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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6788568

Charge code: 0678 8568 0001
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Given at Companies House, Cardiff on 14th January 2020
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K fhe:B

DEFINITIONS AND INTERPRETATION

1.1 In this Debenture the following words and expressions shall have the following
Mmeanings:

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

“Gharged Property” means the underaking, assels, propaortios, revenues, rights and
benefits First, Sascondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Mintily,
Tenthly and Eleventhly described in sub-clause 4.1 and references o the Charged
Property include references to any part of it

“Cradit Agraements’” means all agreements now or haraafter antered into by the
Company under which the Campany has provided or agreed to provide credit {as defined
by section B of the Consumer Credit Act 1974) {0 any person of any amount and alt
agreemsnts now of hereafier enfered into by any person olher than tha Company under
which credit (as so defined) is provided or agreed to be provided and the benefit of which
is assigned to or otherwise vested in the Company,
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“Charged Securities” means,

{a) ail those Sacurities which (or the certificates of which) are now or may
at any time in tha futire ba:

{i} lodged with or held {in certlficated or uncerificated form) by the
Bank or its agents on behalf ar for the account of tha Company; or

{iiy transferred to or registered in the name of the Bank or its nominee(s)
on behalf ar for the aceount of the Company; or

{ill} held fwhether In cedificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nomineels}at the request of or by arrangement with the Company; of

{iv) held in uncerificated form by a member of CREST ar any othar
gimilar eystem {including the Company itself if 2 member of CREST
of other similar system) where the Bank or its nomines(s) may t the
axclusion of the member of tho system direct the transfor of such
Securities;

fwhether lodged, held, transfarred or registered for safe custody,

coflection, security or for any specific purpose or generally and either
before or after the date hereof), and

{2} the benefi of all agreemenis, arrangements, underakings or accounts
under which any person helds on behalf of or on trust for the Company
or has an obligation to deliver or transfer, any such Securities to the

Company or to the arder of the Company, and

{c) all those Securities held by the Company in any subsidiary underaking
as defined in Sectlon 1162 {fogether with Schedule 7} of the Companles
Act 2008; ' '

“Enfranchising Legislatlon” means any legislation conferring upon a tenant ar tenants
of propety {whether mndividually or collectively with other tenants of that ar other
properties) the right to acquire a new lease of that property or to acquire or reguire
the acquisition by a nominee of the freeheld or any intermediate reversionary interest
in that praperty including (without limitation) the Leasehold Reform Act 1967 and the
teasehold Reform, Houslng and Urban Development Act 1993 and the Commenheld
and Laasehold Reform Act 2002 but dees not include Part !l of the Landiord and Tenant
Act 1954,

“Envirecnmental Laws” means all laws {statutary, comimaon law.or othenwvise) including,
without limitation, circulars, guidance notes and codes of practice from fime fo time
regulating tha controt and provention of pollution to land wator or atmosphore and/or
the camrying on of any process or activity on premises and any emissicns from and all
waste produced by such instaflations and/or process or activity and any chemicals or
substances ralating to the same whether relating to haalth and safety, the workplace,
the environment ar the provision of ensrgy (including withoot limitation the Health and
Safely al Work ete. Act 1874, the Contral of Pollution Act 1974, ihe Environmental
Protection Act 1980, the Environment Act 1995, the Watzr Industry Act 1091, the Water
Resources Act 1981, the Statutory Water Companies Act 1891, the Water Consolidation
{Consequential Provisions) Act 1921, the Water Act 2003, the Clean Air Act 1883, the
Allcali, etc., Works Regulation Act 1208, the Planning (Hazardous Substances) Act 1990,
the Public Health Acts and the Radicactive Substance Act 1983 and any European
Union directives or regulations regulating the same) from time to fime in force and any
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other instrument, plan, regulation, permission, authorisalion, order or direction made or
issued thersunder or deriving validity therefrom;

“Environmental Licence” means any permil, licenca, authorisation, consent or other
approval reguired by of given purstant to any Enviranmental Laws:

“Hiring Agreements” means all agraements (not being Credit Agreaments) now
or hereafter entered Info by the Company for the bailment or {in Scotland) the hiring
of goods ta any persan and all agreements (not being Credit Agreements) now or
hareafter entered infa by any person other than the Company far such bailmeant or
{in Scotland} hiring the henefit of which is assigned to or otherwise vested in the
Company;

“Insclvency Event” in relation {o the Company means each of the following:

(2} a meeting is convened for the purpose of considering a resolulion to wind
up the Company;

{h] such a resoluticn as is mentioned in paragraph {a) is passed;

{c) a meeting of the directors ar members of the Company is convened for

the purpose of considering a resoclution to seek a winding up ordor, an
adiministration order ar the appointment of an administrator:

{d} such a resolution as is mentioned.in paragraph {c} is passed:

{e] a petition for a winding up or an application for an administration order is
made by the Company or its directors or members or is preserted against
the Company;

{f) such an arder as is mentionad in paragraph {g) is made:

{g} a notice of appointment of or notice of intention to appoint an administrator
s jssued by the Company or ifs directors or members or by the holder
of a qualifying floating charge or a proposat is made for, or the Company
becomes subject to, any voluntary arrancgement;

{in} a receiver (administrative or ofherwise} is appointed over all ar part of the
. Company's assels;
{i) the Company takes part in any action {including entering negotiations)

with a view to readjustment, rescheduling, forgivoness or deferral of any
pari of the Company's indebiedness,

{j the Company proposes of makes any general assignment, composition
or arrangement with or for the benefit of all or some of the Company’s
creditors;

{k) _ the Company suspends or threatens to suspsnd making payments to all
or some of the Company’s creditars;

{1} any acfionis taken in any |urisdiction which is similar or analogous to any
of the foregoing; or

{m} tie Bank has reasonable graunds for belizving that any of the foregoing
is imminent;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring
Agrecments:

“Intetleciual Property Rights” means:

{n} afl presant and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know-how, formulas,
confidential information, frade secrets, computer software prourams,
computer systems and all other intelfectual property rights whatsoever
without any limitation, whether registered or uniegistered, in all or any
part of e world i whlch the Company is legaily, beneﬂcnaily or otherwise
interestad;
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1.2

{o} the benefit of any pending applications for the same and all benefits
defiving therefrom and thereunder including but not limited lo royalties,
fees, profit sharing agreements and income arsing therefrom and all
licences in respect of orrelating to ary intallactual propsrty rights, whether
such licences are granted to the Company or granted by the Company,

“Interests in Securities” means the Gharged Securiiies and all stocks, shares, .

securities, fights, money or property or other assets acorting or offered at any time by

way of conversian, redemption, bonus, preferance, option or otherwise to or in respect
of any of the Charged Securities including without limitation all dividends, inlerast and
other income payable in connection therawith;

“Non-Vesting Debts” means all book and other debis which are purchased or
puiported fo be purchased by the Bank pursuant to any debt purchase, invoice
discounting or other financing arrangement refating to the purchase of any debts for the
fime being in force between the Company and 1he Bank but which fail to vest absolutely
and effectively in the Bank for any reason;

“Planning Acts” means ali legislation from time to time regulating the development,
use, safety and control of property including without limitation the Town and Caountry
Planning Act 1990 and any instrument, plan, regulation, permission and direction made
or issued thereunder or deriving validity therefrom;

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

fpl - all security, bonds, guarantees, indemnities in ralation to such debls;

fo) the right 1o demand, sue for, recover, receive and give receipts for all
amounts due and to become due under the conlract or arrangement under
which such debts anise, _

{r) the beneft of all covenants and undertakings from, and all causes and
rights of action against, the debior in reaspect of amount dus and o
become due under the contract or arrangement under which such debts
arise; and

(5] all ledgers, documents., computer or electronic data {including operating -
systemns) recording or evidencing such debis;

“Secured Obligatlons” means: '

{t) all money and Habilities and other sums horeby agresd to be paid by the
Company to the Bank; and
futh ~ all other money and liabilities expressed to be secured hereby {including,

without limitation, any exponses and charges arising out of or in
zonneclion with the acts or matters referred to in clauses 10, 13,14, 18,
23) and all other obligations and liabilitics of the Company under this
Débenture; '
“Securities” means all stocks, shares, bonds, cerfificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency UniH,
irderest rate or commadity hedging amangement} and other securities of any kind
(whether in certificated or uncertificated form and whether marketabte or otherwise); and

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

{a) The expressions the “Company” and the “Bank” whare the context
admits include their respective successors in title andfor assigns, whether
immed|ate or derivative. Any appointment or remaval under clause 10 or
consents under this Debenture may be made or given in writing executed
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1.3
1.4

by any such successors of assigns of the Bank and the Company hereby
irevocably appoints each of such successors and asslgns to be its
attorney In the terms and for the purposas set out in clause 17:

{+]] unless the context requires otherwise:

{1}
(if)

(il

(iv)

(vil)

the singular shall include thae plural and vice versa;

any reference to a person shall include an Individual, company,
corporation, limibed lability partnership or other body corporate,
joint venture, society or an unincorporated association, organisation
or body of persons (imcluding without limitation a trust and a
partnership) and any government, stats, government or siate
agency or international organisation (whether or not a legal entity).
References to a person also include that person’s successors and
assigns whether immediate or derivative:

the expréssiun “this Debenture” means this debenture and shall
extend to every separate and independent slipulation contained
hereln;

any right, entitlerment or power which may bs exercised or any
dotermination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absofite and unfettered discretion of the Bank which shail not be
undar any obfigation to give reasons therefare:

references to any statutory provision {which for this purpose means
any Act of Parlfament, statulory instrument or reguidation or Europaan
directive or regulation or other European |egislation) shail include =
reference to any modification re-enactment or replacement thereof
for the time being in force, all regulations made thereunder from time
to lime and any analogous provision or rule under any applicable
foreign law;

for the avoldance of any doubt, the rights, powers and discretions
confeired upon the Bank by or pursuant to this Dehenture shall
{unless otherwise expressly stated) apply and be exercisahle
regardless of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of tham and regardless of
wheather the power 6f sale or other powers and remedies conferred
on mortgagass by the Law of Property Act 1825 or this Debonture
shall have arisen or becorne exércisable; and

references to clauses, sub-clauses and schedules shall he
roferences to clauses, sub-clauses and schedules of this Debenture.

The clause headings and marginal notes shail be ignored in sonstruing this Debenture.

The perpetuity period apphcabte to any trust constituted by this Debenture shalf be sighty

years,

AGREEMENT TO PAY

The Company shail pay to the Bank in accordance with any relevant agreement hetween
the Bank and the Company relating to the amounts hereby secured or, in the absence
of any such agreement, on demand:
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{a} all money and liabilities whether actuat or contingent {ncluding further
advances made hereafter by the Bank) which now are or at any lime
hereafter may be due, owing or incured by the Company to the Bank
anywherea or for which the Company may be of become liable fo the Bank
in any manner whatsoever without limitation {and (in any case) whether
alone or joindly with any other parson and in whatever style, name or form
and whether as principal or surety and notwithstanding that the same may
at any earier time have been due owing or incuired to some other person
and have subsequently become due, owing or incurred to the Bank as
a resulf of a transfer, assignment or other fransaction or by cperation of
law,;

{b) interest an all such maney and liahilities to the date of payment at such
rate or rates as may from time to time be agreed between the Bank and
the Company ar, in the absence of such agreemant, at the rate, in the
case of an amount denominated in Sterling, of two percentage points
per annum above the Bank’s base rafe for the time being in farce {or
its equivaient or substitute rate for the time being) or, in the case of an
amount denaminated in any currency or currency unit ofher than Stering,
atthe rate of two percentage points per annun above the cost to the Bank
{as conclusively determined by the Bank) of funding sums comparable
toc and In the currency or currency wnit of such amount in the London
Interbank Market {or such other market as the Bank may sefect) for such
consecutive periods {ncluding overnight deposits) as the Bank may in its
ahsolute discretion from time to time select;

() commission and cther banking charges and legal, administrative and
other costs, charges and expenses incurred by the Bank in relation fo
the Debenture or the Charged Proporty {including any acts necessary
to relesse the Charged Property from this security), or in enforcing the
security hereby created on a full and ungualified indermnity basis; and

fd) any fees charged by the Bank for the time spert by the Bank's officials,
employees or agents in dealing with any matter relating to this Deberdure.
Such fees shall be payahle at such rate as may be specifizd by the Bank.

INTEREST

Tiwe Company shall pay interest at the rate aforesaid on tho money so due (whether
belure or after any fudgment which may be recovered thereioie) vpan such days

in each year as the Bank and the Company shall from fime fo time agree or, in the
absence of such agreement, as the Bank shall from time to time fix and {withool
prejudice {o the night of the Bank to require payment of such interest) all such interest
shall bs compounded (both before and after any dermand or judgment) upon such
days in each year as the Bank shall from time to time fix.

CHARGES

The Company with full title guarantae heraby charges with the payment of the Secured
Obligations and sao that the charges hereby created shall be a continuing security:

First: The frechold and |sasohold property {if any) of the Company beth present and
future including (without prejudice to the generality of the faoregoing) the properties (if
any) spaecified In the Schedule (and, where any such property is leasehold, any present
or future right or interest conferred upan the Coimpany in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser
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pursuant thereto} and all buildings and fixtures {including trade fixtures) fixed plant and

machinery frem time o time on any such property and all liens, morgages, charges,

options, agraaments and rights, tittes and interests (whether legal or equitable} of the
~Company in or over land of whatever description both present and future.

Sacondly: Altthe right, title and interest of the Company in all fixed plant and machinery
on any freehold or leasehokd property forming part of the Charged Property from time
to time hired, leased or rented by the Company from third parties or aoquired by the
Company fram third paries on a hire, instalment or conditional purchase basiz including
(without prefudice to the generality of the foregoing) the Company's right fo any refund
of rentals or other payments.

Thirdly: All book debts {including without fimitation any book debts which are Non-
Vesting Debts) both presont and future dus or owing to the Company or in which the
Company is legally, beneficially or othenwisa interested {(and the proceeds thereof) and
the henefit of all rights relating thereto including {without prejudice to the generality of
the foregoing) the Related Rights, negetiable or non-negotiable instruments, legal and
equilable charges, resenvation of proprietary rights, rights of tracing and unpaid vendors'
liens and aimilar and associated rights.

iourthly: Al other debts (including without limitation any other debts which are Non-
Yesting Debts), claims, rights and choses in action bath present and fultre of the
Company ar in which the Company is legally, beneficlally or ctherwise interested (and
the proceeds thereof) including (without prejudice to the gonerality of the foregoingh:

{=} deposits and credit balances held by the Company with the Bank or any
third parly frorm time to time both present and future (including choses in
action which give rise or may give rise to a debt ar debis) owing to the
Company {(and the proceeds thereof);

(b} any amaounts owing to the Campany by way of rent, licence fee, service
charge or dilapidations by any tenant or licenses (in gach case whether
present or futtre)} of any freehold or leasehold property from time to ime
forming part of the Charged Froperly and any ground rents and rent
charges, rent deposits and purchase deposits owing to the Company
{and, in sach case, tho proceeds thereof),

() without prejudice to paragraph (d) befow, any amounts owing or which
rmay become owing o the Company under any bullding, construction or
devolopment contract or by virtue of the Company's rights under any
retention o other trusts, whether or not any cerfificate as to the amount
dus has been issued in respect thereof (and the proceeds thereof);

{ed} without prejudice {o paragraph (@) below, all rights {and the proceeds of
. such rights) prasert or future, actual or contingent, arising under or in
connection with any contract whatseever 10 which the Company has any
right, fitle or interest {including, without limitation, all policies and contracts
of insurance and assurance);

fe) any amounts owing of which may become owing to the Company by way
' of damages, compensation or atherwise undet any judgment ar order of
any oormpetent authority howscever arising or by way of setflerment or

compromise of any legal proceedings: and
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{f) the benefit of all rights relating to such debts, claims, rights and choses in
action including {without prejudics to the generality of the foregoing) such
rights as are Thirdly described in this sub-clause.

Fifthly: Where the Company for the time being carries on any business comprising or
relating 1o the provision of credit (as defined by Section 8 of the Consumer Credit Act
1974} or any business comprising or reating to the bailment or {in Scotiand) the hirfng
of goods:

the full benafit of and all rights under the Credit Agreements, including altmoney payable
under ar in respect of the Credit Agreements;

{a) * the full benefit of and all rights under the Hiring Agreements, including all
maney payable under or I respect of the Hiring Agreements;
fh) the full benefit of and all rights relating fo the Instalment Credit

Agreements including all legal and equitable charges and other securitles
and guaranteaes and the other rights and remedies expressly or impliediy
reserved by the Instalment Credit Agreements and by such securitiss and

guarantses;

(i the Company's present and future rights and interests {if any) in and to
any chattels comprised in the Instalment CGredit Agreements ot e curities
and guarantces provided in relation therete including {without prejudice
to the generality of the foregeing) any right to damages relating thereto
and the benefit of any warranties given in respect thereof insofar as the
property of any interest in such chattels remains vested in the Company;
and

(i the full benefit of the Company's rights and interests (if any) in and to
all insurance effected by the Company or by any other person of any
chattels-comprised in any Instalment Credit Agreements or any security
ar guarantee provided in relation theralo. :

Sixthly:

the Charged Securities,

{k} all rights in respect of or incidental 1o the Gharged Securities; and

{ the Inferests in Secwiities,

Seventhly: The Intellectual Property Rights.

Eighthly: The goodwilt and the uncalled capital of the Company both present and future.

MNinthly: All olher plant and machinery, fitings and equipment (not in any such case
being the GCompany's stock-in-trade or work |0 progress) now ar at any time hereafier
belonging to the Company or in which the Company is legally, beneficially or othenise
interested, wherevar situated and whether or not affixed {o any frachold or leasehold
property of the Company.

Tenthly: All the rights, interests and benefits of the Company Under any present ar
future hire-purchass, conditional sale, credit sale, leasing or. rental agreement to which
the Company is a parly in the capacity of hirer, purchaser or lessee including {without
prejudice to the generality of the foregeing) the Company’s right to any refund of rentals
or other payments.
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4.2

4.3

4.4

4.5

4.6

Efeventhly: The undertaking and all property and assets of the Company both present
and future fncluding {without prejudice to the generalily of the foregoing) heritable
property and all other property and assels in Scotland and the Charged Property First
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly
described (if and in so far as the charges thereon or on any part or parts thereof herein
contained shall for ary reason be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly,
Thirdly, Fourthly, Fitthiy, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described pe
first fixed charges (and as regards altthose parts of the Charged Property First described
now vested in the Company shal constitute a charge by way of lagal mortgage therean)
and as regards the Charged Property Eleventhly described shali be a first floating
charge.

The security heroby constituted shall extend to all bensficial inleresis of the Company
in the Charged Property and to any proceeds of sale o other realisation thereof or of
any part thorani

This Debenture shall bind the Company as a continuing security for the Secured
Obtigations notwilhstanding that the liabilities of the Company to the Bank may from
tirme to time be reduced to ni.

Paragraph 14 of Schedule Bi to the Insalvency Act 1986 shall apply o the ﬂnallng
charge ereated hy this Debenture,

The Company represents and warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing 1o the Bank of:

fa) any information relating to each part of the Charged Propery and each
right heid by any other person in relation to any part of the Charged
Proporty 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
security for the Secured Obligations; and

(M each matter in respect of which the Bank has requested informatio h from
the Company in connection with this Dehenture.

RESTRICTIONS AND WARRANTIES
The Company shall not withaout the prior written cansent of the Bank:

{2} sell, assign, license, sub-icense, discount, factor or otherwise dispose
of, or deal in any other way with, the Charged Properly (other than the
Charged Property Eleventhly deseribed} subject as provided in clauss
5.7(a);

{b} create of permit -to subsist or arise any mortgage, debeanture,
hypothecatlon, charge, assignment by way of securlty, pledge or lign
or any other encumbrance or sccurity whatsoever upon the Charged
Property except a lien arising by operation of law in the ordinary colirse of
the Company's business as conducted during the 12 months preceding
the date when the lien first came into existence:

o) . enter inta any contractual or other agreement or arangement which
has or may have an aconomic effect similar or analogous to any such
encumbrance or security as would be prohibited by sub-clause 5.1 (b);

{d} transfer, sell or otherwisa dispose of the whole or any material part of the
Charged Properly Eleventhly described whether by a single transaction
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b2

*RESTRICTION

or a number of fransactions whether related or not excopt by way of sale
atfull value intho usual eourse of trading as transacted atthe date hereof;

vary or purport ta vary any Instalment Gredit Agreement or any security
or guarantee provided in relation thereto or give any consents or ficences
under the terms of any Instalment Credit Agreement of any security or
guarantee provided in relation thereto providad that the Compary shall
not be prohibited by this covenant from agresing to any such variation
or giving any such ticence or consent H to do so would not materially
and adversely affect the value to the Bank for sacurity purposes of such

Instalmant Credit Agreement or such security or guarantee and if to do

so would net affect the validity or enflorceabiity of suzh Instaiment Credit
Agreement or such security ar guarantee; or

ehter into any agracment with a financier, previder of money, creditor or
any other party whatsoever {herefnafier called the “Financier) which has
the economic effect of, or an economic effect similar to that of, providing
security in respect of or in connection with the provision of finance or
credit by the Financier and which involves or may involve one ar more
of the following;

{iy s=ales, agreements for sale or transfers of any properly or rights
whatsoover to the Flnancier; andfor

{ii} =ales, agreements for sale or transfers actuzily or potentially on
behalf of the Financier Lo any third party whatsgever; and/or

(it} he gramt or possible grant of authority by the Financier for salos,
agresmeants for sale or transfers of the nature set out in sub-clause
el T (I}

The Company hereby requesis the Chief Land Registrar o register the following
restriclion an the Proprietorship Register of any registered land forming part of the

Charged Froperty.

Mo disposltlon of the registered estate by the proprietor of the registored estate or by the proprietor
of any registered charge is to be registerad without a wrrtten consent signed by the proprietor for

the time being of the charge dated

in favour of Lloyds Bank ple

reforrad to in the Charges Register ®

53

The Company represents and warmants o the Bank, and so that each such
representation and warranty shall be desmed fo be repeated on each day during the
continuance of this security, that, except to the extent disclosed by the Company to the
Bark in writing prior fo the date hereof:

{a}

(b}

{c}

the Company has not made any clection purauant to paragraph 2 of
schedule 10 to the Yalue Added Tax Act 1884 in relation to or affucting

any part of the Charged Propetrly;

5o far as the Company is aware after making due and careful enquiry
the charges contained in dause 4 do not infringe any inteliectual prﬂpﬁrty
rights whether registered or unregistered whatsoever;

ne circumstances have ccourred during tho Company’s swnership of any
frachold or leasehold property and, so far as the Campany is aware after
making dus and caraeful enguiry, no circumstances occlred before the

Pugre: 13 of 54

PRI




54

LA
[

5.7

Company’s ownership of any freehcld or leasehold property now owned
by the Company which have led or could lead {o a competent authority or
a third party taking any action or making a claim under any Environmenial
Laws (including the reqguirement to clean up or remedy in any other way
any contaminated part of the environment or the revocation, suspension,
variation or non-renewal of any Envirenmenlal Licence) or which have led
or could lead o the Company having to take action to avert the possibility
of any such action or claim;

(d'j _ the Company is salely and benedicially interested in the Charged Property;
and '
(e} no warning motice or restriclion notice has been served in respoct of any

Inforasts in Securities vwned {atlaw or in equity) by the Company under
or pursuant ta Part 214 of tho Caompanies Act 2006,

Tite Company shall not make or revake such an efectlon as is referred to in sub-clause
5.3(a} in relation to any part of the Charged Property without tho Bank's prior written
consent or uriess the Bank requests the Company to do so in which cdse the Company
shall immediately make or revoke {as the case may be) sucsh an election in relation to
any part of the Charged Property that the Bank considers appropiiate and give valid
notification of it to H.M. Revenue and Customns,

The Company shalf bear all costs of andfor pay to the Bank on demand all costs of
and consent fo or concur in tha entry of any registratlon, netice or memaorandum on any
register in the United Kingdom or elsewhere {including without limitation any regisiration
under Seclion 25 of the Trade Marks Act 1994} which the Bank may require in order to
register or note any interest it may have in, to or under the Intellectual Property Rights
described (or any part thereof} and/or to restrict any dealings in, tndor or in connection
with the Intetlectual Property Rights,

The Company shall waive and procure the waiver of any and alt moral rights (being the
rights conferrad by Chaptar IV of the Copyright Designs and Patents Act 1288 which

may affect or relate o the Intellectual Property Rights as the Bank may requirs,

{a} : Sub-clause 5.1(a) shall not prevent the Coampany without such consent
as is referred to in that clause collecting proceeds of the book and other
debts, monetary claims and choses in acflon forming part of the Charged
Froperty in the ordinary course of the Company’s business and paying
ihe same into the Company's account(s) with the Bank in accordance with
sub-clause 5.7{b} {and additionally, in the case of Mon-Vesting Debts,
sfrictly in accordance with sub-clause 5.7{d}}. Where the Bank makeas a
paymeant at the request of the Company which is debited to any account
with the Bank which is for the time being in cradit, tha Bank shali be taken
to have glven any necessary consent for the purposes of clause 5.1(a)
to such payment unless such payment was made as a result of some
mistake of fact on the parnt of the Bank;

{h} The Company shall pay into its account or accounts with the Bank ke
proceeds of the book and other debis, monetary claims and choses in
action forming part of the Charged Property provided that the Bank shall
be deemed to receive the amounts owing to the Company referred to in
paragraph (b) of the Charged Property Fourthly described in sub-clauss
4.1 pursuant to the fixed charge contained therein and not pursuant to the
fixed charge oh freehold and leasehald property First described in that
sub-clause or as martgagaa in possession.
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(c}

The Company declares that all proceeds received or chtained by the
Company or on the Company’s behalf but which are not so paid or
transferred into that acenunt or accounts shall ba received and held by
the Company on trust for the Bank.

I the event that the Company onfers into any debt purchase, invaice
discounting ar other financing arrangements with the Bank relafing to the
purchase of any debts of the Company ("Debt Purchase Agreement”) then
without prejudice to the generality of clause 5.7(b} tha Company shall
give to its debtors or other obligors {whose debts are the subject of and
referable to the Debt Purchase Agreement) such instruciions as may be
requlred from time to time by the Bank to make payment of the proceeds
of such rdebts directly into the account specified by the Bank pursuant o
such Debt Purchase Agreement or atherwise specified in writing by the
Bank to the Company (the "Recelvables Account"). If any such debtor
proceads are for any reason remitted to and recefved by the Company,
the Company shall immediately upan receipt remit the identical cash or
ofher remittance or instrument info the Receivables Account and pending
such remiltance hold the same on trust absclutely far the Bank, separate
from the Company’s own monies. The Company acknowiedges that any
balance standing to the credit of the Receivables Account shall be held on
{rust absalutely for the Bank and that it may not, without the prior written
consent of the Bank, withdraw any such monies from the Receivables
Accourt.

DEPQSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for deposit with the Bank
and the Bank during the continuance of this security shalt be entitled o hold and retain
funless held by a prior martgagee at the date hereof and for as long as it remains the
prior mongagese):

(2]
(b)
{c)

{d)

all deeds and documents of title relating to the Company's freehold and
leasehold and heritable property for the time being;

all stnck and share certificates and documents of title relating to Interests
in Securities;

all documents evidencing the Instalment Credit Agreements, and any
secUrities and guarantees provided in relation thereto; and

all such {if any) deeds and documents of title relaling to the Charged -

Fropetty Thirdly, Fourthly, Seventily and Tenthly described as the Bank
may from time to time specify.

If any of the Interests in Securities are in uncertificated or dematerialised
farm, the Company shall, forthwith upon being requested to do so by
the Bank, give or procure tho giving of all necessary instructicns, in
accordance with and subject to the facilities and requirements of the
relevant system, to effect a transfer of (lle of such Securities into the
name of the Bank ar itis nominee and to cause the Operator 1o issue an
Operator-instruction requiring the participating Issuer In respect of such
Securities lo register auch tranafor of tifle;

following the giving of such instructions the Company shall procure the
reqgistrar of suchissuerto amend tha Iasuer's register by entering the Bank
or its nomines pursuant to such transfer of titie In place of the Company;
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7.2

7.3

7.4

75

{c} for these purposes “instruction”, “Operater”, “Operator-Instruction”,
“relevant system” and “participating issuer”, shall have the meaning
glven to those terms in the Unecertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank executs and deliver to
the Bank or as the Bank shall direct sueh further legal or other assignments, mortgages,
secUrities, charges, agreements or other legal documentalion as the Bank shall require
of and on all or any of the Charged Propery to secure payment of the Secured
Obllgations. Such assignments, morigages, securifies, charges, agreements ar other
legal documentation shall be prepared by or on behalf of the Bank at the cost of the
Gompany and shall cortain all such clauses for the benefit of the Bank as the Bank may
require including without limitation, if 8o required by the Bank in the case of a martgage
or charge on any freehold or leasshold property, any such clauses as are contained
in any of the Bank's standard forms of morigage from time to time and, in the case
of securities over heritable propetty, any such clatses 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 roguired by the Bank and at the Company’s
cost give notice to such persons as the Bank may require of the charges hereby effected
and any such further jegal or other assignments, mertgages, secwities, charges,
agreements or other legal documentation and shall take, do or execute such steps,
acts, deeds, documents and things as the Bank may congidor necessary or desirahle
ta give effect to and procure the parfection, of the security intended to be granted by
this Daebenlure or any such further legal or other assignments, morgages, securities,
charges, agreements or other iegal docimeniation.

On each occasion that the Company acquires, or any nominee on the Coermpany’s behalf
acquires, any property the title to which is registered or required to be ragisterod under
the Land Regislration Act 2002, the Campany shall immediately notify the Bank in writing
of such acquisition and each relevant tiffe number or if the land is unregistered the
Company shall procure that title to that property is duly ‘and promptly registered (as
applicable) and in any event the Company shall procura that this Debenture Is noted an
the register with an agreed notice and the Company shall apply for a restriction in the
terms relerred to in sub-clause 5.2,

Without prejudice to the security hereby constituted tFié Bank may at any time {either
before or after demand has been made by the Bank for payment of the money hereby
secured) by notice in wriing to the Cormpany convert the floating change 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 daseribed specified
in the notice.

if, without the Bank’s prior written consent, any security comes info existence in favour
of a third party in relation to any part of the Charged Property Eleventhly described or if
any person carries out, ar aklempts to carry out, any enforcement or process (Including
any distress, execution, faking of possession, forfaiture or sequestration) against any of
the Chargod Property Eleventhly deseribed, the floating echarge over such property shall
avtomatically and instantly convert 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
Propery Act 1925 shall apply to this Debenture but without the restriction imposed by
Section 103 of that Act and the statutory powers of leasing conferred on the Bank shall
be extended so as to aulhorise the Bank to lease and make arrangaments for leases ata
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8.2

8.3

8.4

10.

premium ar r::'therﬁ.rise and to accept surrenders of leases and grant options as the Bank
shall think expedient and without the need {0 observe any of the provisions of Sections
89 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the
Bank in exercising his powers under this Debenture, shall be at liberty 1o sell at such
price and on such terms and conditions as it or he in its or his sole discration thinks fit
and shall nat be under any duty or obligation to abtain the best or any particular price.

Neither the Bank nor any such receiver shall be liable to the Company or any other
person for any loss, damagea, cost, expense or liahility which the Company ar any suzh
person may sufferorincur as a direct or indirect result ofthe Bank exercising its statutory
power of sale, as hereby vatied or extended, or such receiver exercising his powers

undear thiz Debenture.

In favadr of a plitchaser the Secured Obligations shalt be deamod to have become
due on the day on which demand for payment thereaf is mads by the Bank and the
statutory power of sale, as hereby varied or extended, shall be exercisable from and
after that date, which date {without prejudice lo the eguilable right to redeam]) shall ba
the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Com.pany shall nof, without the prior written consent of the Bank in relation to any
freehold or leasehold o heritable property now or at any fime hereafter acquired by or
belonging to the Company or any part thereoct:

fa) cxercise the statutary powers and any other powers of leasing, letting,
entering inte agresements for leases or |etlings and accepting or agreeing
to aceept surrenders of leases; or

(b} part with possession of such property or giant any l=ase, tanancy, licence,
right or inlerest to occupy such property or any part thereof; ar

{c) amend or confer Upan any person any lease tenancy, icencs, right or
interast io ocoupy such property ar any part thereof or grant any licence
ar permission fo assign, underlet or part with possession of such property
or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS

OF A RECEIVER

10.1

At any time after the Bank shall have demanded payment of the Secured Obligaticns or
the Company shall have reguested itio do so or an Insolvency Event shail have ocourrad
{upon the happening of which the security in this Debenture shall be immediately.
enforceable) the Bank shall have power, in writing under the hand of any official of
the Bank authorised by the Bank fram lime to fima or any person auihorised by any
such official in writing, to appoint any person of persons as the Bank thinks fit to be
an administrator ar joint administrators or several administrators or [oint and several
administrators of the Company or altematively a receiver or joint receivers or several
receivers or joint and several receivers of the Charged Property to act, in the case of

* two ar more receivers, jointly, saverally or jointly and severally in relation fo any part of

the Charged Property and io the extent permiticd by law similarly to remove any such
receiver and to appaoint another or others in his place.
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10.2

10.3

If the Bank excludes any part of the Charged Properly from the appointment of any
receiver, 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 Cornpany may, in the name of or on behalf of the
Company or at his oplion in the name of the Bank {but only with the specific approval in
writing of the Bank;} or at his oplion in his own name {and in any case notwithstanding
any adrministration or liquidation of the Company), do or omit to do anything which tho
Company could do or omit to do and {in addition) may exercise all or any of the powers
specified In achedule 1 o the Insolvency Act 1986 (notwithstanding that such receiver
may net be an administrative receiver) and in particular (but without prejudice to the
generality of the foregning )} any such receiver may:

{a} deal with, take possession of, collect and get in any of the Charged
Property;
(b} carry on, manage, devolop or diversify or concurin carrying on, managing,

developing or diversifying any business of the Company or any part
thereof and for any of those purposes receive, retain and use any
proceeds. bocks and records of sueh business and carry out or complete
{with or without modification) on any of the Charged Property ary works
of demalition, building, repalr, consiruction, furnishing or any project or
development in which the Company was engaged;

{c) raise or Dorrow any money from or incur any other liability to the Bank
or any other persocn and on such terms as fo interest or otherwise and
with or without security as such receiver may think expedient and so that
any such security may, with the prior written consent of the Banlk, be or
includs a charge on the Charged Properly ranking either in priority 1o or
part passu with or after the security hereby created;

{d) forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur i selling, realising or
disposing of (but where necessary with the |eave of the Gourt) and without
the need to observe any of the pravisions of Sections 99 and 100 of the
said Act let or concur in letting or surrender or concur in surrendering or
accept surrenders of leases or tenancies of all or any of the
Charged Property;

e} carry any sale, oxchange, realisation, disposal, lease, tenancy or

surrcnder of the Charged Property into effect by conveying, transferring,
assigning, leasing, lsthing, surrendering or accepting surrenders in the
name and on hehalf of the Company (or other the estate owner) and so
that covonants and contractual obligations may be granted in the name
of and sa as to bind the Company {or other the estate owner} so far as
such receiver may consider it necessary, appropriate ar expedient for
the exercise of the powers conferred by this Debenture so to do. Any
such sale, exchange, realisalion, disposal, [ease or tenancy may be for
cash, debentures or other obligations, shares, stock or other valuable
conslderation and rmay be payable in a lump sum of by instalments
spread over such period as such receiver shall think it and so that
any consideration recelved or recsivable shall forthwith be and become
charged with the payment of the Secured Obiigations. Plant, machinery
and other fixtures may be severed and sold separately from the pre mises
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{f}

{i}
()

{I}

(m}

coentaining them without the consent of the Company being obtained
thereto;

obtain {by way of application or othenwlse) any approval, permission,
consent and licence {including any Environmental Licence, planning
permission and building regulation approvall, enter into and perform
contracts and arrangements, purchase materials and incur any type of
ohligation;

{iy promote the formation of a subsidiary or subsidlaries of the Company
with a view to such subsidlary or subsidiaries purchasing, leasing,
lisensing or otherwise acquiring interests in orthe use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees of providing management or other services in connection
therewlth or for any ofher purpose or function which may be regarded
as necessary or appropriate by such recetver from tme {o time;

{iiy arrarge for such subsidiary or subsidiaries to trade or cease to trade

as such receiver may think fit from time io time; and

(iiiy arrange for lhe purchaso, lease, licsnce or acquisition of all or any
of the assets of the Company by any such subsidiary or subsidiaries
on a basis wherehy the consideralion may be for cash, shares,
debentures, loan stock, converdible Ioan stock or other securifles,
shares of profits of sums caiculaled by reference lo profits or
furnover or royailies or licence fens or otherwise howsoever and
whether or not secured on the assets of the subsidiary or subsidiaries
and whether or not such consideration is payable or receivable ina
[Umpsum or by instalments spread over such period as such receiver
may think fit;

take any proceedings in relation to the Charged Property in the name
of the Company or otherwise as may seem expedient including (without
prejudice fo the generallty of the foregaing) proceedings for the collection
of rent in arrcars at the date of his appointment;

enterinto any agreemant or mako any arrangemeant or compromise which
such rocoiver shatl think expedient in respect of the Charged Property,

make and effect all repairs to and renewals and improvements of the
Company's plant, machinery and effects and insure the Charged Property
andfor maintain or renew any insurances of the samc an such terms as
such receiver shall think fit or as the Bank may direct;

appoint managers, agents, officers and employees for any of the

aforesaid purposes at such salaries and for such periods as such receiver

may determine and dismiss any of tha sama;

adopt any contracis 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;

exarciso the Company's rights under any rent review clause contained in
any lease of the Charged Property First described and grant ar apply for
any new ar axlended lease thoreof;

cause the Company to grant such powers of altorney or appoint agents
as such receiver may from time te time think expediant;
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10.5

10.6

10.7

10.8

10.9

{o} do all sueh things as may be thought necessary for the management of
the Charged Froperty and the affairs and business of the Company:

(p) grant, vary and release easements and other rights over freehold
and leasehold property of the Company and impaose, vary or release
covenants affecting such property and agree that such property may be
subject to any easements or covenants:

(q) purchase any freehold and leasehold properties and other capital assets if
such receivar congiders it would be canducive fo realizatian of the Bank's
security to do so; and

{r} do ali such other acts and things as may fram time to time be considerad
by such receiver to bo incldental or conducive to any of the matters or
powers gidresaid or otherwise incidental or conducive to He realisation
of the Bank’s security or the exercize of his functions as receiver.,

Sub-section 108(8) of the Law of Property Act 1925 shail not apply and all money
received by such receiver shall {subject in relation to ach paragraph below to any claims
having priotity to the matter therein described) be applied:

{a) first in payment of his remuneration and the cosls of realisation including
all costs and expenses of or inaldental to any excrcise of any power
Rereby conferrad:

{b) secondly {if such receiver thinks fit, but not otherwise) in or towards
payment of all or any of the matters referred to in paragraphs {§), (i), {ii)
ahd {iv) of Sub-section 109(8) of the Law of Property Act 1925 as he in
his absalute diseretion shall decids;

{c) thirdly in or towards satisiaction of e Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed fo be the agent
of the Company which alone shall be responsible for his acts or defaults and for his
remuneration.

Any such recelver shali be entitled to remuneration for his services and the services of
his firm at a rafo or rates or in an amount or amounts as may from thme to time be agreed
belween the Bank and such receiver or {in default of agreement) as may be appropriate
to the work and responsibilities involved upen the basis 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 108(8) of the Law of Property Asl 1925,

Only money actually paid by such receiver to the Bank shall be capable of being applied
by the Bank in or towards satisfaction of the Secured Obligations.

-The powers confarred by this clause 10 shall be in addition to all powors given by statute

ta the Bank or to any such receiver,

{a) If any person takes (or threatens to take) any steps o enforce any security
which ranks before or equal to any part of this security in relation to any
part of the Charged Proporty, the Bank or such receiver {in respect of
such Charged Property} may at any time redeem any part of that person’s
secUrity or procure its transfer to the Bank or such receiver. The money
5o expanded 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 bear interest computed and payabile
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as provided in clauses 2 and 3 fram the date of the sama having boen
expended.

{b} The Bank and such recciver may settle and pass the accounts of any
person entitied to any security which ranks before or equal to any part of
this secunty in relation to any pan of the Charged Propery. Any acocount
uo seffled and passed shall be conclusive and binding on the Cormpany.

If the Bank shall appoint more than one receiver the powers given o a receiver hereby
and by stalute shall be exercisable by all or any one or more of such recetvers and any
reference in this Debenture to "receiver’ shall be construed accordingly.

PROTECTHIN OF THIRD PARTIES

Mo person {each a "Third Party”, including any insuret, assurer, purchaser of security -
holder) dealing with the Bank or any receiver appeinted by it or their respective
employess and agents need snquire:

{a} whother any right, exercised or purported to bo cxercised by the Bank,
such receiver or their respective employvess and agents has become
exercisable: or

{h) whether any of the Secured Obligations are due ar remain cuistanding, or

{) as ta the propriety or regularity of anything dane {including any sale,
dealing or application of money paid, raised or horrcwed) by the Bank,
such receiver or their respective employees and agents.

Each of those things shall {(as betwean that Third Party on the one hand and the Bank
or any receiver appointed by it or their rospective omployees and agonts on the other
hand) be deemed to he exercisable, dug, outstanding, proper, reqular and within the
terms of this Debenture {as the case may be) and to be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 and to persons contained in Section 42(3) of the Insokency Act 1986

apply to each Third Party.

The Bank, any recciver appointed by it and their respoctive enployecs and agents may
give receipts to any Third Party, The Company agrees that each receipt shall be an
absoluie and conclusive discharge to such Third Party and shail relieve such Third Parly
of any abligations to seeto the application of any assets paid or fransferred to or by the

diregtion of the Bank, such receiver, employes or agent.
COVENANTS
The Company shall:

fa) condust and carey on its business in a proper and afficient mannor and
not make any substantial alteration in the nature of ar mode of conduct
of that huziness;

{b} within such period as is allowed by law for the delivering of such
aecounls fo the Registrar of Companies, furnish to the Bank a balance
sheet and profit and [oss account camplying with all applicable laws,
regulations and accounting standards and showing a true and fair view
of tha Company's profits and losses for the relevant financial year and
the state of affairs of the Company as at the date to which they are
made up, audited and reported upon by an accountant approved by
the Bank and also from time to time such other information about the
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(c)

(d)

{e)

{1}

Lompany {ncluding information about the assets and liabilities of the
Company} as the Bank may reasonably require;

maintain at all times the agaregate value of the Company's good

baok debts and cash in hand as appearing In the Company’s books
and investrnants quoted on any recognised stock exchange and its
marketable stock-in-trade {taken af cost or market price whichever
may be the lower according to the best estimate that can be formed
withaut it being necessary to take stock for the purpase) at such sum
(if any} as the Bank may frorm time to time require by not less than one
menth's notice in writing to the Company {and in the absence of such
notification from the Bank at a sum which is af least twics the Secured
Obligations). On such dates {if any} in every year as may from time

to time be required by the Bank the Company shall abtain and furnish
to the Bank a cartificate showing tha said agaregate value together
with details of any amounts payable by the Company and putstanding
which under Sections 175 and 386 of the insolvency Act 1986 or undor
any other statute would in the event of the liguidation of the Company
constitute preferential debits. Sueh certificate shall be signed by the
Managing Director of the Company for the time being ar any other
Director of the Company acteptable to the Bank, For the purposes of
this sub-clause thera shall be dizregarded:

{iy any siock-in-frade the property in which remains in the seller
notwithstanding thatthe Company may have agreed io purchasa the
same and notwithstanding that the same may be in the possession,
erder or disposition of the Company; and

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

maintain at all times the aggregate value of the amounts remaining fo
be paid under the Approved [nstalment Credit Agreements {excluding
those Approved Instalment Credit Agreements under which instalments

" are more than six months in arrears) at such sum {if any) a5 the Bank may

fram tima fo time require by not less than one monik’s notice in writing to
the Company and on such dates {if any) in every year as may from time to
time be required by the Bank the Company shall obiain from the Managing
Director of the Company for the time being or any other Director of the
Company acceptable to the Bank and furnish {o the Bank a certificate
showing the said aggregate value {including a full explanation as 1o how
that value was calculated);

ot (except with the prier consent in-writing under the hand of an official
of the Bank and then only oh sush terms and conditions as the Bank
may spedcify) sever or remove from the Chargod Property Flrst described
any trade ar other fixtures, fixed plant and machinery for the time being
thereon except for the purpose of renawing or replacing the same by trade
or other fixdures ar fixed plant and machinery of equal or greater value;

(i) comply wilh all covenants, restrictions, requirements, provisions,

regulations and conditions affecting the Charged Property (including

the use or enjoyment of it); and

{iiy fully and punctually parform each obligation on the Company in

relation to any security in favour of a third party affecting any part
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{i}

{)

(1}

{p}

of the Charged Pr‘opérry and, if the Bank so requests, the Company
shallimmed|ately produce to the Bank evidence of such performanceo
{including a receipt for any payment made by the Company); '

comply with all relevant licences, consents, permissions and conditions
from time to time granled or imposed by the Planning Acts and nof without
the prior written cohseht of lhe Bank given ary undertaking to or enter into
any agresmant with any relevant planning authority affecting tho Charges
Property First described,

forthwith upon receipt of any permission, notice, order, proposal ot

recommeandation given or issued by any competent planning authority tc
the owner or occupier of the Charged Property First described or any
notice under Section 14€ of the Law of Property Act 1825 or otherwise
from any superior |andierd of the Charged Property First described
forward the same ar a true copy thereof to the Bank;

not make or econsent to the making of any application for planning
permission ar any other application under the Planning Acts affecting the
Charged Property First described unlsss either the Bank has consented
in writing to such application being made or a copy of the proposed
application has heen sent to tha Bank at least one month before the date
of the application and the BEank has raised no objection to the making of
ihe application;

permit the Bank or its agents at any time to enterupaon any of the Charged
Property First described for the purpose of inspecting any such Charged
FPraperty andfar of establishing whether or not the Company is connplying
with its obligations under this Deheniure;

nd fake or knowingly fail o take any action which does or might
reasanably be expected fo affect adversely any registration of the
Intellectual Property Righis; -

maintain and defend the intellectual Property Rights ai all times {including
without limitation by paying at tho Company's expense all recording
and renewal fees) and taking all action reasonably necessary to defend
such Intellectusl Praperly Righls against any action, claim or procesding
brought ar threatened by any third parfy and to slop infringements thereof
by any lhird pary;

not abandon or cancel or authorse any third party to de any act which
would or might invalidate and jespardise or be inconsistent with the
Intellectual Property Rights and not omit or authorise any third party
to omit to do any act which by its omission would have that effect or
character:

promptly nolify the Bark of any infringement by any third party of any

intellectual Property Rights;

not do of cause of permit to be done or emit e do anything which may
in any way depreciate, jecpardise or atherwise projudics the value to
the Bank or marketability of the security created by this Debenture ar of
the Charged Proparty;

not (without the prior written censent of the Bank) incur any expenditure or
liahilities of an exceptionai or unusual nature {including without limitation
any expenses in canying cut a planning permission unless a copy of
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13.
13.1

12.2

(r
(s}

(u}

the relevant planning parmisgion has bear sent to the Bank at least one
month before the date of commencement of such development and the
Bank has raised no objectian to such development);

Aot {without the prior written consent of the Bank} redeem or purchase Its
own shares or pay an abnormal amount by way of dividend;

notify the Bank immediately on the ccourrence of an Insolvency Event:

if any notice (whether agreed or unilateral) is registerad against the
tille of alf or part of the Charged Property First described in sub-ctause
4.1, give to lhe Bank full particulars of the circumstances relating to
such registration and, if such notice shall have been registered in order
to protect a purported interest the creation of which is confrary to lhe
obligatiors of the Cornpany under this Bebenture, immeadiately at the
Company's expense taks such staps as the Bank renquires to ensuie that
the notice is withdrawn or cancelled;

respond promptly (and in any event within the time required by law) to any
request for information or notice served on it under or pursuant to FPart
214 of the Companies Act 2006: and

promptly upon receipt provide to the Bank a copy of any waming notica or
restriction notice served on it undor Fart 21A of the Companles Act 20015,

REPAIR AND INSURANCE
The Company shall:

(@)
(b}
(©)

{d)

keap al| buildings and fixiures herehy charged i'n a good stato of repair:
keep all plant and machinery in good warking order and condition:

insure and keep insured all its properly and effects of every description
with reputable Insurers and on terms for the time being approved by the
Bank {making such amendments theretc as the Bank may from time to

ime require) against lass or damage by fire and by terrodist damange and

such olher contingencies and risks as may from time to time be requircd
by the Bank in their full refinstatement value for the time being in the joint
names of the Company and the Bank or with the interest of the Bank
endorsed on the policy or policies or noted as the Bank may requirs;

{unless deposited with a prlor morlgagee at the date hereof and for as
leng as it remains the prior morlgages or uniess the insurance to which
such pollcy or pelicies relate and which was approved by the Bank was
effected by a landlord wilh the respective inferests of the Bank and the
Company endorsed or noted thereon) deposit with the Bank such policies
as may be requived by the Bank;

duky pay all premiums and sums payable in reiation to such insurance

‘and produce the recoipts therefore to the Bank within seven days of their

becoming due and payable; and
ensure that the relevant policy or policies remain valld at all imes.

If default shall at any time be made by the Company in keeping its
buildings ang fixiures and plant and machinery or any part thereof in
8 good sfale of repalr and in good working order or in effecting or
keeping up any such insurance or in paying any rent or other outgoings or
dllapidations or in producing to the Bank any such policy or receipt, il shall
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13.3

134

13.5

14.

be lawful for, but not ebligatory on, the Bank to repair and maintain the
same with power to enter any of the Company's proporty for that purpoze
o to pay such rent or other outgoings or dilapidations or to effect or roncw
any such insurance as aforesaid as the Bank shall think fit and any sum
ar sums so expended by the Bank shail boe repayable by the Company
to the Bank on demand together with interest computed and payable as
provided in clauses 2 and 3 from the date of payment by the Bank as
aforesaid and, pending repayment, shalf be secured hereby.

by Alt money which may at any time be received ar receivable under any
such insurance or any other insurance covering any of the propery and
effects of the Company against such risks as aforesaid shall be held
in trust for the Bank and (at the Bank's option) the Company shall pay
such money ta the Bank or shall apply the same in replacing, restoring or
reinstating the property destroved or damaged.

The Company authorises the Bank in the Company's name and on the Company’s behalf
te make any claim against the insurer under any part of any insurance policy and to
admit, compromise or setfle such claim or any liabHity relating to any such claim or any
potential claim.

The Company also authorfses the Bank 1o recelve any amolUnts payablz or received in
respect of any insurance policy ar clalm under any insuranee pelicy and lo give a good
discharge to the insuver in respect of such amaounts.

Any surn paid by the Bank to the lessar of any lease under which the Charged Properly
First described in sub-clause 4.1 is held {or under any superior lease) in settlemnent of
any claim made by the lessor for any rent or other cutgoings or dilapldations reserved or
payable or alleged to be reserved or payable under the lease shall be doemed to be a
payment proparly made under clause 13.2(a) (whether or not actually due to the lessor
and whether or nod disputed by the Company) provided that such payment was made
by the Bank in good faith for the purpose of avoiding, compramising or terminating any
proceedings for forfeiturs or otherwise for the purpose of preserving or enforcing the
secity hereby created.

ENVIRCNMENTAL OBLIGATIONS

The Company shalk;

{a) obtain all Envircnmental Licences applicable to the Charged Property and
iz the Company's businoee and comply wilh the terms and conditions of
the same,

{b} comply with all Environmental Laws applicable to the Charged Property

: and lo ibe Company’s business and nof permit a contravention of the
same;

{c} notify the Bank of the receipt of and content of all claims, notices or other

cammunications in respect of any alleged breach of any Envirepmeantal
Law or the terms and conditions of any Environmental Licence which
'may have a material adverse effect on the market value of the Charged
Property or an the Company’s business and shall forthwilk take such
steps as the Bank may direct to remedy andfor cease the continuation of
any such alleged breach; '
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15.
15.1

fef} pramptly pay &l fees and other charges in respect of any Environmental
‘Licence applicable to the Charged Properly and to the Company's
business;

{e} forthwith notify the Bank of the receipt of and the conté.ﬂts of any notices ar
ather communication varying or suspending any Envitonmental Licence
relating to the Charged Property and to the Company's businass and

forthwith take such steps as the Bank may direct fo refnstate in full force

and effect any Environmental Licence so varied or suspended,

(fh farthwith supply the Bank with copies of any environmental reports, audits
or studies undertaken in relation {o the Charged Propety and to the
Cornpany's business; and

{g) pay on demand the costs and expenses {including Yalue Added Tax)
incUrred by the Bank |n commissioning environmental audits (which tho
Bank shall be entitled to do whenever it thinks ft) and shall permit the
Bank and Hs agents full and free access to ail tha freahold and leasehold
properly of the Company for the purpoases of such environmental audits.
{Such costs and expenses shall bear inferesl from the date of demand
computed and payable as provided in clauses 2 and 3, and pending
payment shall be secured hereby )

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warranis, represents and undertakes in relation o each
Approved Instalment Credit Agreement, as and when the same is deposited with the
Bank:

{a} that such Approved Instalment Credit Agreerment and any security or
guarantee provided in relation to it is fully valid and enforceable in
accordance wilh ils ferms, and that the form and content of the Approved
Instalment Credit Agreement and any securily or guaraniee provided in
relation to it complies with any relevant law including (without limitation)
the Consumer Credit Act 1974 and any regulations made there under
and that the creditar or owner under any stich Approved nstalment Credit
Agreement has complied with all other requirements under any such law
in relation to the provision of such credit;

{h) that any deposil or advance payment as the case may be shown as paid
under such Approved Instalment Credit Agreement has in fact been pald
i the manner therein stated;

{c) that {except where otherwise agreed) the sum stated in such Approved
Instaiment Credit Agreement (or in the schedule accompanying such
Approved Instalment Credit Agresment) as outslanding in respect of such
Approved Instalment Credit Agreement, is in fact outstanding at such
daie;

{d) that the parficulars of any person providing any security or guarantee
and of any assets secured appearing in any such Approved Instalment
Cradit Agreement are correct in every respect and that such assets are

in existence:

) that save as otherwise notified the Company is not aware of any
proceedings brought against it or threatencd or contemplated in respect
of any representation, breach of condition, breach of warranty or other
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5.2

13.3

16,

{f}

express or implied term contained in any Approved Instaiment Credit
Agreement;

inany cage where the debtor or hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment
Credit Agreement, that the statutory period of cancellation has oxpired

 without the right having heen exercised,

fhat {save as disclosed in wiiting to the Bank) no agreement has
been entered into, varying the terms of the Approved Instalment Credit
Agreament or any security or guarantee provided in relation to it

that all documents constituting the Approved Instalment Credit
Agreement and any socurity of guarantee provided in relatlon to it and
all deeds and documents of title connected therewith have been or are
depasited with the Banlk; and

that the Company has no knowledge of any fact which would ar might
prejudice or affect any right, power or ability of the Bank or any receiver
appointed by it to enforce such Approved Instalment Credit Agreement or
any security or guarantes provided in relation to it or any torm or ferms
theraof.

The Company agrees that it shall perform all its obligations (inctuding withott lintitation
obligations as to mainkenance) devolving on it by or in relation fo the Approved
Instalment Credit Agreements and any security orguarantec provided in relation to them.

The Company further agrees that it shadl:

()

(b}

{if it carries on a consumer credit business or a consumer hire business
as defined by the Consumor Cradit Act 1874 or the Financial Services
Markets Act 2000) obtain and at all times maintain Financial Conduct
Authority ("FCA™) authorisation or permission for the applicable consumer
credit [ending activittes, where appropriate covering the canvassing olf
trade premises of horrower-lender-supplier agreements and consumer
hire agreements, and will advise the Bank forhwith should I receive
nitice from the FCA that it is minded to refuse any application for the
grant or renewal of such suthorlsation or permission or that he is minded
to revoke or suspend any such permission or authorisation; and

procLive that any parson by whorn the debider or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all refevant
times maintains (if required by law so to do) FCA authorisation or
permission for credit-broking activilies, where appropriate covering the
canvassing off frade premises of barrower-lender-supplier agrecments
and consumer hire agreements, and shall advise the Bank forthwith
should it come to the Company's aftention that such FOA aulhorisation
or permission was not at any retevant time maintained.

ENFRANCHISING LEGISLATION
The Company shall:

(&)

where any of the Chargod Propoerty First described in sub-clause 4.1 s
held under a lease: '

{it notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant tao Chapter IV of Part | of the
Loasehold Reform, Housing and Urban Development Act 1993 and
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(b)

{ti}

(il

{v)

provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal:

notify the Bank before exercising (whether individually or colfectively
with others) any right conferred upen the Company in relation to tha
proparty by Enfranchising Legialation and supply o the Bank such
information as it may reasonably require in relation (o the exercise
of such right;

not without the prior written consent of the Bank, agree the terms of
any new lease of the properly (with or without any funther property)
{o be granted to the Company pursuant to any Enfranchising
Lecislation or olherwise,

if &3 a result of the exercise of any rights conferred by Enfranchising
Legisfation or otherwise the freehold interest andfor any intermediate
reversionary interest in the property becomes vested in a third party
on behalf of the Company {with or without others), forthwith supply to
the Bank particulars of such third party and (where such third party
I= a body corporats) details of any shares therein to be issued to the
Company and deliver the share certificato in respect thereof o the
Bank when received, and

at its own cost take such furher action as the Bank rmay require in
refation to the securly granfed by this Debenture.

where any of the Charged Property First described in sub-clause 4.5 or
ary part of it is or (without prejudice to clause 2) becomes subject to any
tenancy:

{i}

(i)

{iif)

{tv)

v}

forthwith nofify the Bank on receipt of {and provide to the Bank a
copy of) any noficos received from any tenant of the praperty or any
part of it pursuant to the pravisions of any Enfranchising Legislation;

not serve upon any tenant of (he property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless
the Bank has consented in writing thereto;

serve such notices in such form and take such other steps as the
Bank may reasonably require foliowing the exercise by any tenant
of the property or any part of it of any righls arising under any
Enfranchising Laqlsiation,

nat enter into any agreement to grant a new lease to any tenant
of the property or any part of it pursuant fo or in conseguenca of
tha operatinn of any Enfranchising Legiskation unless the Bank has
consentad in writing thereto: and

not enter into ary agreement pursuant to or in consequence of
the operation of any Enfranchising Legislation fo transfer to any
person or persons the Company's interest in the propery subject to
the sscurity hereby ereatad unless the Bank has consent in writing
thereto and (if such consent be given or be deemad io be given
as hereinafter provided) to provide to the Bank such information in
respect of any such transfer and #s terms {including the identity of
the ransferees) as the Bank may reasonably requlre.
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17.

171

17.2

18.
18.1

Provided that in all cases in this subclause (b) where the Bank's consentin
writing is required before the Company may fake further action the Bank’s
consent o such action shall be deemed to be granted If the Bank has
not raised any oabjection to such action within one month of the date of
the rolevant raquest to the Bank for such consent, The Gompany must at
all times use its best endeavours (and at no cost to the Bank} o obtain
the maximum compensation permitted under the relevant Enfranchising
Legislation from any person or persons exercising any rights under such
legislation.

POWER OF ATTORNEY

Farthe purpose of securing the paymentof the Secured Ohligations and lor securing any
proprietary interest which the Bank has in any of the Chaiged Property, the Campany
irrevocably appoints the Bank and the persons deriving title upder it and its and their
substitules and any receiver or receivers appointed under this Debenture {the “Altorney™)
jointly and also severally to be the Company's true and lawful attorney. For the purposes
aforesaid the Attomey shall havo the right o do anything which the Company may
lawfully do and all the rights and powers which may lawfuilly be given'to an attorney
including, without prejudice to the genesality of the foregoing:

(&) the right to do anything to procure of carmy oui the performance of mE
Company's obligations under this Debenture and anything to facilitate the
exerzise of the Bank's rights under this Debenture:

{} the right to act in the name of the Company;

{c} the right 1o delegate and sub-delegate any or afl of the rights of the -
Attorney;

(d} tha right to sign, execute, seal, deliver and ofherwise perfect:

{i} any decuments or instruments which the Bank or any recoivar may
require for perfecting the title of the Bank fo the Charged Property or
for vesting the same in the Bank, its nominees or any purshaser; and

{iiy any futher security documentation referred to in clause 7.

The Company ratifies and shall raiify everything done ar purported to be done by the
Altorney.

INDEMNITY

The Company hereby agrees to indemnify the Bank and any receiver appaointed by it
and their respective employees and agents {as a separate covenant wilh eash such
person indemnified) against:

{a} all exiating and future rents, rates, taxes, duties, chargos, assessments
and outgeoings now or at any time payanle In respact of the Charged
Fropery or by the owner or accupier thereof; and '

{h) all costs, claims, demands, axperses, charges, assessments,
impoasitions, ines and sums and the consequences of any procesdings
of prosecutions arising directly or indirectly from or in connection with any
braach 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 revenue and even though of a wholly novel character, If any such sums shall
be paid by the Bank ar any such receiver or any of their respective employees or agents,
the same shall be paid by the Company on demand with inlerest compueted and payahle
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18.2

18,3

18,

20,
201

as provided in clauses 2 and 3 from the time or respective times of the same having
been paid or incurred and, pending payment, shall be secured heraby, but the Bank
shall not be deemed fo have taken possession of the Charged Property by reason of
such payment,

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 all loss incurred in connection with:

(a) any staternent made by the Company or on the Company's bahalf in
connaction with this Debenture or the business of the Company being
untrue ar misleading;

(&} the Bank entoring inte any ohbligation with any persan (whether or not the
Company) at the reguest of the Company {or any person purporting to
ba the Company);

{c) any actual or pioposed amendment, supplement, waiver, consent or

refease in refation to this Debenture,

fd) any stamping or registration of this Debenture or the security constituted
by it; and
{) any failure lo register this Debenture in respect of any Charged Property

where such registration e reqguired In order to preserve the eflectiveness
or priarity of the security created by this Debenture,

whether or not any fault (including negligence) can be atfributed to the Bank or any
receiver appointed by it or their respeclive employess and agents.

This indemnity dees rot and shall not extend to any loss fo 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 employeos or agents acting other than in
good faith; or

(b} inthe case of any loss incurred by the receiver or his emplayeas or agents
W arises from the receiver or his employees or agents acting other than
in good failh; or

() ' therse is a prohtbition against an indemnity extending to that loss under
any law relating to thiz indemnity.

NOTICE OF-SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mortgage, security, chargo
or other interest affecting the Charged Property the Bank may open a new account. If
tite Bank doos not open a new account it shall nevertheless be treated as if it had done
so at the time when it recoived such notice and as from that tirme all payments made to
the Bank in respect of any of the Secured Obligabons shall be credited or be trealed as
having been creditad to the new account and shall not eperate to reduce the amaount of
the Secured Chligations owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether
under general law or by implication or otherwise, the Bank shall have ihe right at any
time or times and without notice to the Company (as well before as after any demand
under this Debenture or othorwise) o
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202

203

21.
211

212

fa) combing or consolidate all ar any of the then existing accounts {including
accounts in the name of the Bank with any deslkgnation which inchides
all or any part of the hame of the Company) and liabititios to the Bank of
the Company; and/ar

{h) set off or transfer any sum or sums stending to the credit of any one
or more of such accounts (whether subject to notice or restriction on
availability or not and whether denominated in Sterling of in any other
currency or currency unif) in or towards satisfaction of any of the liabilitias
of the Company to the Bank an any other account of in any cther respect,

whether such liabilities be actual, confingant, primary, coflateral, sevoral or joint and
whelher as principal or suraly.

In the case of all accounts (whether denominated In Sterling of in any other currency
or currency unit] the Bank may at its sale discretion, and with or without notice fo
tha Company, elect to convert all or any of the sum or sums standing fo the credit
of any such account or accounts {in whole or in part) inlo the currency or cLETency
unit or the currencies or currency units of the whole or any pail of the Secured
Obligations {deducting fram the proceeds of the conversion any currency premium or
other expense). The Bank may take any such action as may be necessary for this
purposs, including without limitation apening additional accounts. The rate of exchangs
shall be the Bank's spot rate for selling the currency or currency unit or the currencias
of currency units of the Secured Obilgations for the currency or currency unit of the siim
standing to the credit of such account at or about 11.00 am in London on the date that
the Bank exercises its rights of conversion under this Debenture.

The Bank shall not be under any obligation to repay the deposits and cradit balances
referred 1o in paragraph {a) of the Charged Praperty Fourlhly described in sub-clauso
4.1 or the balance on any Receivables Account reprasenting the proceads of any Mon-
Yesting Debts until the Secured Obligations have been paid and discharged in Tull.

NOTICES AND DEMANDS

Any notice or demand by tha Bank to or on the Company shall be deemed to have been
sufficiently given or mads if sent to the Gampany:

{a) by hand ar prepaid letter post ta its registered office or its address stated
herein or its address iast known to the Bank; or

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

Any such notice or demand given or made under sub-clause 21.1 shall be deemed to
bave heen served on the Company:

{a} - at the #ime of defivery to the address referred lo in sub-clause 21.1{a),
if sent by hand;
{h) at the earlier of the lime of delivery or 10.00 am on the day after posting

{ar, if the day after posting be a Sunday or any other day upon which
nix delivery of lefters 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 {o be mads), if sent by prepaid lefter post;

{c) at the time of transmissian, If sent by facsimile {and a facsimile shall be
deemed to have been transmitted if it appears to the sender to have been
transmilled from a machine which is apparently in working order); or
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21.3

214

22,

23,
231

23.2

23.3

234

{d} on the expiry of 72 hours from the fime of despatch in any other case,

Service of any claim form may be made on the Company in the manner described in
sub-clause 21.1(a}, in the event of a claim being issued in relation to this Deberture.
and shall be deemed to constitute good service.

Any notice or communication required to be served by the Company on the Bank under
the terms of this Debenture shall bo in 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 be notified in writing by the Bank to the Company for this purpose} and will be
effective anly when actually received by the Bank. Any notice or communication must
also he marked for the attention of such official {if any) as the Bank may for the time
being have nolified to the Company in wiiting.

- CURRENCY CONVERSION

The Bank may at its sole discration, and with or without notice to the Company, elect
to convert all or any part of any sum received by the Bank pursuant to this Debenture
{fn whole or in part) into the currency or cuirency unit or currencles or currency units of
the whale or any part of the Secured Obligations {deducting from the proceeds of the
conversion any curroncy premium or other exponse) and the rate of exchange shall be
the Bank's spot rats for selling the clrrency ar currency unit or currencies or currency
units of the Secured Obligations or relevant part thereof for the currency or currency unit
of the sum recefved by tho Bank under this Debenture at or about 11.00 am in Londen
on the date that the Bank exercisos its right of conversion under this Debenture. Tho
Bank may take any such action as may be necossary far this purpose, including without
limitation opening additional accounts,

PAYMENTS AND COSTS

If at any time the currency in. which all or any part of the Secured Obligations is
denominated is, is due to be or has been converted into tho euroe or any other currency as
a result of a change in law or by agreement betwien the Bank and the relevant chligor,
then the Bank may in its sole discretion direct that all or any of the Secured Obligations
shall be paid In the euro or such other currency or in any currency unit,

The Bank may apply, allocate or appropriate the whole or any part of any payment
made by the Company under this Debenture or any money received by the Bank
under any guarantee, indemnity or third party securily or from any ljquidator, recsiver
or administrator of the Company or from the proceeds of reallsation of the Charged
Property or any patt theraof to such part or parts of the Secured Obligations (or as the
Bank may otherwise be ontilled to apply, allocate or appropriate such moncy} as the
Bank may in its sole discretion think fit to the entire exc[usmn 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
amounk in respect of Value Added Tax or if any payiment due to the Bank undar this
Debentura shall be in reimbursement of any expenditure by or an bahaif of the Bank
which includes an amount in respect of Value Added Tax, then such amount shall be
payable by the Company ta the Bank on demand with intarest from the date of such
demand computed and payable as provided | in clauses 2 and 3 and, pending payment
shall be secured hersby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the
Bank {onafull and unqualified indemnity basls) all costs incurred or suffered by the Bank,
and any receiver appointad by the Bank shall be entitled to recover as a recevership
expense all costs incurred or suffered by him:
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235

24,
241

24.2

243

25,
251

25.2

26.

fa) in connection with any application under Part 1|l of the Insclvency Act
1936;

(b) in defending procecdings brought by any third party impugning the
Bank’s title o this security or the enforeement or exarcise of the rights
and remedies of the Bank or of such receiver or receivers under thig
Debentura: and '

{c) {in the case of the Bank onby) in connection with effecting any
appointment of any receiver or administrator or in dealing with any
appointment of, or notice of intention or application to appeint, any
receiver or administrator by any party including the Company and witheul
‘projudice to any olther right or process of recovering such costs;

and all 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, shalt be
secured hereby. '

All costs awarded fo the Bank or agreed fo be paid fo the Bank in any proceadings
brought hy the Company against the Bank shall beoar intersst fram the date of such
award or agreernent computed and payable as provided in clauses 2 and 3 and, pending
payment, shall be secured heroby.

NON-MERGER, ETLC.

- Nathing herein contained shall operate so as to merge or othenvise prejudice or affect

any bilt, note, guarantee, morigage or other security or any contractual or athor right
which the Bank may at any tims have forthe Socured Obligations or any right or remedy
af the Bank thereunder. Any receipt, release or discharge of the securily provided
by ar of any liability arising under this Debenture shall nof release or discharge the
Company from any liability to the Bank for the same or any olher money which may exist
independently of this Debaniure, nor shall it release or dischargs the Company from any
liability to the Bank under clauses 18 or 23.

Whers this Debenture initially lakes effect as a colfateral or further security then,
notwithstanding any receipt, release or discharge endeirsed on or given in respect of the
money and liabilities owing under the principal security towhich this Debenture operates
as a collateral or further security, this Debenture shall be an independent security for
the Secured Obligations.

This Debenture Is in addition to and is not to prejudice of be prejudiced by any other
seclrity or secliities now or hereafter held by the Bank.

"TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the
Debenlure or otherwise grant an interestin any such rights to any peraon or persons, On
regquest by the Bank, tho Company shall immedistely execute and deliver to the Bank
any form of instrument required by the Bank to confirm of facilitate any such assignment
or transfer or grant of interest.

The Company shall not assign or fransfer any of the Company's rights or obligations

- underthis Dobenture or enter into any transaction or arrangement which would rosult in
any of those rights or obligations passing to or being held in {rust for or far the benefit

af anothet person.
PARTIAL INVALIDITY
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Each of the provisions in this Debenfure shall be severable and distinct from one another
and if at any time any one or moro of such provisions is or becomes invalid, ilegal or
unenforceable, the validity, legality and enforcaeability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exdlusion is prohibited or rendered invalid by law,
neither the Bank nor any receiver appointed by it nor thair respective employees and
agents shalk;

{ah be llahle to account as & mortgagee in possession for any sums other
than actual recaipts: :
{h) ke liable for any ioss upen realisation of, or for any action, neglect or

default of any nature whatsoever in connection with, any part of the
Charged Froperty for which a martgagee in possession might as such
olherwise be |lable;

(e be under any duty of care or other obligation of whatscever description {o
tho Company in refation fo or in connection with the exercise of any right
conferred upen the Bank, any receiver appolnted by it and their res pective
employess and agents; ar

{d) be under any liability to the Coimpany as a result of, or in consequence of
the exercise, or attemipted or purparted exercise of, or failuro to exercizse,
any of their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an officlal of the Bank as fo the Secured Obligations shall {save for
manifest error) be binding and conclusive on the Company in any legal proceedings bath
in retalion to the existence of the liakility and as to the amount thoreof,

NO RELIANCE ON THE BANK

(a) The Company acknowledges to and agrees with the Bank that, inentering
inta this Debenture and incurring the Sceoured Obligations:

(it the Company has not relied on any oral or written statement,
representatlon, advice, opinion or information made or given to the
Company in good failh by the Bank or anybody on the Bank's behalf
and the Bank shal have na liability to the Company if the Company
has in fact 3o done;

(i) ihe Cornpany has made, independently of the Banik, the Company's
own assessment of the viabilily and profitability of any purchase,
profect or purpose for which the Company has incurrad the Secured
Obligations and the Bank shall have na liahility {o the Company if the
Company has not in fact 50 dong; and

{iii} there are no arrangements, collateral or relating {o this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Carrpany,

(b} The Company agrees wiih the Bank that the Bank did not have prior to
the date of this Debenture, does not have and will not have any duty to

the Company:
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{i} inrespect of the application by the Company of the money hereby
seclred,

{iiy in respect of the effectiveness, apprapriateness or adequacy of the
security constituted by this Debenturs ar of any other security for the
Secured Obligations; or

fii} to preserve the goodwilt of any businoss carried on by the Company
by running, or procuring the runring of, such business. or cthenwise,
either befora or after the enforcement of this Debeanivre.

{c) The Company agrees with the Bank faritsslf and as trustes for ifs officlals,
emplovees and agents that neither the Bank noer its officials, employeas
or agents shall have any iability to (he Company in respect of any act or
omission by the Bank, its officials, empleyees or agents done or made

in good faith.
MISCELLANEOUS

Any amendment of or supplement to any part of this Debeniure shall only be effective
and binding on the Bank and the Company i made in writing and signed by both the
Bank and the Company. References to “this security”, or to “this Debenture” include
gach such amendment and supplament.

The Company and the Bank shall from fime 1o lime amend the provisions of this
Debenture i the Bank notifies the Conmpany that any amendments are required to ensure
that this Dehenture reflects the market practice prevailing at the relevant time following
the introduction or extension of economic and manetary union andfor the suro in all or
aty part of ihe European Union,

The Bank arnid the Company agree thal the oceurrenca or non-occurrence of Ewropsan
economic and monetary union, any event ar events associated with European economic
and manstary union andfor the introduction of any new curtency in all or any part of the
Eurapean Union will not resalt in the discharge, cancellaticn, rescission or termination
inwhole or in part of this Debenture or give any party hereto the right to caneel, rescind,
terminate or vary this Debenture in whole oF in part.

Any waiver, consent, receipt, settlement or release given by the Bank in refation to this
Debenture shall only be effective if given in writing and then only for the purpose for and

Lport any terms on which it is given.

For the purpose of exerciging, assigning or transferring its rights under this Bebenture,
the Bank may disclose to any person any information relating to the Company which
the Bank has at any time.

The restriction on the right of conselidating mortgages contained in Section 83 of the
Law of Property Act 1325 shall not appby to thie Debenture ar any further or other security

entered into pursuaint to this Debenture.

Any change in the constitution of the Bank or its absciption of or amalgamation with
any other person shall not in any way prejudice or affect the Bank's rights under this
Debenture.

If {5ut for this sub-clause) any company which has issued any Securities would by virtue
of ihis Debenture be a."subsidiary undertaking” (as defined by the Companies Act 2008
ar the Companies Act 2008) or "associated undertaking (as defined by the Companies
Act 2006 or any statutory provisions For the fime being relevant for the purpose of the
preparation of the Bank's accounts) of the Bank, then the Bank or its nominee shall enly
exercise any vating rights in relation to such Securities {and any other rights which are
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charged to the Bank pursuant to this Debenture and which are relevant for the purposes
of the definitions of subsidiary undertaking and associsted undertaking} in accardance
with the Company’s instructions and in the Company’s interest, excopt where the Bank
or its nominea is exerclsing such rights for the purpose of preserving the valie of the
security hereby created or for the purpose of realising such security. '

- The Bank shatl be entitled to debit any account for the time being of the Company with
the Bank with any sum due to the Bank under this Debenture.

Uniess and until the Bank shall have made domand for payment of the Secured
Obligations ar one of the other events mentionad in sub-clause 10.1 shall have occurred,
the Bank shall not be entitled {except for the purposes mentioned in sub-clauses 12()),
13.2{a} and 14{g}) o enter upon the Company's freehcld or leasehold o -heritable
propery or ta obtain possaession thereof,

Each term in any docuiment relating to the Company's obligations to the Bank is, to the
extant not set out in or atherwise incorporated into this Debentura, incorporated into this
Debenture ih so far as is necessary to comply with section 2 of the Law of Properly
{Miscellaneous Provisions) Act 1989 but, except where stated otherwise, if there is any
conflicl between that term and any other term of this Debenturs, that other term will
prevail.

This decurnent shalt at all times be the property of the Bank.
LAW AND JURISDICTICON

This Debenture and any dispute {whether contractual or nen-contractual, including,
without limitation, claims in tort, for breach of statutory duty or on any other basis) arising
out of arin connoelion with it or its subject matter ("Dispute”) shall be govermed by and
construed in accardance with the law of England and Ywales.

The parties to this Debenture irrevocably agres, for the solo benefit of the Bank, that,
subject 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
lake proceedings against the Company in any ofher court of competent |urisdiction,
nor shall the faking of proceedings in any ona or more jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrently or not, to the extent
parmitted by the law of such other jursdiction.

IN WITNESS whereof the parties hereto have axecuted this Debenture as a deed and have
deliverad it upon its being dated,
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Use this execution clause if the Company is to execute acling by only one dirsctor;

Executed as a deed by
C & M BOOFING LIMITED

Direct-:_:_rl

in the prezance of: ABREAT MG AA
7 Witness: {name)
(signature)

™, s
.\- Address:
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EXECUTED as adeed by

as altorney for and an behalf of
LLOYDS BANK FLC in the presence of,

RETWEEN LLOYDS BANK PLC (herainafier
called lhe "Bank™) of the one part and within
namead Company (hereinafter called the
"Company”) of the other part.

WITNESSES that the Bank HEREBY
RELEASES unto the Company ALL the
Charged Property {as defined within) TO
HOLD the samo unto the Gompany freed and
discharged from the within written Dehenture
and all principal maney, interest, claims and
demands whatsoever thereunder.

EXECUTED as a deed by

PROVIDED THAT this release shall not
discharge the Company fram any liahility to
tho Bank remaining to be paid or any oftear
security held by the Bank.

IMWITHNESS whareof the Bank has executed I

this Instrument as a deed and has delivered il
upan its being dated.

as attorney forand an bohalf of
LLOYDS BANK PLC in tho presence of

|
i
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