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BETWEEN

. I (the S
Aston Manar Limited “Company™)
L OI69943%
Address. -

Deykin Averwe, Birmingham, 86 78H

mﬂ?if}ﬁ Baizz#;, Sth 'Fi.m.r}.r} é‘%t} St.V.inCéhi Siféﬁat; a&c;sjﬂvy {52 5ER

et

1. DEFINITHOME AND INTERPRETATION
1.1 in this Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instatment Credit Agreements for the Hme being
depasited with the Bapk and approved by the Bank for the purpose of the calculation required by sub-
clagse 12§d);

“Charged Property” means the undertaking, assels, properties, revenuss, rights and henefity First,
Sacondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Fighthly, Ninthly, Tenthly and Eleventhly
described in sub-clause 4.1 and references to the Charged Property include references to any part of
it;

“Credit Agreements” means all agreements now or hereafter entered into by the Company under which
the Company has provided or agreed o provide credit {as defined by section 9 of the Consumer Credit
Act 1974} to any persan of any amount and il agresments now or hereafter entered into by any person
other than the Company under which credit (as so defined) is provided or agresd to he provided and
the epetit of which is assigned to or otherwise vested in the Company;
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“Charged Securities™ means:

f3 all those Securities which {or the ceriificates of which) are now or may at any time in the
future be:
{i1 lodged with ar held (in certificated o uncertificated form) by the Bank or its

agents on behalf or for the account of the Campany; or

{ii} transferred to or registered in the name of the Bank a1 its nomineeis) on betalf
at far the account of the Company; or

{iiiy heid (whether in certificated or uncertificated form) by any person other than
the Company for or W the order of the Bank or it nominesis) ab the reouest
of or by arrangement with the (ompany; or

{iv] held @ uncertificaled form by a member of CREST or any other similar system
{irctuding the Company itself if a member of CREST or other simitar system)
wihers the Bank or its nomines(s) may to the exclusion of the member of the
system direct the transter of such Securities)

{whiother lodged, beld, ransferred or rogistered for safe custody, eollection, security or
for any specific purpose or generally and either before o after the date hereof); and

b} the benefit of all agreements, arrangements, usdertakings or accounts under which any
person holds on behalf of or on trust for the Company or has an abligation to deliver ar
transier, any such Securities to the Company of 16 the order of the Company; and

i) alt those Securities held by the Company now or at any time in the future in any subsidiary
undertaking as defined in Section 1162 (together with Schedule 7) of the Companies Act
2006,

“Enfranchising Legislation™ means any legislation conferring upon a tenam or tecants of property
twhether individuatly or coltectively wilh other Lenants of that or other properties) the right to acquire
a new lease of that property or to acquire or reguire the acquisition by a nominee of the frechold or
any intermediate reversionary inlerest in that property including (without Umitation) the Leasehold

Reform Act 1967 and the Leasehold Reform, Housing and Urban Developmen: Act 1993 and the
Commonhold and Leasehiold Reform Act 2002 put does not inciude Part || of the Landlord and Tenant {
Act 19594

“Environmental Laws” means all laws (statutory, cammon law or otherwise) including, without
limitation, circulars, guidance notes and codes of practice from time to time regulating the control and
prevention of pollution to land water or atmosphere and/ar the carrying on of any process or activity
on premises and any emisstons from and all waste produced by such installations and/or process o
activity and any chemicals or substances relating to the same whether relating to health and safety,
the workplace, the envirerment o the pravision of energy {Including without timitation the Heaith and
Safety at Work etc, Act 1974, the Cantrol of Poilution Act 1974, the frvironmental Protection Act 15910,
the Environment Acl 1995, the Water industry Act 1991, the Water Resources Act 1591, the Stalutory
Water Companies Act 1991, the Water Consalidation (Conseguential Provisions) Act 1991, the Water Act
2003, the Clean Arr Act 1993, the Alkali, elc., Works Regulation Act 1906, the Planning (Hazasdous
Subsktances) Act 1990, the Public Health Acts and the Radinactive Substance Act 1993 and any European

Union directives or regulations regulating the same) from time to Ume in force and any other ‘
instrument, ptan, regulation, permission, authorisation, order or direction made or issued thereunder
ot deriving validity therefron,

“Environmental Licence” means any permit, licence, autharisation, consent or nther approval required
by ar given purstant to any Environmental Laws;

“Hiring Agreements’” means all agreements (not being Credit Agreements) now of hereafter entered
into by the Company for the bailment or {in Scotland) the hiring of goods to any person and at
agreements {not being Credit Agreements) now or hereafter entered inlo by any person other than the
Company for such bailment or {in Scotland) hiring the benefit of which is assigned to o5 otherwise vested
in the Company;

“Insolvency Event™ in relation Lo the Company means each of the following:

{a} a meeting s convenad for the purpase of considering a resolution to wind up the Company;
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by such a resolution a5 & mesticned In paragragh a1 15 passed;

I3 & meeting of the Jdirectors of membors of the Dompany 5 convened for the purpose of
considering a resolution to sesk a winding up order, an administration order or the
appointment of an administraton;

{} such @ resolution as & mentioned in paragraph (0 s passed;

e} a petition for 2 winding up or an application Tor an admisistration order s made by the
Company or 113 directors or members or 13 presented against the Company:

if1 stch an order ay s mentionsd in paragraph {g) is made;
{g} # natice of appointment of or notice of inteation tg appoint an administrator is Ssued by

the Comparsy o 18 dirpctors of miembers or by the holder of a qualifying floating charge or
A proposat is made for, or the Company becomes subiect to, any volunbary arrsagement;

{1 a receiver {administrative or othenwise) Is sppointed over all or part of the Company's
asants

) the Company takes part in any action including entering negotiations) with a view 1o
readiustment, rescheduling, forghveness or deferral of ay part of the Company's
indebtedness;

{1 the Company proposes or makes any gesers] assignment, composition or arrangement with

or for the benefit of all or some of the Company's craditors;

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

th any action i5 taken in any jurlsaiction which 13 similar or analogous to any of the foregoing;
o

tm) the Bank has reascnable grounds for believing that any of the foregoing Is imminent;

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

[a} all present and futire copyrights, patents, designs, trademarks, service marks, brand
names, nventiens, design rights, know-how, formulas, confidential information, trade
secrets, computer software programs, computer systems and all ather intellectual property
rights whatseever without any Hmitation, whether registered or unregistered, in all or any
part of the world in which the Company is legatly, beneficiatly or otherwise interested;

b} the benefit of any pending applications for the same and alt benefits derving therefrom
ang thereunder including but not timited to royalties, fees, profit sharing agreements and
income arising thersfrom and all Hoences in respect of or relating to any intsllectual
property rights, whether such Urences are granted to the Company o granted by the
Company;

“interests in Securities” means the Charged Securithes and all stocks, shares, securities, rights, monsy
of properly or other assets accruing or offerad at any time by way of conversion, redemption, Do,
preference, option or otherwise to or in respect of any of the Charged Secorities including without
limitation atl dividends, interest and ather Income pavahie In connection therewith;

“Non-Yesting Debts™ means all book and other debts which are purchased or purpirted to be purchased
by the Bank pursuant to any debt purchase, nvolce discounting o other financing arrangsment relating
o the purchase of any debts for the time beleg in force between the fompany and the Bank hut which
Tail to vest absolulely and effectively in the Bank for any reason;

“Planning Acts™ means ali leglslation from time to time regulating the development, use, safety and
contrat of property inclisding without Vmitation the Tewn and Country Planning Act 1990 and any
instrment, plan, regulation, permission and direction made or issued thereunder or deriving validity
therefrom:

*Related Rights™ mieans in relation W any book or other debts;
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(a)

)

alt security, bonds, guarantees, indemnities in relation to such debts;

the right to demand, sue for, reciover, recéive and give receipts for 2l amounts due and to
become due under the contract or srrangeiment undes which such debts arises

the benefit of ail covenants and undertakings Trom, ase all causes and rights of action
against, the debtor in respect of amaunt due and o become due under the contract or
arrangement under which such debts arise; and

all ledgers, documents, computer or electronic data fincluding operating systems)
recording or evidencing such debis;

“Secured Ohligations” means;

(b

all money and Uabilities and other sums hereby agreed to be paid by the Company to the
Bank: and

all other money and liabllities expressed to be secured hereby dncluding, without
timitation, any expenses and charges arising out of or in connection with the acts or matters
referted to in clauses 10, 13, 14, 18, 23) and all other ohligations and liabilities of the
Cormpany under this Debenturs;

“Securities” means all stocks, shares, honds, certificates of deposit, bilis of excrange, depository
receipts, loan capital, derivatives (including any currency of currency unit, interest rate of commodity
hedging arrangement} and other securities of any kind (whether in certificated o uncertificated form
and whether marketable or otherwisel; and

“Value Added Tax" inciudes any ather form of sales or turnover tax,

in this Debenture:

{a)

thi

The expressions the “Company” and the “Bank” where the context admits include their
respective successars in title and/or assigns. whether immediate or derivative, Any
appointmertt or removal under clause 10 or consents under 1his Deberture may be made o1
given én writing executed by any such successors of assigas of the Bank and the Company
hereby irrevecably appoints each of such sucepssors and assigns 1o be its altorney in the
terms and for the purposes set aut in clause 17

unless the context requires otherwise:
it} the singular shail include the plurat and vice versa;

{ii} any reference to a person shall include an individual, company, corporation,
limited liabilizy partnership or other body corporate, joint venture, society or
an unincorporated assaciation, organisation or body of persons {including
without timitation a trust and a partnership) and any governiment, state,
government or state agency or international organisation [whether or not a
legal entity), References to a person alse inciude that person’s successors and
assigns whether immediate or derivative;

{iii} the expression “this Debenture™ means this debenture and shall extend Lo
cvery separate and independent stiputation contained herein;

{iv) any right, entitlement or power which may be exercised or any determination
which may be made by the Bank under or in connection with this Bebenture
may be exercised or made in the absolute and unfettered discretion of the
Bank which shatl not be under any obtigation to give reasons therefare;

{v} references o any statutory provisien fwhich for this purpose means any Act of
Partiament, stalutory instrumerd or regulation or European ditective or
regulacion or other European legistation) shall inciude a reference to any
modification re-snactment or replacement thereof for the time being in force,
all regutations made thereunder from time to time and any analogous provision
or fule under any applicable foreign law;

{vi] for the avoidance of any doubl, 1he rights, powsts and discretions conferred
upos the Bank by ar pursuant to this Debenture shall (unless otherwise
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expressly stated) apply and be exercisable regardless of whether & demand
has been made by the Bank for the payment of the Secured Obligations or any
of them and regardless of whether the power of sale or other powers and
resnedies conferred on morigagess by the Law of Property Aot 1925 or this
Debenture shalt have arisen or became exercisable; and

{vil} referances 10 clauses, subeclauses and schedules shall be refersnces o
chauses, sub-clauses and schedules of this Bebenture,

The clause headings and marginal notes shall be ignored in construing this Dehenture,
Taer perpatuity period applicable to any trust corstitutad by this Debenture shall be eighty years.
AGREEMENT TO 2AY

The Company shall pay to the Bank in accordance with any relevant agreement between the Bask and
the Company relating to the amounts hereby secured qr, 3 the absence of any such agreement, on
dermangd:

{® all money and labitities whether actual or contingent {Inclouding furthey advances made
hereatter by the Bank) which noy are or a1 aay time hereafter may be due, owing or
incurred by the Company to the Bank anywhere or for which the Company ey be or
become liabie to the Bank In aoy manner whatsoewer without Umitation tand tn any case)
whether alons or jolntly with any other person ang i whatever style, name or form and
whether a5 principal or surety and notwithstanding thal The same may at any sarber time
have been due owing ar incurred w0 some other person and have subsequently become due,
owing or incurred 1o the Bank 35 o result of 8 transfer, assighment or other transaction or
by nperation of law);

b} interast on all such momey and Habilitles to the date of payment at such rate or rates as
may fram time to time be agreed between the Bank and the Company or, in the absence
of such agreement, at the rate, i the case of an amount denominated in Sterting, of two
percentage points pet anmam above the Bank's base rate for the time being in force for its
eguivatent or substitute rate for the time belng} or, in the case of an amount denominated
i any Currency or currency unit other than Sterling, atl the rate of two perceniage points
per annum above the cost to the Bank (as conclusively determined by the Bank} of funding
sums comparable to and in the currency or currency unit of such amount in the London
Interbank Markel {or such other market as the Bank may select) for such consecutive
periods {including overnight deposits) as the Bank may in its absolute discretion from time
to time select;

) caramission and othet banking charges and legal, administrative and other costs, charges
and expenses incurred by the Bank in relation to the Debenture or the Charged Property
{inciuding any acts necessary to rélease the Charged Property from this securityl, or in
enforcing 1he security hereby created on a full and unquatified indemnity basls; and

{3 amy fees charged by the Bank for the time spent by the Bank's officials, emplovees or
agents in dealing with any matter relating to this Debenture, Such fees shall be payable at
sich rate as may be specified by the Bank,

INTEREST

The Company shall pay interest at the rate aforesaid o the money sp dug fwhether before or alier any

judgment which may be recovered therefore} upon such days in gach year as the Bank and the Company
shatl from tiree to Ume agree or, i the absence of such agresment, 83 the Bank shall from time to tme
fix and {witheut prejudice (o the right of the Bank 1o require pavment of such interest) atl such interest
shall be compounded (both before and after any demand or judgment) upon such days in sach year.as
the Bank shall from time 1o time .

CHARGES

The Company with full tithe guarantee hereby charges with the payment of the Secured Obligations and
s0 that the charges hereby created shal be 3 continuing security;

First: The freehold and teasshold property (if any} of the Company both present and future including

{without prejudice to the generality of the foregoing) the properties (#f any) specified in the Schedute
{and, where any such property is leasehold, any present or future right or intgrest conferred upon the
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Cormpany in retation thareto Dy virtue of any Enfranchising Legislation inciuding any rights arising against
any nomines purchaser pursuant thereto) and 2l bolldings and fixtures {ncluding trade Fixtures) figed
plant and machinery fram thme te Hime on any such property and all liens, mortgages, charges, aptions,
ayreements and rights, tithes and interests (whether legel or eguitalde) of the Compary o or over land
of whatever description both present and future,

Secondly: all the vight, thle and interest of the Company I all fixed plant and machinery on any
freehold or teasehold property forming part of the Charged Property feom time to time hired, leassd or
rinted by the Company Frony third partios or acguired by the Company fram third parties on a fire,
instatrnent or conditionsl purchase basts including {without prejudice to the generality of the foregoing)
the Company's right 1o any refund of rentals or other payments,

Thirdiy: Al book debls tincluding without thmitation any bonk debts which are Non-Vesting Dehts) both
present and fulire due o owing 1o the Company or in which the Company & legally, beneficially or
otherwise interssted (and the proceeds thereot) and the Depefit of ail rights relating thereto incliding
pwithout prejudice t the generality of the foregeing) the Related Rights, negotfable or somnegotiabie
instruments, legal and equitable charges, reservation of proprietary rights, rlghts of tracing and unpaid
vendors” lens anid similar and assoeiated rights,

Fogrthly: Al other debis tincluding without Umitation any other debis which are Non-Vesting Debts),
cigtms, rights and choses in action bath presept and future of the Company or in which the Company {5
togatly, beneficially or atherwise interested {and the praceeds theresf} including twithout prefudice
the generality of the foregoingy:

E deposits and credit balances held by the Company with the Bank or any thied party from
time t0 time bath present and future (ncluging chases in actinn which give rise of may give
rise to a debt o debis) owing to the Company {and the proceeds theteofy;

{13 any wmnounts owing to the Company by way of rent, licenus fee, service charge or
ditapidations by any tenant or lcenses {n each case whether present or future) of any
freehold or leasehotd property from time to tme forming part of the Charged Property and
any ground rents and rent charges, rent deposits and purchase deposits owing to the
Company {and, in each case, the procesds thereal},

4] without prejudice to paragraphy {d) delow, any amaunts owing or which may become owing
1o the Company under any building, construction or development contract ar by virtue of
the Company's rights under any retention or ather trusts, whether or not any certificate as
1o the amount dus hes been issued o respect thereof (and the proceeds thereof);

i} without prejudice to paragraph {e) below, all rights {and the proceeds of such rights)
preseat or futurd, actual or contingent, arising wder of in connection with any contract
whatsoever in which the Company has say right, title or Interest {ncluding, withou
timitation, all policies and contracts of fnsurance and assurancel;

{e} a0y amounts owing or which may become owing to the Company by way of damages,
compensation or otherwise under any Judgment or order of any competent authority
howsoever arising or by way of settlement or compromise of any legal proceedings; and

if} the benefit of all rights relating to such debts, claims, rights and choses In action including
{without prejudice to the generality of the foregoing) sueh rights as are Thirdly described
in this sub-clause,

Fifthly: Where the Company for the Ume being carries on any business comprising or relating to the
provision of credit (as defined by Section 9 of the Consumer Sredit Act 1974) or any busingss Comprising
or relating to the baltiment or {in Scotland) the hiring of goods:

the full benefit of and afl rights under the Credit Agreements, including alt money payable under or in
respect of the Credi Agreements;

{a} the full benefit of and all rights under the Hiring Agreements, including all money payable
under of 1 respect of the Hiring Agreements;

thy the full benefit of and atl rights relating to the instalment Credit Agreements including ail
legal and equitable charges and other securities and guarantees and 1he other rights amd
remedies exprossiy or impliedly reserved by the Instalment Credit Agreemients ang by such
securities and guarantees;
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4.5

4.6
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e the Company™s present and future rights and interests (it any) in and to any chattels
comprised in the Instatment Credit Agreements o sequrities and guarantees provided in
relation thereto including {without prefudice tnthe generality of the foregoing) any right
to dumages relating thereto amd the benefit of any warranties given in respect thereof
insofar as the property or any interest in sugh chattels remains vasted in the Company; and

{d} the full benefit of the Company’s rights and interests ¢if anyy 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 of quarantee provided in refation theretg,

Sixthly:

the Charged Securities;

{a) all rights in respect of o incigental ta the Charged Serurities; and

{b} the Interests in Securities.

Seventhiy: The Intellectual Property Rights.

Eighthly: The goodwill and the uncalisd capital of the Company both present and future.

Hinthly: All other plant and machinery, fittings and eguipment {(nol in any such case being the
Company's stock-in-trade or work in progress) now or at any tme herealter betonging to the Company
ot i which the Compaiy is legally, benaficiatly or otherwise interested, wherever situated and whether
or not affixed to any freehatd or leaschold property of the Company.

Tenthly: At the rights, interests and benefits of the Company under any present o fudure bire-purchase,
conditional sale, credit sate, leasing o rentat agreement to which the Company is a party in the capacity
of hirer, purchaser or lessee including {without prejudice to the generality of the foregaing] the
Company's right to any refund of rentals or other payments,

Eleventhly: The undertaking and atl property and assets of the Company both presest and future
including {(without prejudice to the generatity of the foregoing) heritable property and att other property
and assets in Scotland and the Charged Property First, Secondiy, Thirdly, Fourthly, Fifthly, Sixthly,
Seventhly, Eighthly, Ninthly, and Tenthty described (i and in so far as the charges thereon or on any
part or parts thereol herein contained shall for any reason be inetfective as fixed charges).

The security hereby created shail as regards the Charged Property First, Secondly, Thirdly, Fourthiy,
Fifthly, Sixthly, Seventhly, Eighthly. Ninthly and Tenthly described be first fixed charges (and as regards
alk those parts of the Charged Property First described now vested in the Company shall constituie a
charge by way of legal mortgage thereony and as regards the Charged Property Eleventhly described
shalk he a first floating charge,

The socurity hereby constituted shall extend to atl beneficial interests of the Company in the Charged
Property and to any proceeds of sale or other reatisation thereaf w of any part thereol.

This Debenture shail hind the Company as a continuing security for the Secured Olligations
notwithstanding that the tiabilities of the Company to the Bank may from time to thme be reduced to
il

Paragraph 14 of Schedule BY to the insolvency Act 1986 shall apply to the floating charge created by
this Debenture.

The Company represents and warrants that at the date that Lhe Company executes this Debentyee the
Company has made full disclosure in writing to the Bank of:

{a) any information relating to each part of the Charged Property and each right hetd by any
other person in relation to any part of the Charged Property which, in each case, would be
material to the Bank in retation to the appropriateness or adequacy of any part of the
Charged Property as security tfor the Secuced Obtigations; and

fh) each matter in respect of which the Bank has requested information fram the Company in
cornection with this Debentore.
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A RESTRICTIONS AND WARRANTIES

T
Y

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

{a) sell, assign. license, sub-license, discount, factor or otherwise dispose of, or deal in any
other way with, the Charged Property {other than the Charged Property Cleventhly
described) subject as provided n clause 5. 7(an

ihy create or permit o subsist or arise any morigage, debenture, hypothecation, charge,
asstgnment by way of security, pledege or len or any octher encumbrance of senurity
whatsoever upon the Charged Properly sxcept a ter arising by operation of law in the
ardinary course of the Company™s tusingss as conducted during the 12 manths preceding i
the date when the Hen first crme into existences; p

[ enter o any contractiat or other agreement of arrangement which has or may have an
economic effect simitar or analogous 1o any such encumbrance or security as would be
probibited by sub-clause 5.1{b);

{<} transfer, sell or otherwise dispose of the whole or any material part of the Charged Property
Eleventhly described whether by a single transaction or a number of transactions whether
related or not except by way of sale at jull vatue in the usual course of trading as transacied
at the date herecf;

{=} vary or purport Lo vary any Instalmert Credit Agreement or any security or guarantee
provided in relation thereto or give any consents or licences under the terms of any
Instalment Credit Agreement o any security or guarantee provided in celation theretn
provided that the Company shall not be prohibited by this covenaat from agreeing to any
such variation or giving any such licence or consent 1 to do so would aot materially and
adversely affect the value to the Bank for security purposes of such Instalment Credit
Agreemert of such security or guarantee and if to do so would not affect the validity or
enforceabitity of such Instalment Credit Agreement or such security or guarantee: or

{f) enter into any agreement with a financier, provider of money, creditor or any other party
whatsoever thereinafter called the “Financier”) which has the sconomic effect of, or an
economic effect similar to that of, providing security in rospect of or in connection wizh
the provision of finance or credit by the Financler and which isvelves or may involve ong
or more of the foliowing:

{i sales, agreements for sale or transfers of any property or rights whatsoover (o
the Financier; and/or

{ii} sales. agreements for sale or transfers actually or potentially on behalf of the
Fingncier Lo any third party whatscever; and/or

{iiiy the grant or possible grant of autherity by the Financier for sales, agresmients
for sale or transfers of the nature set out in sub-clause 5.1

5.2 The Company hereby requests the Chisf Land Registrar to register the following restriction on the
Proprietorship Register of any registered land farming part of the Charged Property:

“RESTRICTION

No disposition of the reglstered estate by the proprietor of the registered estate or by the proprietor of any
registered charge is to be registered without a varitten consent signed by the propiietor for the time being of the
charge dated 29 June 2021 in favour of Lloyds Bank Corporate Markets ple referred to in the Chargses
Register,”

5.3 The Company represents and warrants to the Bank, and so that each such representation and warranty
shall deemed to be repeated on each day during the continuance of this security, that, except to the
extent disciosed by the Company to the Bank f writing prior to the date harent:

{a) the Company has not made any election pursuant to paragragh 2 of schedule 1 to the
Value Added Tax Act 1994 in relation to or affecling any part of the Charged Property:

tbj 50 far as the Company is aware after making due and careful enguiry the charges contamed ;

in clause 4 do not infringe any intellectuat property rights whether registered or i
unregistered whatsoever;
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£} no circumstances have occurmed during the Company's ownership of any freshold o
teasehold property and, so far as the Company is aware after making due and careful
enguiry. no clrcomstances acourred before the Company's ownership of any freehold or
teasehold property now owned by the Company which have bed or could lead to a competen
authority or a third party taking any action or making a claim under any Environmerntal
baws {including the requirement te clean up or remedy in any other way any contaminated
part of the environment or the revacation, suspension, variation or non-renewal of apy
Enviranmentat Licence) or which have led or could tead to the Company baving to lake
action to avert the possipitity of any such action o clabmy and

iy the Comparny 13 solely and beneficlally interested in the Charged Property: and

) ne warning notice of restriction notice has heen srved in respect of any Interests in
securities owned (Bt aw or In sguity) by the Company under or parsuant 1o Part 214 of the
Campanies Aot 2006,

The Company shall not make or revake such an slection as s referred th in sub-clause 5. 30} is relation
o any part of the Charged Proparty without the Bank’s pricr wiitten consent or unless the Bank requests
the Company te do s in which case the Company shall immediztely make or revoke fas the case moy
by such an election in relation to any part of the Charged Property that the Bank considers appropriate
arwd give valid notification of it to H.M. Revenue and Customs,

The Company shall bear all costs of and/or pay to the Bank on demand all costs of and coment to or
concur in the eatry of any registration, notice of momorandum on any register in the United Kingdom
or elsewhere {Including without timitation any registration under Section 25 of the Trade Marks Act
1994) which the Bank may require in order 1o register or note any inferest it may have in, to or under
the intellectual Property Rights described (or any part thereof) andfor to restrics any dealings in, under
oF in connection with the Intellectual Property Rights. '

The Company shall walve and procure the walver of any and all moral rights tbeing the rights conferred
by Chapter IV of the Copyright Designs and Patenis Act 1988) which may affect or relate to the
intetlectual Property Rights as the Bank may require.

ia) Sub-clause 5.1(a) shall not prevent the Company without such comsent as is referred to in
that clause collecting procesds of the book and other debts, monetary claims and choses
in action forming part of the Charged Property in the ordinary course of the Company's
bustness and paying the same into the Company's accountis) with the Bank in accordance
with sub-clause 5.7(b} {and additionally, in the case of Non-Vesting Bebis, strictly in
accordance with sub-clause 5.7(d}). Where the Bank makes 2 payment at the request of
the Company which is debited to any account with the Bank which is for the time being in
credit, the Sank shall be taken to have given any necessary consent for the purposes of
clawse 5.1{a) to such payment uniess such payment was made as 2 result of some mistake
of fact on the part of the Bank:

(b The Company shali pay into s acedint or accounts with the Bank the procesds of the book
and other debts, monetary claims and choses In action formiing part of thie Charged Property
provided that the Bank shall be desmed o recelve the amounts owing 1o the Jompany
referred to in paragraph (b} of the Charged Propesty Fourthly describiad i sub-clause 4.4
pursuant to the fixed charge contained therein and not pursuant to the fixed chargs on
freghold and leasehold property First described iIn that sub-clouse or as mortdagee in
possession.

€} The Company declares that all proceeds received or oblained by the Company or on the
Company's behalf but which are not so paid or transferred into that account or accounts
shall be received and held by the Cumpany on brust for the Bank.

{xf) Ins the event that the Company enters into any debt purchase, involce discounting o other
finascing arrangements with the Bank relating to the purchase of any debts of the Company
{“Debt Purchase Agreement™) then withaut prejudice Lo the generatity of clause 5.7(b) the
Comgany shall give to its debtors or other aobligors fwhose debis are the subject of and
referable to the Debt Purchase Agreement) such instructions as may be required from time
to time by the Bank to make pawinent of the proceeds of such debts directly into the
accourt specified by the Bank pursiant to such Debt Purchase Agreement or otheredss
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specified in wiriting by the Bank to the Company {the “Recedvables Accowt”) ¥ any such
deblor proveeds are for any reason remitted 1o and received By the Company, the Company
shall frmediately upon receipt remit the identical Cash oF other remittance of instrument
into the Recelvables Account srd pending such remittance held the same op frust
absotutely for the Bank, separate from the Company’s own monies, The Company
acknowledges that any balance standing to the credic of the Receivables Account shall be
heled on brust absolutely for the Bank and that i may not, without the prior written consent
of the Bank, withdraw any such monjes from the Receivables Account,

6. DEPOSIT OF TITLE DEEDS, ETL.

.1 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 shall be entitled to hold and retain {uniess held by a prior
martgages at the date hergof ana for as tong as it remains the prior mortgages):

ia} #lt deeds and documents of title relating to the Company's frechold and isasehoid and
heritable property for the tme belng;

(b} all stock and share certificates and documents of title relating Lo Interests in Securities;

e all documents a&wci@m;mg the Instalment Credit Agresments, and any securities and
guarantess provided in relation thereto; and

{ehy all such (i any) deeds and documents of title relating to the Charged Property  Thirdly,
Fourthly, heventhly and Tenthly described as the Bank may Trom time to time spedify,

8.2

{4} W oany of the Interests in Securities are in uncertificated or dematerialised form, the
Company shall, forthwith upon belng requestad to dd so By the Bank, give or procure the
ghang of ali necessary Instructiorns, in accordance with and subject to the facitities and
requiremments of the relevant system, to effect a transfer of ttle of such Secyurizies into the
name of the Bank or i3 nominee and to cause the Operator to issue an Dperator-instruction
requiring the participating issuer in respect of such Securities to register such transfer of
title;

{b} folluwing the giving of such instructions the Company shall procure the registrar of such
issuer o amend the issugr's register by entering the Bank or its nomines pursuant to such
transfer of title § place of the Company;

tch for these purposss “instruction”, “Operator™, “Operator-instruction®, “relevant
system” and “participating issuer”, shall have the meaning given 1o those terms in the
Uncertificated Securities Regulations 2001,

7, FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

7.1 The Company shatl at any time i and when required by the Bank execute and deliver to the Bank or a3
the Bank shall direct such further legal or other assignments, modtgages, securities, charges,
agregments or other legal documantation a3 the Bank shall require of and oh all o any of 18 Charged
Properly 1o secure payment of the Secured Obligations. Such assignments, mortgages, seourities,
charges, agreements or other legal documentation shall be prepared by or on Behalf of the Bank at the
cost of the Company and shall contain all such clauses Tor the bensfit of the Bank s the Bank may
require including without limitation, ¥ so reguired by the Bank i the case of p morigage or charge on
apy frechotd gr leasehold oroperty, any such clavses as are contained s any of the Bank’s standard
forms of mortgage from time to time and, In the case of securities over heritable property, any such
clauses as are contained in any of the Bank’s standard forms of standard security freun time to time.

7.2 The Company shall at any Ume ¥ and when required by the Bank and at the Company’s cost give notice
to such persons as the Bank may require of the charges herehy effacted and any such further legal or
other assignments, mortgages, securities, charges, agreements or other legal documentation and shait
take, g0 or execute such sieps, acts, deeds, documents and things as the Bank may corsider necessary
of desirable to give effect to and procure the perfection, of the security intended to be granted by this
Debenture or any such further legal or other assignments, morigages, securities, charges, agreements
or other tegal documentation,

7.3 On each occasion that the Company acquires, or any nominee on the Company’s behall acquires, any
property the title to which i5 registered or required to be registered under the Land Regfstration Act
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202, the Company shall immediately notify the Bank in writing of such acguisition and each relevant
title number or if the land is unregistered the Company shall procure that title to that property is duly
and promptly registered {as applicable) and tn any evens the Company shall procure that this Bebenture
ts noted on the register with an agreed notice and the Company shall apply Tor a restriction In the terms
referred to in sub-clause 5,2,

Without predudice to the security hereby constiiuted the Bank may at any time (oither before or atier
demand has been made by the Bank for payment of the money herehy secured) by notice in writing
the Company convert the flosting charge crested by sub-clause 4.7 over the Charged Properiy
Eleventhly destribed with immediate effect into a fixed charge as regards any of the Charged Briperty
Elevenihly described specified i the notioe,

i, without the Bank's prier written consent, any security comes into existence in favour of a third party
in retation 1o any part of the Charged Property Bleventhily describied or i anhy person carries ut, o
attempts 1o carry out, any enforcement or progess ¢including any distress, oxecution, taking of
possession, Torfefture or sequestration) ayalnst any of the Charged Property Eleventhly deseribed, the
floating charge over such property shall automaticatly and instantly convert ta, 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 Propecty Act 1925 shall
apply to this Debenture but without the restriction imposed by Section 103 of that Act and the statutory
powers of teasing corferred on the Bank shall be extended so a5 to authorise the Bank to lease and
make arrangements for leases at a premium or otherwise and to accept surrenders of leases and grant
options as the Bank shalt think expedient and without the need to observe any of the provisions of
Sections 99 and 100 of the said Act,

The Bank in exercising {ts statutory power of sale, and any receiver appointed by the Bank in exercising
his powers under this Debenture, shall be at liberty to sell at such price and on such terms and conditions
as it or he in s or his sole discretion thinks fit and shall not be under any duty or abligation Lo obitain
the best or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other person for any Loss,
damage, cost, expense or Habilivy which the Comparny or any such person smay suffer or incur 85 a dirsct
ar indivect result of the Bank exercising its statutory power of sale, as hersby varied or extended, or
such receiver exercising his powers under thiz Debentura,

tn favour of a purchaser the Securgd Dbligations shall be deemed to have become due on the day on
which demand for payment thereof is made by the Bank and the statutary power of sale, a5 hereby
varied or extended, shall be exercisable from and after that date, which date jwithout prejudice to the
equitable right to redeern) shall be the redemption date,

COMPANY'S POWERS QF LEASING AHD LICENSING
The Company shall not, without the prior written consent of the Bank in relation to any freehold ar

teasehold or heritable property now or at any time hereafter acquired by or belénging to the Company
of any part thereot:

{a} exercise the statutory powers and any other powers of leasing, letting, entering intp
agreemnents for teases or lettings and accepbing or agresing to accept surrenders of feases;
or

ha) part with possession of such property or grant any lease, 1enancy, licence, right or interes:

to cccupy such property oF any part thereof or

{c} amend or confer upon any person any lgase, tenancy, Hoence, right or interest to poeupy
such property or any part thereof of grant any Bcence or permission to assign, underlet or
part with possession of such property oF any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTHMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the Company
shall have requested it to do so of an lisplvency Event shall have occurrad {upon the happening of which
the security in this Debenture shall be immediately eaforceable} the Bank shall have power, in writing
under the hand of ary official of the Bank authorlsed by the Bank from time to time or any person
authorised by any such official in writhsg, t0 appoist any person or persons 85 the Bank thinks fit to be
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an administrator or foint adrainistrators or several administrators or joine and several administrators of
the Compary or alternatively a receiver or joint recelvers or several receivers or joint and several
receivers of the Charged Property to act, in the case of two or more receivers, fointhy, severatly or
jointly and severally in redatton to any part of the Charged Property and to the sxtent permiited by law
sirailarly to remove any such recelver ared Lo appoint another or athers in his place,

i the Bank excludes any part of the Charged Property from the appeintment of any receiver, the Bank
may subsequently extend that appointment {(or that of any receiver replacing such receiver) to such
exciuded part of the Charged Property.,

Any such recelver at the cost of the Company may, In the name of or on bohalf of the Company or at
his option in the aame of the Bank {but only with the specific sporoval in writing of the Bank) or at his
option in bis swn name (and 0 any case nobwithstanding any administration or lguidation of The
Company), do or omit to do anyibing which the Company could do o omit 1o do and [in additfon) may
exercise all or any of the powers specified in Schedile 1 1o the insolvency Act 1986 {notwithstanding
that such recedver may not be an adminisirative recelver) and in particilar (but without prejudice to
the generality of the foregoing) any such receiver may: .

e} deal with, take poussession of, collect and get in any of the Charged Property;

ity carry on, snanage, develop or diversify or concur i carrying on, managing, developing oz
diversifying any business of the Company or any part thareof and for any of those purposes
recelve, retain and use any proceeds, books and records of such business and carey out o
complate (with or without modification} on any of the Charged Property any works of
dermolition, bullding, repair, construction, furnishing or any project or development in
which the Company was engagedd:

{c} ratse or borrow any money from or incur any other Hability to the Bank or any other person
and on such tenms as Lo Intersst or otherwise and with or without security as such recejver
may think sxpedient and 5o that any such security may, with the prinr written consent of
the Bank, be or include a charge on the Charged Property ranking either in pricrity to or
part passu with or after the security hereby created:

{dy forthwith and without the restriction imposed by Section 103 of the Law of Property Act
1925 sell, reatise, dispose of or concur in selling, realising or disposing of {but where
necessary vith the leave of the Court) and without the need to observe any of the provisions
of Sections 99 and 100 of the safd Act tet or concur in letting or surrender oF congur in
surrenidering or accepl surrenders of leases or temancles of all or any of the
Charged Property;

[0} carry any sate, exchange, realisation, disposal, lease, tenancy or surrender of the Charged
Proparty into effect by conveying, transferring, assigning, leasing, (etting, surrendering or
accepting surrenders in the sameé and on behatf of the Company (or other the estate owner)
and so that covenants and comtractual obligations may be granted in the nams of and so as
to bind the Company (or other the estate owner) so far as such recefver may consider it
necessary, appropriate or expedient for the exercise of the powsers conferred by this
Debenture so to do. Any such sale, exchange, realisation, disposal, lease or tenancy may
be for cash, debentures or other ohligations, shares, stock or other vatuable constderation
and may be poavable in a lump sum o by instalmients spread over such period as such
recetver shall think fit and so that any consideration recaived or receivable shall forthwith
be and become charged with the payment of the Secured Obtigations, Mlant, machinery
and other Tixtures may be severad and sold separately from the premises containing them
without the consent of the Company being ebtained therete,

{f} obtain (by way of application or stherwise) any approval, permission, consent and Hoence
(including any Environmental Licence, planning permission and building regulation
approval], enter imo and perform conteacts and arrangements, purchase materiats and
incur any type of obligation;

{1} promote the formation of 3 subsidiary or subsidiaries of the Company with a
view to such subsidiary or subsidiarles purchasing, leasing, licersing or
atherwise acquiring interests in or the use of the Charged Property or with a
view to such subsidiary or subsidiaries engaging employess or providing
managemient o ofhwer services In connection therewlth or for any ather
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purpose or function which may be regarded as necessary or appropriate by
such receiver fram time Lo time;

iy arrange for such subsicdiary ur subsidiaries W Liade or cease ta trade as such
receiver may think fit from time to time; and

(i) arrange for the purchase, lsase, licence or acquisition of ail or any of the
assets of the Company by any such subsidiary o subsidiaries on a basis wherely
the consideration may be for cash, shares, debentures, loan stock, convertibie
loan stock or other securities, shares of profits or sums calcutated by reference
10 profits or turmover or rovalties or licence fees or otherwise howseever and
whethet of not secttied on the assets of the sebsidiary or subsitiaries and
whether or not such constderation is payahie or receivabte in a wmp sum or
by instaliments spread over such period as such receiver may think fit;

take any proceedings 1y relation to the Charged Property in the name of the Company or
otherwise as may seem expedient including (without prejudice to the gensrality of the
foregoing) procendings for the cotlection of rent in arrears ai the date of his appointment;

enter into any agreement of make any arrangement or compromise which such receiver
shisll think expedient in respect of the Charged Property:

make and effect all repalrs to and remewals and improvements of the Comoany’s plaat,
machinery and effects and insure the Charged Property and/or maintain or renew any
insurances of the same on such Lerms #s such recedver shall think it or as the Bank may
direct;

appoinl managers, agesus, officers and employees for any of the aforesaid purposes at such
salarfes and for such periods as such receiver may deteravine and dismiss any of the same:

adapt any contracts of employment entered into hetween the Company and any of its
enployess with such variations to the contract as such recetver may think (iU and dismiss
any such employees;

esercise the Company’s rights under any rent review clause contained {n any lease of the
Charged Property First described and grant ar apply for any new or extended lease theocaf:

cause the Company to grant such powers of sttormey or appeint agents as such receiver
nay from time to time think expedient;

do all such things as may be thought necessary for the management of the Charged Property
and the affairs and business of the Company:

grant, vary aad retease easements and other rights over freehold and leasehotd praperty
of the Company and impose, vary or release covenants affecting such property and agree
that such property may be subject Lo any easements or covenants;

purchase any {reehold and leasehold properties and other capital assets if such recaiver
considers it would be conducive to realisation of the Bank’s seririty to do so; and

da atl such nther acts and things as may fram time 1o time be considered by such recefver
to be incidental or conducive Lo any of the matters oF powers aforesaid or pthenwise
incidental or conducive ta the reslisation of the Bank's security or the exercise of his
functions as receiver,

Sub-section 10%(8) of the Law of Property Act 1925 shalt not apply and all money received by such
receiver shall {subject in relation to each paragraph helow to any claims having priority to the maiter
therein described) be applied:

{a)

{b}

ic}

first in payment of his remuneration and the costs of reatisazion including alt costs and
expenszs of or incidentat to any exercise of any power hereby conferred;

secondly (if such receiver thinks Hi, but not otherwise) in or towards payment of all or apy
of the matters referred to in paragraphs (4}, (11), i) and {iv] of Sub-section 109(8) of the
L.aw of Property Act 1925 as he in his absolute discretion shali decige:

thirdly in or towards satisfaction of the Secured Obligations.
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10,5 Any such receiver shall ot ail times ang for all purposes be deemed to be the agent of the Campany ;
which alone shall be responsible for his acts or defaulls and for his remuneration. H

10.6 Any such receiver shall be entitled to remuneration for hls services and the services of his firm ag a rate
ot rates or in an amount or amounts as may from time to time he agreed botween the Bank and such
recetver or {in default of agreement) as may be appropriate o the work aad responsibilities ivolved
upan the basis of charging from time to time adopted by such receiver in accordance with the current
practice of such recetver or his firm and withoul in either such case being limited by the maximum rate
specified in Section 109(6) of the Law of Property Act 1925,

17 Onty money actually pald by such receiver to the Banic shall be capable of being applied by the Bapk in
or towards satistaction of the Secured Obligations,

10.8 Toe powers conferred by this ciause 10 shatl be in agdition to ail powers given by statute to the Bank
o to any such receiver,

10.9

{a) M oany person takes (or threatens to take) any steps to endorce any security which ranks :
befare or equal to any part of this securily in relation to any part of the Charged Properiy,
the Bank or such receiver {in respect of such Charged Property) may at any time redeem
any part of that person's security or pracure its transfer to the Bank or such receiver, The
money so expended by the Bank or any such receiver and all costs of and incidental to the
transaction incurred by the Bank or any such rocewer shall be secured hereby and shalt
bear interest computed and payable a3 provided in clalses 2 and 3 from the date of the
same having been expended,

{b} The Bank and such recriver may settte and pass the accounts of any person enlitled to any
secutity which ranks before or equal to any part of this security in relation to any part of
the Charged Property. Any account so settied and passed shall be conclusive and hinding
on the Company,

101G If the Bank shatl appoint more than one receiver the powers given to a receiver hereby and by statute
shali be exercisable by alt or any one or more of such receivers and any reference in this Debentare to
“receiver” shall be construed accordingly,

H
H
i
3
H

it. PROTECTION OF THIRD PARTIES

. Mo person feach a “Third Party”. inciuding any insurer, assurer, purchaser or security holder) dealing
with the HBank or any recelver appointed by it or their respective ompioyees and agents need efiire:

{a) whether any right, exgrcised or purported 1o be exercised by the Bank, such recefver or
their respective employees and agents has become exercisable: or

{hy whether any of the Secured Obligations are due or remain outstanding; or i

(€} a5 to the propriety or regularity of anything done (including any saie, dealing or application
of money paid, raised or borrowed) by the Bank, suth receiver o their respective
employees and agents.

i1.2 Each of those things shall (as between that Third Party on the one haac and the Bank er any receiver
appointed by it or their respective employees and agents on the otiier hand) be degimed to be
exercisable, due, outstanding, proper, reguiar and within the torms of this Debeature {as the case may
he) and to be fully valid and effective,

11.3 All the protections 1o purchasers contained in Sections 104 and 107 of the Law of Property Act 1925 and
Lo persons contained n Section 42(3) of the Insolvency Act 1986 apply to each Third Party.

il.4 The Bank, any receiver appoinded by it and their respective employess and agants may give receipts to
any Third Party, The Company agrees thag each receipt shall be an absolute and conclysive discharge
to such Third Party and shall retieve such Third Party of any obligations 1o see to the application of any
assets paid or transferred to or by the direction of the Bank, such receiver, employee or agent,

12. COVENANTS :

The Company shalk;
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{b}

{€)

(d

it}

{8

conduct and carry on Jts business i a proper and efficient manner and not make any
substantial slteration in the pature of or mode of conduct of that business:

within such period as is allowsd by law for the delivering of such accounts to the Registrar
of Companies, furnish to the Bank g balance sheet and profit and loss account complying
with all applicable taws, regulations and accounting standards and showing a (rue and fair
viaw of the Company's profits and losses Tor the relevant financial vear 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 thne to time such other
nformation about the Company {inciuding information about the assets snd Uabilitles of
the Company} as the Bank may reasonably reguire;

maintain at all times the aggregate value of the Company’s good book debts and cash in
hand as appearing in the Comgany's boels and Trvestients guoted on any recognised stock
owchange and its marketable stock-in-trade {taken at cost or market price whichever may
be the lower according to the best estimate that cat be formed without it being necessary
tn take stock for the purpose) at such sum F syl 2% the Bank may from thme to time
raguirs by not less thaneoe month’s setice Iy writing to the Company fand In the absence
of such notification from the Bank at a sum which is at least twice the Secured Obligations).
On suchs dates {if any) in every yesr as may from tims to time be required by the Bank the
Comparty shali obtain and furnish to the Bank a certificate showing the said aggregite vatuo
together with details of any amounts payable by the Company and autstanding which under
Sections 175 and 386 of the Insolvency Act 1986 or under any other starute wouid in the
event of the Uquidation of the Company constitute preferential debts, Such rertificate shall
be signed by the Managing Director of the Company for the time being or any other Director
of the Company acceptable Lo the Bank. For the purposes of this sub-clause thers shall be
disregardead;

i any stock-in-trade the property in which remains in the selier notwithstanding
that the Company may have agreed to purchase the same and notwithstanding
that the same may be in the possession, order or disposition of the Company:
and

{if) any book debts gr cash in hand derving from any such stock-in-trade as 15
referred 1o In parsgraph {8 of this sub-zlause;

matntain at all times the aggregate value of the amounts remaining Lo be pald under the
Approved Instalment Crecit Agreements {excluding those Approved Instatment Credit
Agreements uoder which instalments are more than six masiths in arrears) at such sum {if
any} as the Bank may from time to time require by 1ot loss than one month's notice in
writing to the Company and onsuch dates (i any} In every year as may from time to thne
be required by the Bank the Company shall obtaén from the Managing Director of the
Campany for the time being or any other Director of the Company acceptable to the Bank
and furnish to the Bank a cartificate showing the said aggregate value (including a fuit
explanation as to how that value was calculatedy;

Ot {except with the orior consent in writing under the hand of an official of the Bank and
then only on such erms and conditions as the Bank may specify) sever of remave from the
Chatged Property First described any trade or other fixtures, tixed plant and machinery for
the time being thereon except for the purpose of reriewing or replacing the same by trade
o uther fixtures or fixed plant and machinery of egual or greater value;

i) comply with all covenants, restrictions, raguirernents, provisions, regutations
and conditions affecting the Charged Property {including the use or enjoyment
of itk and

{ify fully and punctually perform each obligation on the Company in relation to
any security in favour of a third party affecting any part of the Charged
Property and, # the Bank so requests, the Company snall immediately produce
o the Bank evidence of such performance (including 2 receipt for any payment
made by the Company):

comply with all relevant ticences, consents, permissions and conditfons from time to time
granted or imposed by the Planning Acts and not without the prior writtes consent of the
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Bank  given any undertaking to or enter into any agreement with ary refevant planning
authorily affecting the Charged Property First describad;

fosthwith upoa receipl of any permission, notice, order, proposal or recommendation given
or issued by any competent planning authority to the owner or ocoupier of the Charged
Property First described o any notice under Section 146 of the Law of Properly Acl 1925
or othevwise from any superior landlord of the Charged Property First desceibed forwarg
the same or a true copy thereof to the Bank;

not make or consent to the making of any application for plasaing permission or any other
application under the Planning Acts affecting the Charged Property First described uniess
either the Bank has consented in writing to such application being made or & copy of the
proposed application has been sent to the Bank at least one month before the date of the
application and the Bank has ralsed no objection to the making of the application;

permit the Bank or fts agents at any Uime to enter upon any of the Charged Property First
describad for the purpose of inspecting any such Charged Property and/or of establishing
whether or not the Company is complying with its abligations under this Debenture;

not take or knowingly fai 1o take any action which does or might reasonably be expocted
to affect adversely any registiation uf the lintellectuat Property Rights;

maintain and defend the inteliectual Property Righis av alt times {inciuding without
limitation by paying at the Company’s expense all recording and renewal fees) and taking
all action reasonably necessary to defend such intellectuat Property Rights against any
action, claim or proceeding brought or threatened by any third party and to stop
infringements thereof by any third party:

not abandon of cancet or authorise any third party to do any act which would or might
invatidale and Jeopardise or be inconsistent with the intellectoal Property Rights and not
omit or authorise any third party to omit 1o do any act whick by its omission would have
that effect or character;

promptly notify the Bank of any infringerment by any third party of any intelleclual Property
Rights;

nat do or cause of permit (o be done or omit 1o do anything which may in any way
depreciate, jeopardise or othervise prejudice the value to the Bank or marketability of the
security created by this Debenture ar of the Charged Property;

nol {without the pror wrilten consent of the Bank} incur any expenditure or tabilities of
anr exceptional or unusual nature (including without limitation any expenses in carrying out
a planning permission unless a copy of the relevamt piasning permission has been sent to
the Bank at least ane month betare the date of comwmencement of such development and
the Bank has raised no objection to such development):

nol (without the prior writlen consend of the Bank) redeem or puichase its own shares or
pay an abrnormal amourt by way of dividend;

not change its business in any way which would result i it becoming a ‘relevant financial
institution’ for the purposes of clause 2 of The Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014:

not carry on any business which would constitute ‘excluded activities® in terms of Part 2 of
The Financial Services and wmarkets Act 2000 {Excludeg Activities and Prohibitionst Order
2014,

promptly provide the Bank with copies of any information that the Bank may from time to
time reasonably request in connection with the stabus referred to in clause 12{1) ahove:

notify the Bank immediately on the occurrence of as lssolvency Event; and
if any notice (whether agreed or unilateral) is regislated against the titte of all or parl of
the Charged Property First desceibed in sub-clause 4.1, give to the Bank full particulars of

the circumstances relating to such registration and, i such notice shail tave been
registeced in order [a protect a purported interest the creation of which is contrary ta the
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£3)

abligations of the Cormpany under this Debesture, immediately at the Company’s expense

take such steps as the Bank requires Lo ensure thal the siotice is wilhdrawn or canceliad:

respossd promplly (and in any event within e time required by lawi to any reouest for
infarmation or notice served on it under or pursisant to Part 214 of the Companies Act 2006,

and

promptly upon receipt provide to the Bank a copy of any warning notice ar restriction
notice setved on i1 under Part 214 of the Companies Act 2006.

i3, REPAIR AND INSURANCE

(EN

The Company shail:

(e}

{1

13,2

{a)

(b

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

insure and keep insured all ity property and effects of every description with reputable
insurers and an terms for the time being aporoved by the Bark {making such amendments
thereto as the Bank may from time to Lime required against {oss or damage by fire and by
terrorist damage and such other contingencies and risks as may from time (o time be
required by the Bank in thetr full reinstatement vatue for the tims being in the joint narmes
of the Company and the Bank or with the interast of the Bank endorsed on the policy or
policies ar noted as the Bank may reguire;

{usless deposited with a prior mortgagee at the date hereof and for as long as it remains
the prior mortgagee of unless the insurance to which such policy or poticies relate and
which was approved by the Bank was effected by a landlord with the respective interests
of the Bank and the Company endorsed or noted thereoni depnsit with the Bank such
policies as may be required by the Bank;

duly pay alt premiums and sums payable in relation to such insurasce and produce the
receipts therefore 1o the Bank within seven days of their beceming due and payabie: and

ensure that the relevant policy or policies remain valid at all times.

If default shalt at any time be made by the Company in keeping its buildings and fixtures
and plant and machinery or any part thereof in a good state of repair and in good working
order or In effecting or keeping up any such insurance of [N paying any remst or other
outgoings or ditapidations or i producing to the Bank any such policy or receipt, it shall be
lawfut for, but not obligatory on, the Bank to repair and maintain the same with power to
enter any of the Company’s property for that purpose or to pay such rent or ather outgoings
ar dilapidations or to effect or renew ansy such insurance as aforesaid as the Bank shall
thirk fit and any sum or sums so expended by te Bank shall be repayabie by the Company
to the Bank on demand together with interest computed and payadle as provided in clauses
2 and 3 from the date of payment by the Bank as aforesaid and, pending repayment, shatl
be secured hereby,

All money which may at any thme be received or recelvable under any such insurance or
any other insurance covering any of the property and effects of the Company against such
risks as aforesaid shatl be held in trust for the Bank and (at the Bank’s option) the Company
shall pay such meoney to the Bank or shall appily the same in replacing, restoring or
reinstating the property destroved or damaged.

13.3 The Company authorises the Bank in the Company's name and on the Company's behalf 1o make any
claim against the insurer wnder any part of any insurance policy and 1o admit, compromise or settie
such claim or any liability relating to any such claim or any potential claim.

1l.4 The Company also authorises the Bank Lo receive any amounts payable or received in respect of any
insurance palicy or claim under any msurasce policy and to give a good discharge to the insurer in
respect of such amounts.

401838 11209
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Any sum paid by the Bank to the lesser of any lease under which the Charged Property First described
in sub-clause 4.7 s held (or under any superier lease) i settlement of any olaim made by the tessor for
any rent or other outgoings o ditapidations réserved or pavable or alleged to be reserved or pavable
urder the lease shall be deemed W be a payment properly made under clavse 13.2(3) (whelhet o not
actually dug 1o the lessor and whelther or not disputed by the Company} provided that such payiment
was made by the Bank in good faith for the purpose of avolding, compromésing or terminating any
procesdings for forfeiture or otherwise for the purpose of greserving or enforcing the security herety
created,

ENVIRONMENTAL OBLIGATIONS
The Company shall:

{a) abtain all Environmental Licences applicabie to the Charged Praperty and o the Company’s
business and comply with the terms and conditions of the same;

ihy compty with alt Environmentsl Laws applicable to the Charged Property and to the
Company's business and not permit a contravention of the same:

[l notify the Bank of the receipt of and content of all claims, notices or other communtcations
in respect of any alleged breach of any Environmental Law or the terms and conditions of
any Envirenmeniat Licence which may have 2 matarial adverse effect on the market value
of the Charged Progerty ur on the Company™s business snd shail forthwith take such steps
&5 the Bank may direct to remedy and/or cease the continuation of any such alleged
breachy

{d} prompitly pay all fees and other charges in respect of any Environmental Licence applicable
to the Charged Praperty and ta the Company's busiress;

{&} forthwith notity the Bank of the receipt of and the contents of any notices or other
communication varying of suspending any Environmental Licence reiating to the Charged
Praperty and to the Compuny's business and forthwith take such steps as the Bank may
dirgct to rednstate in full force and effect any Environmensal Licence so varied or
suspended;

{1 forthwith supply the Bank with copies of any environmental reports, audits or studies
undertaken in relation to the Charged Property and to the Company's business: and

(g} pay on demand the costs and expenses tncluding Value Added Tax) incurred by the Bank
in commissioning enviranmental audits (which the Bank shall be entitied to do whenever it
thinks fit) and shatl peemit the Sank and its agents full and free access 1o all the freehold
and leasehold property of the Company Tor the purposes of such snvironmentat audits,
{Such costs and expenses shall bear interest from the date of demand computed and
payable as pravided in clauses 2 and 3, and pending payment shall be secured herehy. i

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation to sach Approved
instalment Cradit Agreement, a5 and when the samé i5-deposited with the Bank:

i that such Approved Instalment Credit Agreement and any security o guarantes provided
I relation to it is fully valid and enforcealile in accordance with its terms, and that the
forime and content of the Approved Instalment Credit Adreement and any seCyrity or
guarantes provided i retatios 1ot complies with any relevant law ncluding fwithout
limitatien} the Consimer Credit Act 1974 and any regulations smade there under and that
the creditor or owner under any such Approved Instalment Credit Agreement has complied
with all other requirements under any such taw in relation to the provision of such credit:

{h} that any deposit or advance paymant as the case may be shown as paid under such Apgroved
Instalment Credit Agreement has i fact been pald in 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 Agreemert)
as outstanding in respect of such Approved Instalment Credit Agreement, s in fact
putstanding at such date,;
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id}

{2}

18}

{h}

that the particulars of any person providing any security or guarantee and of any assets
secured appearing in any such Approved Instalimen: Credit Agreement are correct in every
respect and that such assets are in sxistence;

that save as otherwise notified the Company is not aware of any procesdings brought
against it or threatened or contemplated in respecl of any representation, breach of
condition, breach of warranty or other express or implicd term contained in any Approved
tnstalment Cradit Agreement;

in any case where the debtor or hirer under an Approved lastalment Credil Agresment is
by statute given the right to cancel the Approved instalment Credit Agreement, that the
statulory period of cancetlation has expired without the right having been exercised:

that {save as disclosed in writing to thee Bank) no agreement has been entered Inta, varying
the terms of the Approved Instalment Credit Agresment or any security oF guaranies
proviged in redation to it

that atl documents constituting the Approved Instalment Credit Agreement and any security
ar guarantee provided in refation to it and all deeds and documents of title conpected
therewith have heen or are deposited with the Bank; and

that the Company fas na knowledge of any fact which would or ivight prjudice or affecs
any tightl, power or abitity of the Bank o any receiver appointad by it to enforce such
Approved instalment Credit Agresment or any security or quarantee provided in retation to
it or any term or terms thereof,

The Company agrees that it shalt perfere adl its obligations {including without limitation obligations as
to maintenance) devalving on it by or In relation to the Approved Instalment Credit Agresments and any
security or guarantee provided in relation to them.

The Company further agrees that it shali:

(a)

{b}

{if it carries an a consumer credit business or a consumer hice business as defined by the
Consumer Credit Act 1974 or the Firancial Services Markets Act 20007 obtain and at all
limes maintain Financlal Cordduct Authority (“FLA") authorisation or permission for the
applicable consumer credit tending activities, where appropriate covering the canvassing
off trade premises of horrower-lender-supplier agreements and consumer hire agreements,
and will adyise the Bank forthwith should it receive notice from the FCA that it is minded
o refuse any application for the grant or renewal of such authorisation or permission or
that he is minded to revoke or suspend any such permission or authorisation! and

procure that any person by whom the debtor or hirer under any instalment Credit
Agreement was introduced to the Company had and at all relevant times maintains (f
required by taw 5o to do} FCA auvthorisation or permission for credit-biroking activities,
where appropriate caveling the canvassing off trade premises of borrower-tender-supplisr
agreements and consumer hire agreements, and shall advise the Bank forthwith should it
tome to the Company's attention that such FCA authorisation or permission was not at any
relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

laj

where any of the Charged Property First described in sub-clause 4.1 is held under a tease:

{ notiy the Bank forthwith if such property becomes subject to an Fstate
Management Scheme pursuant to Chapter IV of Part | of the Leaseheld Reform,
Housing and Urban Development Act 1993 and provide a copy of the scheme
deed as appraoved by the reievant, leasehold valuation tribunal;

{1y notify the Bank before exercising (whether individually or collectively with
nthers) any right conferred wpon the Company in refation ta the property by
Enfranchising Legislation and supply to the Bank such information as it may
FeASONADlY require N rélation to the exercise of such right;
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{1} nat without the prior witten consent of the Bank, agres the terms of any new
lease of the property (with or without aay further propertyl to be granted to
the Company purstant to any Enfranchising Legisiation or otherwise:

{iv} it g% @ result of the exergise of any rights conferred by Enfranchising Legistation
or otherwise the freshold intergst andfor any inbermediate reversionary
nterast in the property becomes vested n a thivd party on behall of the
Comgrany (with or without others), forthwith supply to the Bank particuiars of
suehy third pacty and twhere such thind party is a body corporate) detalls of
any shares therein to be ssued to the Company and deliver the shaee
cartificate in raspect thereof to the Bank when recelved: and

vy at its own cost fake such further action as the Bank may roquire in relation to
the security granted by this Debenture.

where any of the Charged Property First described in sub-ciause 4.1 or any part of 1t s or
{without prejudice to clauss 9} becomes subject to any tenancy!

3] forthwith notify the Bank on receipt of {and provide 1o the Bani a copy of§ any
rotices received from any tenant of the property or any part of it pursuant 1o
ther provistons of sny Enfranchising Leglslation;

{i% ol serve uport any tenant of the property or any part of it a notice pursuant
to the provisions of any Enfranchising Legislation unless the Bank has
consented i writihe thereto

{iin) serve such notices 0 such form and take such other steps as the Bank may
reasonably reguire following the exercise by any tenant of the propsrty or any
part of ot any rights arising under any Enfranchising Legistation;

{iv} nal enter into any agreement to grant a new lease to any tenast of the
propaety or any part of i pursuant to ar in consequence of the operation of
any Enfranchising Legislation uniess the Bank has consentad in writing therato:
and

{¥} nat enter inlo any agreement pursuant 1o or in consequence of the operation
of any Enfranchising Legislation to transfer to any person of persons the
Company’s Interest in the property subject to the security hereby created
unless the Bank has consent in writing thereto and {tf such consent be given or
be deemad to be given as herelnafter provided) bo provide to the Bank such
information in respect of any such transfer and its terms (including the identity
of the transferses) as the Bank may reasonably reguire.

Provided that in all cases in this subclause (b whers the Banics consent in writing is
required before the Company may take further action the Bank’s consent to such action
shati he deemed to be granted if the Banic has not raised any ohiection to such action within
one month of the date of the relevant request to the 3ank for such consent. The Company
misst at all times use i3 best endeavours {and ai no cost to the Bank) to oblain the
maximurm compensation permitted under the relevant Enfranchising Legistation from any
PRISOn OF PRrsans exercising any rights under sach legistation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any proprietary
interest which the Bank has In any of the Charged Froperty, the Company firevacably appoints the Sank
and the persans deriving title under & and ts amt thelr substitutes and any recoiver or receivers
appointed under this Debenture (the “Atterney™) jointly and also severally to be the Company's true
and lawful attorney. For the purposes aforesaid the Attorney shatl have the right to do anything which
the Company may lawfully do and all the rights and powers which may tawiully be given to an attorney
including, without prejudice to the generality of the foregoing:

{a8)

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

the right to act In the name of the Company;
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{c} the right to detegate and sub-delegnie any or alt of the rights of the Attomey;
jey the right to sign, execuie, seal, deliver and otherwise perfect:

i} vy dovtiments or nstriments which the Bank or any receiver may require for
perfecting the titke of the Bank to the Charged Property or for vesting the
same i the Bank, its nominees of any purchaser; and

{ii} any further security documentation refesred to in clause 7,
The Lompany ratifies and shall ratify everything done or purported o be done by the Attorney,
INDEMMITY

The Company heraby agrees te indemnify the Bank and any recelver appointed by i and their respective
employess and agents (s a separate covenant with sach such person ndermnified) sgainst

{a) all existing and future rents, rates, taxes, duties, charges, assessments and autaoings now
or #b any time payable In regpect of the Charged Property or by the owner o occupher
theraof; and

] all costs, claims, demands, sxpenses, charges, assessments, impesitions, fines and sums
ared the corsequences of sry proceedings or prosecutions arfsing directly or indirectly from
or in connection with any breach oy the Comgany of any law or of this Debenture:

in each case, whether imposed by statute or othierwise and whether of the mature of cagital or Tevenus
and even though of a wholly novel character. 1f any such sums shall be paid by the Bank or any such
receiver or any of thelr respactive employees or agents, the same shatl be paid by the Company on
demand with interest computed and pavable as provided in clauses 2 and 3 from the Ume or respective
times of the same having been pald or incurred and, pending payment, shall be secured hereby, but the
Bank shali ot be deemed t have taken possession of the Charged Property by reason of such payment,

The Company hereby agrees to indemnify the Bank and any receiver appointed Dy it and their respective
employees and agents {as a separate covenant with each such person indemnified) against all lass
incurred In conmection with:

{a} any statement made by the Company or o the Company’s behatf in connection with this
Debentare or the business of the Company being untrue or misleading;

b the Bank entering into any obligation with any persen {whether or not the Company) at the
request of the Company (or any person purporting to be the Company);

() any actual or proposed amendment, supplement, waiver, consent or release in relation to
this Dehenture;

{d} any stamping or registration of this Debenture or the security constituted by 12 and

te) any faflure to register this Debenture in respect of any Charged Property where such
fagistration is reguired in order to preserve the effectiveness or priotity of the security
created by this Debenture,

whether or not any faull {including negligence) can be attributed to the Bank or any receiver appointed
by it or their respective emplovess and agents,

This indemnity does not and shalt not extend to any toss to the extent that:

{a} frr the case of any loss incurred by the Bank o 155 employees or agents it arises froam the
Bank or its employeas or agents acting ather than in good faith; or

i in the case of any loss incyrred by the recelver or his employess or agents it arises from
the receiver or his empldyees or agents acting other thar in good Taith; or

{c) there s & prohibition against 2g indemnity extending to that loss under any law relating to
this indemnity.
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NOTICE OF SUBSEQUENT CHARGES, ETC.

if the Bank receives notice of any subsequent assignment, morigage, security, charge or other interest
affecting the Charged Property the Bank may open a new account. I the Bank does nal open a new
account it shall neverthetess be treated as if it had done o at the time when if received such notice
and as from thal time ali payments made to the Bank in respect of any of Lhe Secured Obligations shatt
be credited or be treated as haviog been credited to the new account and shall not operate to reducs
the amount of the Secured Obligaticns owing at the time the Bark received the natice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whather under generad baw
or by implication or otherwise, the Bank shall have the right al any time or times and withaut aotice o
the Company (as welt before as atter any demand under this Debeniure or otherwise) (o

{a) combine or consolidate all oF any of the then existing accounts (nclisding acceunts i the
nainge of the Bank with any designation which includes ail or any pait of the name of the
Comipany) and labilities to the Bank of the Company; and/or

{h} set off or trassfer any sem or sums standing to the credit of any one or more of such
accounts {whether subject to notice or restriction on aveilability or not and whether
denominated in Sterling of in any other currency or Currency Unitl it oF towards satisfaction
of any of the Labitities of the Company to the Bank on any other account or in any other
respect,

whether such liabilities be actual, contingent, primary, coilateral, several or joint and whether as
principal o surety.

in the case of all accounts (whether denomipated in Sterting or in any other currency of currency unit)
the Bank may at s sole discretion, and with or without notice 1o the Company, elect to convert all or
any of the sum or sums standing ta the credit of any such account or accounts (in whole ar in part] into
the currency or currency unit or the currencies or currency units of the whote or apy part of the Secured
Obligations {deducting from the proceeds of the Conversion any cirrency premium or other expensel.
The Bank may take any such action as may be necessary for this purpose, including without Gmitation
opening additional accounts, The rate of exchange shall be the Bank's spot sate for selliing the currency
of currency unit or the carrencies or currency units of the Secured Obligations for the currency or
currency unit of the sum 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 nol be under any obligation to repay the deposils and credi balances referred to in
paragraph {a) of the Charged Property Fourthly described in sub-clause 4,1 or the balance on any
Receivables Account representing the proceeds of any Non-Vesting Debts until the Secured Obiigationg
have been paid and discharged in fuli,

MOTICES AND DEMANDS

4y nolice or demand by the Bank to or an the Company shall be desmed Lo have been sufficiently
given or made if sert to the Company:

(a} by hand or prepaid letter post to is registered office or its address stated herein or its
address last knewn to the Bank: or

(h) by facsimile to the Company's {ast knawn facsimile number retating to any such address ar
office.

Any such notice or demand given or made under sub-clause 21,1 shall be deemed to have been sepved
an the Company:

{a} al the Lime of delivery Lo the address referred to in sub-clause 21.1{a}, if sent by hand:
{b) al the earlier of the time of delivery or 16.00 am an the day after posting (or, if the day
after posting be a Sunday or any other day upon which an delivery of letters i scheduied

to be made at the eartier of the lime of delivery or 10.00 am on the next succeeding day
on which delivery of lecters is scheduled to be made), If sent by prepaid letter post;
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{c} at the time of transmissian, if sent by tacsimite (and a facsimile shatl be deemed to have
bean tramsmitted if L appears to the sender 10 have bees transmitted fram a machine
which is apparently in working ordery; or

{d} on the expiry of 73 hours from the time of despatch in any other case,

Service of any ciaim form may be made on the Company in the manner described tn sub-clause 2t,1ia),
in the event of a claim being issued in relstion to this Debenture, and shall be deemsd to constitute
good service,

Any notice or commuirication requived to be served by the Company oa the Bank under Lhe terms of this
Bebenture shall be i writing and delivered by hand or sent by recorded detivery 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 only when actuatly received by the Bank. Any notice
or communication must also be marked for the atlention of such officiat (f any) as the Bank may fot
the time being have notified to the Company in writing,

CLRRENCY CONVERSION

The Bank may at #s sole discretion, and with ar without rotice to the Company, elect to convert all or
any part of any sum received by the Bank pursuant to this Debenture (in whoie or in part) into the
currency oF currency unit or currencies or currency units of the whole or any part of the Secured
Obligations {deducting from the proceeds of the conversion any curtency premium or other expenss)
and the rate of exchange shall be the Bank's spot rate for selling the currency or currency unit or
currencies or currency units of the Seclhed Obligations o relevant part thereof for the currehcy or
currency umit of the sum received by the Bank wnder this Debenture at ar shout 14,00 am in London on
the date that the Bank exercises its right of conversion under this Debenture, The Bank may take any
such action as may be necessary for this purpose, Including withoui limitation opening additional
accounts,

PAYMENTS AND COSTS

if at any time the currency in which ait or any part of the Secured Obligations is denominated is, is cue
to be or has been converted into the euro or any other currency as a result of a change in law or by
agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion direct
that all or any of the Secured Obligations shatl be paid In the suro or such other curtency or in any
CLIFrency umit,

The Bank may apply, aliocate or appropriate the whote or any part af any payment made by the Company
undey this Debenture or any meney received by the Bank under any guarantee, indemnity or third party
security or from any liquidator, receiver or administrater of the Company or from the proceeds of
realisation of the Charged Property or any part thereof Lo such part or parts of the Secured Obligations
{or as the Bank may otherwise be eatitled to apply, allocate or appropriate such money} as the Bank
may in its sote discretion think fit to the entire exclusion of any right of the Company to do so.

If any payment made by or on behalf of the Bank under this Debenture includes an amount in respect
of Value Added Tax or if any payment due to the Bank under this Debenture shalt be in refmbursement
of any expenditure by or on behalf of the Bank which includes an amount in respect of Value Added
Tax, then such amount shall be payable by the Company to the 8ank an demand with interest from the
date of such demand computed and payable as provided in clauses 2 and 3 and, pending payment, shail
be secured hareby,

Without prejudice to the generality of clauses 2 and 10, the Conpany shall pay to the Bank (on a fult
and unquatified indemaity basis) ali costs incurred or sutferad by the Bank, and any receiver appoinied
by the Bank shall be entitied to recover as a receivership espense all costs incurred or suffered by Kim:

[a) in conpection with any application under Part I of the Insoivency Act 1986,

{h) in detending proveedings brought by any third party impugning the Bank's title to this
security or the enforcement or exercise of the rights and remedies of the Bank or of such
receiver or receivers under this Bebenture; and

[€) {in the case of fhe Bank only) I connection with effecting  any
appointment of any receiver or administrator or iy dealing with any appointment of, or
notice of intention or application to appoint, any receiver or admimstrator by any party
including the Company and without prejudice to any other nght or process of recovering
such costs;
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and all such costs shall bear interest from the date such costs were Incurred or suffered computed and
payabie as provided in clauses 2 and 3 and, pending paviment, shall be secured hereby.

AU costs awarded to the Bank or agreed Lo be paid to the Bank in any proceedings brought by the
Company against the Bank shall bear interest from the dake of such award or agreement compused and
payable as provided in clauses 2 and 3 and, pending payment, shall be secured hereby, '

RON-MERGER, ETC,

Naothing herein Contained shall operate so as to merge or otherwise prejadice or affect any bill, note,
guarantee, mortgage or other security of any contractuat or other right which the Bank may at any time
have tor the Secured Obligations or any right or remedy of the Bank thereunder, Any receipt, release
or discharge of the security provided by or of any Habitity arising under this Debsnture shatl not release
nr discharge the Company from any liability to the Bank for the same or any other maney which may
extst independentiy of this Debenture, noc shall it relesse or discharge the Company from any Hability
to the Bank under clauses 18 or 23,

Where this Debenture initially takes oifecs a5 a callateral or further security then, notwithstanding any
receipt, release o discharge endoesed on or given in respect of the money and liabitities owing under
the principal security to which this Debenture aperates as a collaterat o further security, this Sebenture
shall ba an independent security for the Secured Obligations.

This Debenture is in addition 1o and 5 not to prejudices of be prejudiced by any other security or
securities now or hereafier 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 Debenture {a
“Transfer”) or otherwise grant an interest in any such rights to any porsan or persons (the “Transferge”).
On request by the Bank, the Company shall immediatety execute and deliver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignment or transfer or grant of
interest., Following such Transfer, the Company shall have recourse only to the Transferee in respect of
that portion of the Bank’s obligations transferred to the Transferee.

The Company shall not assign or transfer any of the Company's rights or obfizations under this Debenture
or enter inta any transaction or arrangement which would resutt in any of those rights ar obligations
passing 1o or being held in trust for or for the beneflt of another person,

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinet from one another and if at any
time any one or more of such provisions 15 or becomes walid, ilegal or unenforceable, the validity,
legality and enforceabilily of the remaining provisions hereof shall not in any way be affected or
impalred theraby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exciusion is prohibited or rendered invalid by law, neither the Bank
nor any receiver appoinied by 1t nor thelr respective employees and agents shalt:

{a)l be lable to account as a mortgages in possession for any sums other than actual receipts;

{b) be liable for any loss upon realisation of, or for any action, neglect or default of any nature
whatsaever in connection with, aay part of the Charged Praparty for which a mortgagee in
possession might as such otherwise be lHabte;

{c} be under any duty of care or other obligation of whatseever description tw the Company in
relation to or in connection with the exercise of any right conferred upon the Bank, any
receiver appointed by it and their respective emplayees and agents; or

id) be under any Hability to the Company as a fesult of, or in consequence of the exercise, of
atlempted or purpoited exercise of, or failure W exercise, any of their respective rights.
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28, CONCLUSIVE EVIDENCE

A certificate by an official of the Bank a5 to the Secured Qbligations shatl (save for manifest error) be
bincing and conclusive on the Company in any legal proceedings both in relation 16 Lhe existence of the
ttability and as to the amount thereof.

29, NO RELIANCE ON THE BANK

[a) The Company acknowledges to and agrees with the Bank that, in entering into this
Debenture and incurring the Secured Gbligations:

{i) the Company bas not relied on any aral or writtes statement, representation,
advice, opinion o information made or given to the Company in good faith by
the Bank or anybody on the Bank®s behalf and the Bank shall have ne liabitsty
in the Company it the Company has in fact so done;

{ii} the Company has made, independently of the Bank, the Company’s own
assessment of the wviability and profitability of any purchase, pioject o
purpose for which the Company has incurred the Secured Obligations and the
Bank shall have no liabilily to the Company if the Company has not in facl so

done; and
{iiiy there are no arrangements, collateral or reiating to this Debenture, which
have not been recorded in writing and signed on behalf of the Bank and the
Company. ;
{b) The Company agrees with 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:
{h in respect of the application by the Company of the money hereby secured;

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

{15} to preserve: the goodwill of any business canied on by the Company by running,
or procuring the runaing of, such business or ntherwise, either before or after
the enforcement of this Debanture.

{c) The Company agrees with the Bank for itself and as trustee for s nfficials, employees and
agents that neither the Bank nor its officials, employees or agents shall have any lability
o the Company in respect of any act ur amission by the Bank, its officials, employees or
agents done or made in good faith,

30. MISCELLANEGQUS

304 Any amendmerd of or supplement o any part of this Debenture shall only be effective and binding on
the Bank and the Company if made In writing and signed by bath the Bank and the Company. References
to “this security”, o to “this Debenture” include each such amendment and supplement.

30.2 The Company and the Bank shali from time to time amend the provisions of this Debenture if the Bapk
notifies the Company that any amendments are reguired to ensure that this Deberture reflects the ;
mar ket practice prevailing at the relevant time following the introduction or extension of econgmic and {
monetary union and/or the euro in all or any part of the European Union.

30.3 The Bank ardd the Company agree that the occurrence or non-accurrence of European economic and
Fonetary union, any event or events associated with Eurapean economic and monetary union and/or
the introduction of any new currency in all or any parl of the European Union will not result in the
discharge, cancetlation, rescission or terinination in whole or in part of this Debenture or give any party
hereto the right 1o cancel, rescind, terminate or vary this Debenture in whole or in part.

30.4 Any waiver, consenl, receipl, settlement or release given by the Bank In relation to this Debenture shall

only be effective if givea in writing and then only for the purpose for and upon any terms on which it is
given.
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311

For the purpose of exercising, assigning or transferving its rights under this Debenture, the Bank nay
disclase to any parson any information retating to the Company which the Bank has at any time.

The restriclion on the right of consolidating mortgages contained in Section 93 of the Law of Praperty
Act 1925 shall not apply to this Debenture or any further or other security epterad into pursuant to this
Debanture.

Arry change i the constitution of the Bank or its absorption of o amalgamation with any other person
shall not in any way prejudice or affect the Bank’s rights under this Debenture.

if {but Tor this sub-clause) any company which has issued any Secutities would by wirtue of this Debesture
be a “subsidiary undertaking” {as defined by the Companies Act 2606 or the Companies At 2006) or
“associated undertaking” (as defined by the Companies Act 2006 or any statutory provisions for the time
being relevant for the purpose of the preparation of the Bank's accounts) of the Bank, then the Bank or
its nominee shall only exercise any voting rights in relation to such Securitles {and ary other rights which
are charged Yo the Bank pursuant to this Debenture and which are relevant for the purposes of the
deflnitions of subsidiary undertaking and associated undertaking) in accordance with the Company’s
instructions and in the Company™s interest, except where the Bank or its somines is exercising such
rights for the purpose of preserving the value of the security hereby createc or for the purpose of
reatising such security,

Tne Bank shail be entitied 1o debit any account for the tme being of the Company with the Bank with
any sum due ta the Bank under this Debenture,

Unless and until the Bank shalt have made demand for payinent of the Secured Obligations or one of the
other events mentioned in sub-clause 10,1 shall have accurred, the Bank shall nat be entitled {except
for the purposes mentioned in sub-ctauses  12{j), 13.2(a} and t4(g)) to enter upon the Company's
freehold or leasehold or herftable property or to obtain possession thereof.

Each term in any document redating to the Company’s obligations to the Bank 15, to the extent ot set
out in or otherwise incorporated into this Debenture, incorparated into this Delenture in o far as is
necessaty to comply with section 2 of the Law of Property iMiscellansous Provisions) Act 1989 but,
excepl where stated otherwise, if there is any conflict between that term and any other term of this
Debenture, that other term wilt prevail,

This docurment shall at all times be the pruperty of the Bank,
LAW AND JURISDICTION

This Debentire and any dispute (whether contractuai or non-contractupl, including, withous Hmitation,
ciairns in tart, for breach of slatutory duty or on any other basis) arising out of or in connection with it
or its subject matter {“Dispute™) shall be governed by and construed in accordance with the law of
England and Wales.

The parties to this Debenture frrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive surisdiction aver any fispute.
Mothing in this clause shall limil the right of the Bark to Llake proceedings against the Company i any
other court of competent jurisdiction, nor shall the taking of proceedings in any one of more
jurisdictions preclude the taking of proceedins in any other jurisdictions, whether concarrentty or not,
to the extent permitied by the law of such ather jurisdiction,

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it upon its being

dated.

401838 11,09
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THE 5CHEDULE
(Registered Land)

Prammises al

Administrative Area

Remisterec at B Land
Registry under Title No

4D10408 14509
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Use this execution clayse ¥ the Company is 1o execute acting by twa drectors or one director and the company

SECTETArY!

Expnuted as-a deed by
Aston Manor Limited

acting by

Dirggtar _ Divector/Company Secretary

Use this execution clause If the Company is to execute scting by onty ane director:,

Executed as a deed by
Astor Manor Lisvited

actinmg by

in the presence of:

Wilness:
Address:

Qcoupation:

Executed as a dead by

Rirector

Vs Beooas name)

»on s (SIERATLFD

as atborney for and on hehaif of
LLOYDS BANK CORPORATE MARKETS PLT in the
presence of:

AT1D0H 11 /0%
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Use this execution clause if the Company is to execute acting by two directors or one director and the company
secretary;

Executed as a deed by

Aston Manor Limited

acting by

Director Director/Company Secretary

Use this execution clause if the Company is to execute acting by only one director;

Executed as a deed by

Aston Manor Limited

acting by

Director
in the presence of:
WIERESS:  eriiirieiesiaiaisara et (name)
................................................... (signature)
AdAress: et e
QCCUPALiON: i e
Executed as a deed by as attorney for and on behalf of

LLOYDS BANK CORPORATE MARKETS PLC in the
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