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Details of Charge

Date of creation:  10/056/2016
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1709711

Charge code: 0170 9711 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th May 2016 and created by PLUS ONE SERVICES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th May 2016 .

Given at Companies House, Cardiff on 17th May 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to s. 859G of the
Companies Act 2006, this copy instrument is a correct copy of the original
instrument.

Dated this 12 May 2016

Signed M

Osborne Clarke LLP
2 Temple Back East
Témple Quay, Bristol
BS16EG

DEBENTURE
dated 10 Mij 2016
The entities listed in Schedule 1 to this Deed
and

CLYDESDALE BANK PLC

CSBORNE CLARKE LLP
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This Debenture is made as a deed on i ﬁdf@g} 2016

Between:

{1 The Companies listed in Schedule 1 {the "Chargors"); and
{2 CLYDESDALE BANK PLC (the "Bank").

It is agreed as follows:

1. Definitions and interpretation

1.1 Definitions

Unless othierwise defined in this Debenture, terms defined in the Credit Agreement shall have
the same meanings when used in this Debenture and the following expressions shall have the
following meanings:

2003 Rules" mearn the Land Registration Rules to the Land Registration Act 2002.

"Assets" mean the whole of the property or undertaking {including tncalled  share capital)-
which is or may from time to time be comprised in the property and undertaking of a Chargor.

"Assighed Asset” means an asset for the time being comprised within an assignmenf ereated
by Clause 4 (Security), or (with effect. from the date of its creation) any assignment created

_pursuant to a Supplemental Debenture or pursuarit to: Clause 7 (Further Assurance).

"Assigned Contract" means each contract specified in Part 4 of Schedule 2, and {with effect
from the date of the relevant Supplemental Debenture) each contract specified as an Assigned
Contract in a Supplemental Debenture,

"Authorities™ mean all nationial and local governments, government departments,
supranational bodies, lecal or public authorities; statutory undertakings, states or agencies.

“Book Debts" mean:

{a) all book and other debts in ‘existence from time to time (ihgluding, without limitation,
any sums whatsoever owed by banks or similar institutions}, both present and future,
due, ewing to or which may become due, owing to or purchased or otherwise acquired
by & Chargor, and s

{b) the Benefit of all rights whatsoever relating to the debts referred to-above including,
without limitation, any related agreements, documents, rights and remedies (including,
without limitation, negotisble or non-negotiable instruments, guarantees, indemnities,
legal and equitable charges; reservation of proprietary rights, tights of tracing, urnpaid
vendor's liens and all similar connected or related rights-and assets).

"Book Debts Account” means such separate and densminated accourit or accounts with the
Bank as may be specified in-writing by the Bank fof the plrpose of receiving payment.of the
proceeds of realisation and collection of Bock Debts.

"Cash Collateral Accounts™ means the accounts specified as such in Part 3 of Schedule 110

this Debenture, and (with effect from the date of the relevarnt Supplemental Debenture} any
accounts specified as Cash Collateral Accounts in a Supplemental Debenture.
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"Charged Property” means the whole or any part of the property, assets, income and
undertaking .of each Chargor from time to fime mortgaged, charged or assigned, or purported
to’ be mortgaged, charged or assigned to the Bank pursuant to this Debenture, including,
where the context permits, the proceeds of sale or realisation thereof.

"Contracts" mean all of the Chargors' rights, title, interest and benefit in and to any licence,
consent, agreement or contract in respect of the whole or any part of the Charged Property to
‘which & Chargor is a party from tirme to time.

"Credit Agreement” means the Credit Agreement originally dated on or around the date of
this Debenture made between, amongst others, Hood Group Limited and the Bank.

"Debenture Security” means the Security constituted by this Debenture and any
Supplemental Debenture. '

“Default Rate" means the default rate of interest set out in clause 10.3 (Default interesty of the
Credit Agreement. ' '

“Derivative Assets” mean all stocks, shares, warrants or other securities, fights, dividends,
interest or other property accriing, offered, issued or deriving at any time by way of dividend,
banus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
preference, option or otherwise aftributable to ary Securities or any Derivative. Assets-
previously described.

"Exclusion™ means a legal, valid -and binding restriction in respect of any asset held by &
Chargor which. eithier precludes absolutely the creation of Security over that asset or requires.
the prior consent of any third party (other than any member of the Group) fo the creation of
Security over that agset breach of which restriction would materially impair or destroy property
or other rights of a Chargor in relation to or in conhection with that asset.

“FCA" means the Financial CGonduct Authority,

“Financial Collateral” shall have the meaning. given to that-expression in the - Fitancial
Collateral Regulations, ' :

“Fihancial Collateral Regulations® mean the Financial Collateral Arrangements (No., 2)
Regulations 2003 (S.1. 2003 No. 3228). '

"Fixed Charge Asset” means an asset for the time beirg coriprised within a mortgage, fixed
charge or assignment by way of security created by Clause 4 (Securily), or {with effect from
the date of its creation) pursuant to a Supplemental Debenture or pursuart to Clause 7
(FurlherAssurance),

“Fixtures™ mean all assets of whatsoever nature, apart from land and buildings, forming part
of any freehold or leasehokl property owied by a Chargor and deemed by law to be:
immovable property other than tenant's fixtures.

"Group" means the Chargors and their Subsidiaries (if any) from time to time.,

"Hedging Agreement" means any master agreemeiit,. confirmation, schedule or other
agreetment entered into or to be entered into by a Chargor for the purpose of hedging liabilities
andfor risks. ' '

"Insolvency Act" means the Insolvency Act 1986 unless otherwise stated.
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“Intellectual Property Rights" means all legal and/or equitable interests {including, without
lirvittation, the bensfit of all licehices in any part of the world) of a Chargor now: or in the future
in, or relating to: '

(a) any patents, -trademarks, service marks, designs, business names, topyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and othér intellectual property rights and interests (which may
riow or in the future subsist), whether registered or unregistered; and

(b} the benefit of all applications and rights to. use such assets of eath Chargor (which
may now or in the future subsist).

"LPA™ means the Law of Property Act 1925.

"Nominees” mean any of the Bank, its agents, nominees and any other person holding the
Securities and the Defivative Assets on behall of the Bank from time to time.

“Plant and Machinery™ means all plant and machinery, equipment, fittirigs, installations and
apparatus, tools, motor vehicles and all other similar assets (other than Fixtures), wherever
they are situated, which are now, or at any time after the date of this Debenture become, the
broperty of a Chargor,

"Property” means all estates and other interests in any freehold, leasshold or other
immovable property {including, without limitation, all buildings ‘and Fixtures on such property,
and the benefit of all covenants giveii in respect of such property) which are now, of at any
time after the date of this Debenture become; the property of a Chargor, but excluding any
interest in land Th Scotland, and "Properties” shall be construed accordingly.

"Receiver" mieans any receiver appointed pursuant to this Debenture, including, for the
avoidance of doubt, a receiver and manager, a manager of an administrative receiver.

“Rights” mean all of the Chargors' rights, title @nd interest from time to time in ahy lease,
licence or oecupational right whatseever together with the entire benefit of the Chargors’ tights,
title and interest from time to time in any renewal of, replacement of or variation to any such
lease; licence or otcupational right. '

"Satisfied" means, in relation to an Exclusion, the legal, valid and binding satisfaction or
removal of that Exclusion as a result of the granting of consent by, or the agreement of, all
relevant third parties.

»Sacured Liabilities” mean all money, -debts, obligations and liabllities from time to time due,
owing or incurred by the Obligors or any of them to the Bank or its assignee of successor on
any current or other account whatever or otherwise in any manner whatever. in each case
under each Finance Document or otherwise {whethier present or future, whether alone or
jointly with any other person, whether actual or contingent, whether as principal or as surety,
whether express or imiplied, in whatever name, form or style, in whatever cuirehcy it is
denominated, whether originally owing to. the Bark of purchased or otherwise acquired by the
Barik, its assignee or successor, of otherwise),

"Securities’ means all stocks, shares, loan riotes, bonds, certificates of deposit, depositary
receipts, loan capital indebtedness, debentures or other secutities from time to time legally or-
beneficially owned by or on behalf of a.Chargor, togsther with all property and rights of a
Chargor in respect of any account held by or for it as participant; or as beneficiary of .a
nominee of trustee participant, with any clearance or settlement system or depository or
custadian of sub-custodian or broker in the United Kingdom of slsewhere.

28988650




1.2

1.3

1.4

"Security Financial Collateral Arrangement” shall have the meaning given to that
exprassion in the Financial Collateral Regulations.

"Supplemental Debenture” means a supplemerital debenture to this Debenture {in form and
substance satisfactory to the Bank) creating further assignments, mortgages or tharges. over
the Assets of a Chargor. .

Construction

(a) Unless a contrary interition appears, Clause 1.2 {Consfruction)- of the Credi
Agreement applies to this Debenture, and shall be deemed t6 be incorporated into this
Debenture, mutatis mutandis, as though set out in full in this Debenture, with any
refererice to "this Agreement" being deemed to be a reference to "this Debenture”,
subject to any other necessary changes.

{b} Unless a contrary indication appears; any reference in this. Debenture to:

{) "administrators” are refersnces to administrators appointed under the
Insolvency Act, and include administrators appointed under the out-of-court
precedure under the Insolvency Act;. '

{iiy the "Bank”, "Chargor” or "Receiver” shall be construed 50 as to include its
sticoessors in title, permitted assigns, permitted transferees and any delegate
of any such person;

{im “costs" means all costs, fees, charges ot expenses of whatsosver nature
{including, without limitation, legal fees} including, without - limiitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements; o

{iv) the “term "Finance Document” includes all restatements, amendmierits,
modifications, variations and supplements including those providing for further
advances. The terms of the other Finance Documents and of any side letters
between the Barik and any of the Obligors are incofporated into this
Debenture to the extent required to atsure that any purported disposition”of
any freehold or leasehold property contained in. this Debenture is a valid
disposition in accordance with Section 2(i) of the Law of Property
{Miscellaneous Provisions) Act 1989;

tv) the term the "Bank" includes any subsidiary or group company or assighee of
the -Bank granting or. continuing to -grant facilities or accommodation to a
Chargor,

(vi)  ‘receivers" dre references o receivers of whatsoever nature including,

without limitation, receivers and managers and administrative receivers; and
Trust
The perpetuity period for-any trusts in this Debenture is 125 years.
Third Party Rights
ta) Unless expressly provided in this Debenture, no express term of this Debenture nor

any term implied under it is. enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1999 by any person who is hot a party to it. Notwithstanding any term of
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4.2

43

4.4

any Finance Document, the consent is not required to rescind or vary this Debenture
at any time of ‘any person who is not a party to it.

(b} For the avoidance of doubt, the terms. of this Debenture are intended to. be
enforceable by any Receiver.

Covenant to pay

Each Chargor irrevocably and unconditionally covenants with the Bank to pay to the Bank or
discharge on demand all the Secured Liabilities when the Secured Liabilities becorne due.
Interest

Each Chargor shall pay to the Bank interest on the Secured Liabilities to the extent unpaid
when due (after as well as before any demand made or judgment obtained or the liquidation or
admiinistration of a Chargor) at the Default Rate-upon such days as the Bank from time to fime
may determine, ‘and such interest shall be compounded in the event of it not being paid
punctually with quarterly rests in accordance with the usual practice of the Bank but without
prejudice to the rightto require payment of such interest when due.

Security
General provisions

All Security created under thig Debenture:

(&) is made- with full title guarantee in accordance with the Law of Propery Act
(M|scellaneous Provisionsy Act 1994;

(b) is continuing security for the payment and discharge of the Secured Liabilities;

{c¢)  is created in favour of the Bank; and

) is over the Assets other than any subject fo an Exclusion unless and until such

Exclusion is Satisfied.
Mortgaged Property

Each Chargor charges by way of first legal mortgage, the Property specified in respect of the
Chargors it Part 1 of Scheduls 1 to this Deberiture, and all Rights relating to such Property.

Other Property
Each Chargor charges, by way of first fixed charge:

(&) all Property not validly charged in Clause 4.2 (Morfgaged Propery) and all Rights
relating to such Property;

{b) all sasements, rights and agreements in respect of all Property; and
{e) all proceeds of sale derived from all Property.
Contracts

Each Chargor charges, by way of first fixed charge, the Contracts.

DBO88680




4.5

4.6

4.7

4.8

4.9

4,10

4.1

Book Debts

Each Chargor charges, by way of first fixed charge, the Book Debts.

intellectual Property

Each Chargar charges, by way of first fixed charge, all its Intellectual Property Rights.

Plant and Machinery

Each Chargor charges, by way of first fixed charge, the Plant and Machinery.

Securities and Derivative Assets

(&) Each Chargor charges by way of first fixed charge, the Securities spegitied in Part 2 of
Schedule 1 to this Debanture.

{b) Each Chargor charges by way of first fixed charge, all its' Securities not charged by
Clause 4.8(a).

{c) Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature.

{d) Each Chargor charges by way of first fixed charge, all Derivative Assets of an income

' nature,

Bank Accounts

{a) Each Chargor charges by way of first fixed charge each Cash Collateral Account, and
all monies standing to the credit of each such-aceount.

(B) Each Chargor charges by way of first fixed charge each Book Debt Account, and all
monies standing to the credit of each such account.

{t) Esch Chargor charges by way of first fixed charge all present and future bank
accounts, cash at bark and credit balances of any Chargor not charged by Clause
4.9(a) or Clause 4.9(b) {excluding those arising on fluctuating accounts) with any bank
or other person and all rights relating to or attaching to them. (including the right to
interesty.

Goodwill

‘Each Chargor chiarges by way of first fixed charge, all of its. goodwill and uricalled capital for

the time being.

Security Assignments

{a) Each Chargor assigns absolutely to the Bank all present-and futdre insurances and the
proceeds of such insurances.

{b) Each Chargor assigns absolutély to the Bank the henefit of the Assigned Contracts.

{cy Each Ghargor assigns absolutely to the Bank the benefit of the Hedging Agreements

and any letters of credit issued toit.
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4.14

5.9

52

{d) The assignments set out in this Clause 4.11 (Security Assignments) and Clause 4.12
(Accruals ett) are absolute assignments for the purposes of section 136 LPA and are.
ot made by way of charge only.

(e) Any Assigned Assefs which are net effectively assigned pursuant to this Clause 4.14
(Security Assignments) and Clause 4.12 (Accruals etc) will instead be charged by way .
of first fixed charge. '

Aecruals etc

{a) Each Ghargor assigns absolutely all rights, money or property accruing or payable to it
now or in the future under or by virtue of a Fixed Charge Asset, except to the extent
such fights, money ot property are for the time being effectively charged under the
provisions of Clauses 4.2 (Morfgaged Property) to 4.11 (Securily Assignments)
{inclusive). '

(b} Each Chargor ¢harges by way of first fixed charge, its rights now or hereafter fo
racover any VAT on any supplies made to it refating to the Assets any tax refund,
rebate or repayment, and ary sums 50 recdvered,

Floating Charge

{a) Each Chargor charges by way of first floating charge, all of its undertaking and assets
whatscever, wherever situate, whether movable, -immovable, present or future,
including, without fimitation, its uncalled capital for the time being and all of its
undertaking and -assets referred to above which are, for any reason, not validly
charged or assigned pursuant to Clauses 4.2 {(Mortgaged Property) to 4,12 (Avcruals
ete) (inclusive) of this Debenture. '

{B) The floating charge ¢reated by this Debenture is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

Exclusion

The assels subject to the charges and assignments constituted or created pursuant to Clause
4 {Securily) shall not include any asset from time to time required by a Chargor in order to
cormply with the relevant appropriate resources requirements applicable to it under COND 2.4
or any other rules or.regulations of the FCA.

Conversion of floating charge
Conversfon by notite.

The Bank may by notice to the Chargors conver thé floating charge contained in this
Debenture into a fixed charge as regards such Charged Property as the Bank may specify
{whether generally or specifically) in that notice if: (i) the Bank considers that it would be
desirable to do so in order to protect, préserve or supplement the charges over the: Charged
Property or the priofity of those charges, or (iij the Bank reasonably considers the Charged
Property to be in jeopardy-in any respect, or (iiiy an Event of Default has gocutred and is
continuing, or both. '

Automatic conversion

If, without the prior writter consent of the Bank: (i) a Chargor creates any Security (other than
Permitted Security) ‘over any of the Charged Property niot expressed to be subject to a fixed
charge under this Deberiture, of attempts to do so, o (i) any person levies or attempts to levy
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5.3

6.1

6.2

6.3

any distress, attachment, execution or other legal process against any of such Charged
Property, or {iil) any steps are taken for the appointment of, or netice is given of intention to
appoint, or a petition is filed or application is made, or a competent court makes an order for
the appointment of an administrator, .in relation to a Chargor, then the floating charge created
by this Debénture over the Charged Property which is the subject of suctr Security, process;
steps or order will autornatically; without notice, be converted into a fixed charge as soon as
such event occurs. '

No conversion as a result of Moratorium

Notwithstanding ainy other provision of this Debenture, the floating charge contained in this
Debenture may not be converted into a fixed charge solely by reason of the obtaining of a
moratorium, or. anything done with a view to obtairing a moratorium, as a preliminary to-a
creditors voluntary arrangement, by an eligible company (as determined by Schedule A1 of the
Insolvency Act) under the [nsolvency Act.

Natices of Assignment and Charge

Notices of Assignmernit

Each Chargor shall promptly give notice (in the case of {a) and (b) below, in'the form set outin
Schadule 2 to this Debenture, and in the case of {c) and {d) below in such form as the Bank
tnay require) of:

{a) the assignment of the Assigned Contracts under this Debenture to each counterparty
to an Assigned Contract;

{b) . if the Bank so requires, the assignment of its insurance policies unider this Debenture
to its insurers;

{t) if the Bank so requires, the charge over its bank accounts with any bank other than the
Bank under this Debenture to its account bank; and

(d) if the Bank so requires:.' the assignment of any other Assigned Asset to a felevant third
party as required by the Bank,

and in.each case shall use its reasonable endeavours. to procure that each such_ person
executes and delivers to the Bank an acknowledgement of such notice in form and substance
satisfactory to the Bank.

Notice of Charge

Each Chargor shall, at the request of the Bank and at the Chargors’ expense, prompily affix to,
or register, endorse or cause to be registered or endorsed on such register and/or documents
sf title .of, such of the Charged Property as the Bank reasoriably requires, identifying thereby
the charge constituted by or pursuant to this Debenture. :

Notices to Third Parties

Each Chargor shall, at the request of the Bank and at the Chargors' expense, pramptly deliver
any notices to any third. party having rights or liabilities in or to all or any of the ‘Charged
Property as the Bank reasonably reguires, notifying thereby the charge constituted by or
pursuant to this Debenture, and shall use ait reaschable endesvours {6 procure that each such
person executes and delivers to the Bank an acknowledgement of such notiée it form and
substance satisfactory to the Bank. :
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8.2
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Further assurance

Ezch Chargor shall at any time if required by the Bank and at the Chargors' own expense;

{a) execute and deliver to the Bank, of carry out, such further Supplemental Debentures,
legal or other mortgages, charges, assignments, securities, authorities, documents,
acts and things as the Bank in its discretion may require-of or in respect of the whole
of such part of the Assets as the Bank may specify, in such form as the Bank in its
discretion may require, to secure the payment or discharge of the Secured Liabilities
ur to vest the whole or such part of the Assets in the Bank, its nominee, @ Receiver, or
in any purchaser from the Bank ¢ér @& Receiver or to perfect or protect the security
created by this Debenture; and

{b) pending the execution and delivery of any such further Security; hold such Asssts
upon trust for the Bank or in any other manner required by the Bank stibject to the
provisions of this Debenture.

Deposit of documenits and title deeds

While the Débenture Security subsists, each Chargor shall deposit with the Bank:

{a) all deeds and documents of title relating to the Property;

(b) all stock and share certificates or other documents of title 16 or representing the
Securities (including without limitation the Securities listed in Part 2 of Schedule 1 to
this Debenture) and the Derivative Assets (fogether with duly executed blank
transfers); and

{c} to the extent requested by the Bank from time to time:

{iy certified copies of all the Assighied Contracts;

iy certified copies of all Hedging Agreements and all letters of ¢reditissued to it;

(iti) all deeds and docurrents of title (if any) relating to the Book Debts;

{iv} cerified copies of all registration documents relating to all registrable
Intellectual Property Rights, and details of all Intellectual Propetty Rights, of
the Chargors

v details of all Plant and Mathinery; and

(Vi) details of all bank accourits,

The Bank shall be entitled to provide for the safe custody by third parties of all stock and share:

certificates and documents of title depositad with the Bank or its nominee atthe expense of the

Chargors and shall not be responsible for any foss of or damage to any such certificates or

documents, '

Bank Accounts and Book Debts

Cash Collateral Accounts

While the Debenturé Security subsists, no Chargor shall, excepit with the priot written consent

of the Bank, withdraw or attempt or be entitled 1o withdraw from the Cash Collateral Accounts

all or any manies standing to the credit of such Cash Collateral Accounts.
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9.2

9.3

10.

10.1

10.2

Book Debts and the Book Debts Account
While the Debenture Secutity subsists, each Chargor shall:

{a) collect and- redlise &l Book Debts in the ordinary course of its business {for the
avoidance of doubt, it is hereby declared that for the purposes of this Debenture, the
ordinary course of business of a Chargor does not include or extend to the selling;
assigning or in any other way factoring or discounting any Book Debts);

1) hold.the proceeds of such collection and realisation of the Book Debts upon trust far
the Bank pending payment of such proceeds into the Book Debts Account;

(c) pay the proceeds of slich collection and realisation into. the Book Debts Account;

{d) mot, ‘except with the prior written consent of the Bank, withdraw or attempt or be

entitled to withdraw from the Book Debts Account all or any monies standing to the
credit of the Book Debts Account; and '

{e) if called upon so to do by the Barik, execute a legal assignment of the Book Debts to
the Bank in $uch terins as the Bank in its digeretion may require, give such notice of
that legal assignment to the debtors from whom the Book Debts are due, owing of
iricurred and take any such others step as the Bank in its discretion may require to.
perfect such legal assighment. '

Other Bank Accounts

At any time when an Event of Default has occurred, if the Bank has servad written notice on-a

Chargor requiring the same, that Chargor shall not, except with the prior written consent of the

Bank, withdraw or attempt or be entitled to withdraw from any of its bank accounts all or any

monias standing to the credit of such bank aceounts.

Dividends, vofing rights-ahd Nominees

Dividends and voting rights

For so long as no Event of Default has occurred, each Chargor imay:

(:ér)- subject to Clause 8 (Peposit of document and tifle deeds), receive ‘and retain all
dividends, interest and other income deriving from and received by it in respect of the
Securities =rid the Derivative Assets; and

{b) exercise all voting and other rights and powers attached to the Secutities and- the
Derivative Assets provided that such exercise’ does-not adversely affect the Secutities
and the Derivative Assets and is not otherwise inconsistent with this Debenture,

Bank's powers of enforcement over the Securities and the Derivative Assets

{a) Following the occurrence of an Event of Default:

0] the Bank may in its discretion {in the name of a Chargor or otherwise and
without ‘any  consent or authority on the part of that Chargor) exercise all the
powers given to trustees by Section 10{3) and (4) of the Trustee Act 1925 {as

amended by Section 9 of the Trustee Investments Act 1961} in respect. of
those Securities and Derivative Assets subject to a trust;
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(ii)

(i

(iv)

all dividends, interest and other income forming part of the Securities and
Detivative Assets shall, unless otherwise agreed between the Bank and the
Chargors, be paid without any set-off or deduction whatsosver to an interest
bearing suspense account in the name of the Bank and shall be retained by
the Bank until applied as provided in this Debenture as part of the Securities

. and the Derivative Assets, and any such monies which may be received by the

Chargors. shall, pending such payment, be held in trust for the Bank;

all voting rights in respect of all Securities and Derivative Assets charged by
Clause 4.8 {Securities and Derivative Assels) may. be exercised - (without
obligation to do $o) by the Bank {or its nominee) in such a manner as it shall
{in its absolute discretion) see fit;

{if directed to-dao so in writing by the Bank) each Chargor shall procure the
registration in its books of the transfer of the Securities and the Derivative

Assets to the Bank (or its Nominees), the entry of the Bank (or its Nominees}

in the register of members of the company or companigs which has/have:
issued the Securities. as the holder or holders of the Securities and the
Derivative Assets atid the issue of new share certificates in respect of the
Securities and the Derivative Assets to the Bank {or its Nominees); and

upoh the accrual, offer, issue or receipt of any Derivative Assets, each.
Chargor shall deliver or pay to the Bank or procure the- defivery or payment to
the Bank of all such Derivative Assets or the- stock or share certificates or
other documents of title to or representing - theny together with duly executed
blark transfers. :

() The Bank shall not have any duty-as to any Securities ‘or Derivative Assets and shall.
not incur lability for:

ascertaining of taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Securities or
Derivative Assets or the nature or sufficiency of ‘any payrment whether or not
the Bank has or is deemed to have knowledge of such matters; or

taking any necessary steps to preserve rights against prior parties or any other
rights pertaining to any Securities of Derivative Assets; or

any failure to present any interest; coupon or any bond or. stock. drawn for
repayment or for any failure to pay any call or instalment or to-accept any offer
or to notify the Chargors of ahy such matter or for any failure to ensure that
the correct amounts (if any) are paid. or received in respect of the Securities of
the Derivative Assets.

Exclusion of Assets from Security

Esch Chargor shall use reasonable endéavours to procure that any Exclusions applying to any.
Charged Property are Satisfied as soon. as practicable after the date of this Deed and shall
natify the Bank, on a quarterly basis thereafter, of the steps being taken in relation to any such

Exclusion and , promptly, when any such Exclusion is Satisfied.

immediately upon. any Exclusion being Satisfied, the Charged Property coricerned . shall
become the subject of an effective charge pursuant to, and in accordance with, Clause 4
(Security) and each Chargoer shall promptly deliver a copy of any refevant consent to the Bank.

Each Chargor shall Fold on trust for the Bank all its interest in and to all Charged Property

subject to any Exclusion unil that Exclusion is Satisfied.
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12.

12.1

12.2

12.3

124

13.

134

Representations and warranties

Each Chargor makes the répresentations and warranties set out in this Clause 12

{(Representations and warranties) and clause 20 {Representations) of the Credit Agreement to
the Bank. on the date of this Debenture and as contemplated in Clause 12.4 (Repetition) below.

Status
It has the power to-own and grant security as contermplated in this Debenture over its assets.

Ownership of the Charged Property

{a) It is the sole legal and beneficial owner of the Charged Property as from the date it-or

any part of it becomes charged under this Debenture and its rights in respect of the
Charged Property are free from any Security of ‘any kind other than under this
Debenture or as permitted by the Credit Agreement.

(b) Schedule 1 {The Secured Assets) identifies:
{i) all the freehold and leasehold Property situated in England and Wales; and
(i) all the Securities in respect of companies incorporated in England and Wales,
bene‘fici_ally owned by a Chargor at the date of the Debenture,

(c) The Securities listed in Part 2 of Schedule 1 are all fully paid.

Future Security

Except as contemplated by this Debenture, the execution of th|s Debenture by it and its
exercise of the rights and performarnce of its obligations under this Debenture will not result in

the existence of or oblige each Chargor to create any Security over all or any of its present or
future revenues or assets.

Repetition

The representations and warranties set out in this Clause 12 (Representations and

Warranties) and clause 20 {Representations) of the Credit Agreement are given-and made on
and as of the date of this Debenture, shall survive the execution of this Debenture and are
continuing representations: and warranties which are deemed to be repeated during the
contihuance of the security constituted by this Debenture.

General undertakings

Each Chargor gives each of the undertakings contained in this Clause 13 (Goneraf
undertakings) o the Bank and each of the undertakings shafl remain in force while: the
Debenture Securily subsists,

Negative pledge and Restriction on dealing

Each Chargor shall not do any of the following without the prior written consent of the Bank:

{a) create or allow to create any Security over any of its Assats;

(b) sell, lease, licence, transfer, loan or othetwise dispose of ariy of its Assets (whether by
a voluntary or invéluntary single fransaction or serigs of transactions), or
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13.2

13.3

134

(©)

permit or agree to any variation of the rights attaching to the whole or any part of the
Charged property,

unless pefmitted by the Credit Agreement.

Compliance with laws

(@)
{b)

Each Chargor shall comply in aill respects with all laws to which it may be subject.

In addition to the obligations set. out in paragraph (a) above, each Chargor shall
comply with all covenants, undertakings, faws and regulations in relation to the
maintenance of capital resources and such other matters as may be set out under
MIPRU (Prudential sotircebook for Mertgage and Home Finance Firms, and Insurance
Intermediaries) and threshold condition 4 of the FCA Handbook ("Chapter 4") and
provide to the Bank certified copies of all the Retail and Madiation Activity Returns as
provided by each Chargor to the FCA in accordance with its capital resource
requirerments under Chaptér 4 or any other of the FCA's regulations and a report of the
measures adopted by each Chargor to ensure it complies with the capital resources
requirements applicable to it under Chapter 4 or any other of the FCA's regulation
relating to comipliance with the capital resources requirements.

fnsurance

Each Chargor shall:

(a)

®)

()

(d)

supply on request copies of each of its policies. of insurance together with the. current
premium receipts relating to each such policy,

&nsure that the interest of the Bank is noted on all its insurance -policies in respect of
its Charged Property from tirne 1 time;

duly and punctually pay all premiums and any other moneys necessary for migintaining
its insurance policies in full force and effect. If a Chargor at any time fails to pay any
such premtiums or other moneys, the Bank may pay such premiurms and other moneys
and the Chargors shall reimburse the Bank for the amount of such premiums and
other moneys within three Business Days of demand; and

not, without the prior written consent of the Bank, do any act or commit any default
which might prejudice the insurance policies, including, without limitation, any act or
default whereby the insurance policies. might become void or voidable.

Insurance monies

(2)

Any monies received by virtue of any insurance relating to the whole or‘any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) shall be
deemed to be part of the Charged Property. Each Chargot shall apply all such monies
in accordance with the terms of the Finance Documents or, if the Bank in its discretion
$0 requires, towards. discharge of the Secured Liabilities.

Each Chargor shall ensure that all such monies referred to in Clause 13.4(a)
{nsurance monjes) which are not paid directly by the insurers to the Bank shall be
held by the- recipient upon trust for the Bank and be applied by the Chargors in
aceordance with Clause 13.4(a) {(Insurance monies).

Ttis Clause applies whether of not the Debenture Security has become eriforceable.
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13.5

138

13.7

13.8

13.9

13,10

To repair

Each Chargor shall:

(ay atall fimes keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buildings, erections and structures on and in the
Property,

{by keep all Plant and Machinery in good repair, working order and condition and fit for its
purpose; and ‘

1ch where it is uneconomic to repair any part of the Charged Property, replace such

property by another similar asset of equal or greater quality and value.
VAT

No Chargor shall, without the express prior written consent of the Bank, exercise any option to
waive exeription from VAT in relation to the Charged Property or any part thereof and will
provide to the Bank, on demand, such details of its registration for VAT purposes as the Bank
réguires.

Notices relating 1o a Chargor

Each Chargor shall immediately notify the Bank in the event of any creditor executing diligence
against it or if any. distress or execution is levied or enforced against it or any third party debt
order or freezing order is made and served on it or any steps are taken (including, without
limitation, the making of any application or the giving of any notice) by any person {including,
without limitation, a Chargor or its directors or members, or any of them) in relation to potential
or actual administration, recelvership, winding-up or dissolution..

To provide information

Each Chargor shall supply to-the Bank on demand such information, docuients or papers
refating to the Charged Property from tirie to time as the Bank in its discretion may require.

intellectual Froperty Rights

Each Chargor shall; uniess it has the prior written consent of the Bank, take prudent steps to
preserve the Intellectual Property Rights necessary for the condict of its business, use
reasonable endeavours to prevent any infringement in ary material respect of the Intellectual
Property Rights and not use nor permit the Intellectual Property Rights to be used in a way or
teke any step or omit to take any step in respect of the Intellectual Property Rights which may
materially and adversely affect the existence or value of the Intellectual Property Rights.

Miscellaneotis undertakings
Each Chargor shall, unless it has the prior written consent of the Bank:

{a) punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
' other outgoings payable in respect of the Charged Property or any part thereof, and

{b) not do, cause of permit to be done anything which would cause the value or

marketability of any Charged Property to depreciate or be jeopardised or prejudiced
(or make any omission which has such an effect).

28088630




14, Costs

The Chargors shall, within three Business Days of demand, pay to the Bank or the Receiver,
or discharge (as the case may be), all costs and expenses (including legal fees) reasonably
incurred by any of them in connection with:

(a) thie negotiation, preparation, printing and execution of, -and

{b) any amendment, variation or release {in whole or in part), including the negofiation,
preparation, printing and execution of any amendment, variation or release, of; and

(6} the enforcement of, or preservation of rights under,

this Debenture, on a full and unlimited indemnity basis, togéther with interest at the Default
Rate from the date the relevant cost was expended, incurred or suffered {whichever is the
earlier) by the Bank or the Receiver (as the case may be) until full payment or discharge of
such cost and such cost shall form part of the Secured Lighilities. '

15. Default

15.1  Enforcement
The Debenture Security shall become enforceable without further notice immediately:
{a) on the oceurrence of an Event of Default; or

(b} if & Chargor requests the Bank to appoint an administrator or a réceiver over the whole
or ahy part of its undertaking or assets.

15.2  Enforcement

(@) On and at any time after the Debenture Security becomes enforceable, the Bank will

' be entitied to enforce all or any part of the Debenture Security in ahy manner it sees fit,
including without limitation by exercising all or any. of the powers conferred on a
mortgagees by the LPA {as varied or extended by this Debenture), all or any of the
powers conferred on the holder of a qualitying floating charge (as defined in the
Insolvency Act) and all or any of the rights and powers conferred by this Debenture.

(b} Without limiting the generality of sub-clause (a) above, on :and at any time after the
occurrerice of an Event of Default, the Bank in its absolute discretion may by written
hatice to the Ghargors appropriate (for tha: purposes of the Financial Collateral
Regulations and subject to Clause 15.3 (Financial Collateral) below) any part or the
whole of the Financial Collateral secured by this Debenture.

15,3  Finaneial Collateral

{a) To the extent that any of the Charged Property constitutes Financial Gollateral and is
subjitt to a Security Financial Collateral Arrangement created by or pursuant to this
Debenture, the Bank shall have the right, at any time. to appropriate all ot any part of
thiose Assets in or towards the paymient or discharge of the Secured Liabilities.

{b) The value of any Assets appropriated in accordance with this Clause 15.3 {Financial

Coflateral) shall be determined by such method as the Bank may reasonably select
lincluding independent valuation), at the time the right of appropriation is exercised.
Each Chargor agrees that the methods of valuation provided for in this Clause 15.3
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186.

16.1

16.2

16.3

17.

18.

T

181

(Financial Collateral) are commercially reasonable for the purposes of Regulation 18
of the Financial Collateral Regulations.

{c) To the extent that the Assets constitute Finandial Collateral, sach Chargor agrees that
such Assets shall be held or designated so as to be under the control of the Bank for
all purposes of the Financial Collateral Regulations.

Statutory power of sale

For the purposes of all powers under this Debenture and implied by statute, and iri-particular
the power of sale under Section 101 ¢f the LPA (Powers incident to estate or interest in &
mortgage), the Secured Liabilities will be deemed to have become due immediately on the
date of this Debenture and Section 103 of the LPA (Regulation of exercigse of power of sale).
and Section 93 of the LPA {Restriction on consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on .the Bank are extended so as to authorise the
Bank to lease, make arrangements for leases, accept surrender of leases and grant options on
such terms and conditions. as the Bank may in its discretion think fit. The Bank is not obliged
to comply with any of the provisions of Section 99 (Leasing powers of morigagor and
mortgagee in possession) and. Section 100 (Powers of mortgagor and mortgagee in
possession o accept surrenders of leases) of the LPA. '

Each of the Bank and the Receiver may exercise the statutory power of sale and the statutory
powers of leasing, as amended and varied in the foregoing clauses, and all other statutory
powers, in respect of the whole or any part of the Property. e

Regulatory compliance

Each Party to this Debenture and sach administrator or Receiver appointed pursuarit to this
Debenture undertakes to cooperate with each other in order to comply with any guidance or
requirerient issued by the FCA after the date of this Debenture in relation to the application or
segregation of the proteeds of any enforcement in relation to the Charged Propetty which &
Chargor is required to implement in order for it to meet its capital resource requirements under
MIPRU (Prudential sourcebook for Mortgage and Home Finance Firms and Insurance
Intermediaries) ahd threshold condition 4 of the FCA Handbook,

Administrator

At the time that, or at any time after, the Debenture Security becomes enforceable, whethet or
not the Bank has entered info or taken possession of the whole or any part of the Charged
Property pursuant to this Debenture, the Bank may, insofar as permitted by law, at its option
and in addition to any right to appoint a Receiver, by writing under the hand of any authorised

officer of the Bank, appoint, petition the relevant court to appoint or apply to the court for the

appointment.of any person to be an administrator of & Chargar under the Insolvency Act and
such person shall, from the effective date of such appointment, be an administrator.

Receivar
Appoin.‘tm'eh't of Receiver

{a) At any time that, or at any time after, the Debenture Security becomes enforceable,
whether or riot the Bank has entered into or taken possession of the whole or any part
of the Charged Properly pursuant to this Debenture:

) the Bank may, ingofar as permitted by faw, at its option, by writing under the
hand of any authiorised officer of the Bank, appoint any person to be a receiver
of the Charged Property and such person shall, with effect from the effective
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19.2

(e}

date of such appointment, be a Receiver provided that this provision shall not
apply solely by reason of the obtaining of a moraterium, or anything dohe with
a view to obtaining a moratorium, as a preliminary to a creditors: voluntary
arrangement, by an eligible company (as defined in Schedule A1 of the
Insolvency Acty under the Insolvency Act;

{ii) the Bark may, from time to time, in similar manner, remove the Receiver and
appeint another in his place; '

i) the Bank may, either at the fime of appointment or at any time thereafter, fix

© the remuneration of the Receiver {(excluding for the purposes of this Clause

the limitation set out i Section 109{6) LPA {Appoiniment, powérs,
rerauneration and duties of receivers)y;

(iv) the Bank and any Nominee wherever situate may, without further notice and
without the restrictions contained i Section 103 of the LPA (Regulation of
exercise of power of sale), exercise in respect of all or any part of the
Securities and the Detivative -Assets all the powers and rights exercisable by
the registered holder of the Securities and the Derivative Assets and all other
powers conferred on mortgagees by the LPA as varied or extended by fhis
Debentures; and :

) the Bank and any Noniines wherever sifuate may apply any dividends, interest
or other payments. received or receivable by the Bank or by such Neminee in
respect of the Securities and the Derivative Assets as if they were proceeds of
sate.

None of the restrictions imposed by the LPA in relation to the appeintment of
receivers, the giving of notice or otherwise shall apply.

‘The Receiver may from fime to time delegate, by power of attorney or otherwise, to

any person any of his powers and discretions, whether arising by statute, the.
provisions of this Debenture or otherwise, upen such terms and for such periods of
time as he-may in his discretion think fit and may from time to time terminate any such
delegation, Neither the Bank nor any Receiver shall be liable to the Chargors for any
loss or damage arising from any such delegate's act, default, neglect of misconduct of
any nature whatsoever. '

Powers of Receiver

The Receiver has all the powers to do or abstain from doifg ahything which the Bank or &
Chargor could do or abstain from doing in relation to-the Charged Property including, without

limitation the powers conferred by Section 108 of the LPA (Appointment, powers, remuneration
‘and duties. of receivers) and, in the case of a Receiver who is ah admihistrative reéceiver, the

powers conferred by Section 29 of the Insolvency Act (Definitions) and Scheduls 1 1o the
Insolvency Act (Powers of administrator or administrative receiver), and in. particular the
Receiver may;

(a)

b)

Possession

take immediate possession of, get in and collect the Charged Propetty or any part
thereof: '

Cany on business

carry on, manage or COncUr in Garrying on or managing the whole or any part of the

‘business of any Chargor as he in his discretion may think fit;
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(o)

Protection of assets

] “manage, insure, repair, decorate, maintain, alter, improve, develop, construct,
: modify, refurbish, renew of add to the Charged Property o concur in so doing;

(i) commence, continue or complete any new works, unfinished work, building
pperations, construction, reconstruction, maintenance, furnishing, finishing or
fittitg-out:on the Property; '

(i) apply for a@nd maintain any planning p'ern"ii's-sion's, -building  regulations,
approvals and any other permissions, consents or licences,

i sach case as he in his discretion may think fit;
Realisation of assels

sell, exchange, convert into money and realise the Charged Property or concur in so
doing by public auction or private contract and generally in such manner and on stich
tarms as he in his discretion may think fit. . Without prejudice to the generality of the.
foregoing, he may do any of these things for any valuable consideration, whether full
market ‘value or otherwise; - including, without limitation, cash, shares, stock,
debentures or other obligations. Any such consideration may be payable in a lump
sum or by instalments spread over-such period as he in his discretion may think fit;

Lel, hire orlease

[() lst, hire or lease (with or without premiumy and accept surrenders of leases or
tenaricies or goncur i $6 doing;

{ify grant rights, options or easements over and otherwise deal with or dispose of,
and exercise all rights, powers and discretions incidental to, the ownership of
the Charged Propatty; |

(iiiy exchahge or concur in exchanging the Charged Property;

in each such case in such manner and generally on such terms as he may in his

discretion think fit, with all the powers of an absolute beneficial owner. The Receiver

may exercise any such power by effecting such transaction in the name or on behalf of
the relevant Chargor or otherwise;

Registration

use a Chargot's name to effect any registration or election for tax or other purposes;
Insutrances

eff'ef;t, review of vary insurances;

Borrowing

for the purpose of exercising any of the powers, authorities or diseretions conferred on
him by or pursuant to this Debenture or of defraying any. costs {including, without

limitation, his remuneration) which are incurred by him in the exercise of such powers,
authorities or discretions or for any other purpose, to raise and borrow money or incur
any other liability either unsecured or secured on the Charged Property, either in
pfiority to the Debenture Security o otherwise, and generally on such terms as he in
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(k)

{m)

his discretion may think fit. No person lending such money is to be concerned to
ehquire as to the propristy or purpose of the exercise of such power or as to the
application of money so raised or borrowed,

Lending

lend money to-any pérson;

Advance credit

ddvance credit, in the ordinary course of a Chargor's business, to any person;

Make calls

make, or require the directors of a Chargor to make, such calls upon its shareholders

in respect of any of its uncalled capital as the Receiver in his- discretion may require
and enforce payment of any call so made. by action (in the hame of that Chargor or the

Receiveras the Receiverin his direction may think fit) o otherwise;

Compromise

0]

(if)

settle or compromise any claim by, adjust any account with, refer to arbitration
any dispuite with, and deal with any question or demand from, any person who.
is, -or claims to be a creditor of & Chargor, as he may in his discretion think fit;

and

settle of compiomise any claim, adjust any account, refer to arbitration any
dispute -and deal with any guestion or demand relating in any way to the
Charged Property, as he in his discretion may think fit;

Proceedings

it the mame of & Chargor;'b_rin'g_, prosecute, enforce, defend or abandon all stich
attions, suits and proceedings in relation to the Charged Property as he in his
discretion may think fit,

Subsidiaries

{®

()

pratmote the formation of any subsidiary of a Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquiting an interest in
the Charged Property,

arrange for the purchase, fease, licence or acquisition of an interest in the
Charged Property by any such subsidiary for any valuable consideration,
including, without fimitation, cash, shares, debentures, loan stock, convertible
loan stock. or other securities, profits or a sum calculated by teference to
profits, turnover, royalties, licence fees or. otherwise, whether or not secured
on the undertaking or assets of such subsidiary and whether or not such
consideration is payable or receivable in a lump sum or at any time or ary
number-of times by instalments spread over such period, as the Receiver in
his discretion may think fit; and

arrange for such subsidiary to trade or cease fo trade as the Receiver in hig

discration may think fit;
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18.3

19.4

19.5

19.6

(p) Employses

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, Upon such terms as he in his discretion may think fit:

{p} Receints
give valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for realfising the Charged Property,

(a) Environment.

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other actions, whether required under Environmasntal Law or by
the Bank or otherwise and comply with all lawful orders and directives of all Authorities
regarding Enviranmental Law;

(N Delegation
delegate any or-all of his powers in accordance with this Debenture; and
(s) General powers
do all such otheér acts and things as the Receiver in his discretion may consider to be
incidental or conducive to any of the matters or powers set out in this Debenture or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Charget Propetty.
Receiver as agent of the Chargor
The Receiver is at all times and for all purposes the agent of each Chargor overwhich, or over
the ‘assets of which, he is appointed. Subject to the provisions of the Insolvency Act;, each
Chargor is solely responsible for all the Receiver's and the Recelver's delegates’ acts, defaults,
neglect and misconduct of any nature whatsoever and fot his remuneration and costs, to the
excluston of fiability on the part of the Bank.
No obligation
The Receiver is not obliged to exercise-any nor all of the powers set out in this Clause 19.
Several power

Where more than one Receiver is appointed, each Receiver has the power to act severally
unless the Bank specifies otherwise in the appointment of such Receiver.

Poweis exercisable by the Bank

{ay. The Bank may exercise all powers granted to the Receiver by this Debenture, whether
as attorney of a4 Thargor or otherwise.

{B) The powers of the Receiver set out above are in addition to, and without prejudics to,
all.statutory ard other powers of the Bank as provided in Clause 16 (Statutory power
of sale) or otherwise and so that, inter alia, such powers are and remain exercisable
by the Bank in respect of that part of the Charged Property in respect of which no
appointment of a Receiver by the Bank is from time to time subsisting.
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20.

20.1

20.2

21.

211

Application of praceeds

The provisions of Sections 89 to 109 inclusive of the LPA are varied and extended to the

axtent that all monies received by the Receiver shall be applied {subject to-the provisions of

the Insolvency Act, in sp far as applicable to'this Debenture) in the following order:

(a) in full payment-of his remuneration and the costs of realisation ‘including, without
limitation, all costs of, or incidental to, any exercise of any power referred 1o in this
Debenture, including, without limitation, all outgsings paid by the Receiver;

{b) praviding forthe matters specified in paragraphs {i) to (jii) inclusive of Section 109 (8)
of the LPA {Appointment, powers, remuneration and duties of receiver);

{c} in or towards ‘satisfaction of any debts or other imposts which are by statute made
payable in-preference to the Secured Liabilities to the extent to which such debts or
imposts are-made so payable,

{d) if so-required by the Bank in its discretion, in of towards satisfaction of the Secured
Liabilities; and

(é_) to the person.or persons entitled to any .s.urp'l-us..-

Pratection of third parties

Any person (including, without limitation, any purchaser, mortgagor. of moitgages) (in this
Clause 20 (Protection of Third Parties) a "purchaser”) dealing with the Bark or the Receiver
may assurme without inquiry that:

(a) some part of the Secured Liabilities has become due;

{by a demand for such Secured Liabilities has been duly made, if required; and

{c) such Secured Liabilities: have become due within the meaning of Section 101 of the
LPA {Powers incident to estate of interest ina mortgage).

No purchaser dealing with the Receiver or the Bank is to be concemed to enquire whether any.

power exercised or purported to be exercised by the Receiver or the Bank has become
exercisable, or as ib the propriety or regularity of any sale by, or other dealing with, the

Receiver or the Bank. Any such sale or dealing is deemed to be within the powers conferred

by this Debenture and to be valid and effective accordingly. All the protection to purchasers

contained in Section 104 (Conveyance on salej and Section 107 (Mortgagee's receipt,

discharges etc.) of the LPA and Section 42(3) of the Insolvency Act (Prohibition Upon engquiry

into administrative receiver's powers) apply fo any purchaser.

No liability as mortgagee in possession

Mortgagea's Hability

Neither the Bank nor the Receiver is:

(a) - liable to account as mortgages in possession in respect of the Charged Property; nor

{by liable for any loss upon realisation or exercise of any power, authority or right of the
Bank or the Receiver arising under this Debenture, nor for any act, default, neglect or
misconduct of any nature whatsoever.
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21.2

22

221

222

223

23.

231

232

24,

241

242

243

Puossession

If the Bank .or the Receiver enters into possession of the Charged Property, such person may
at any time go out of possession at their awn discretion,

Delegation
Power of Atforney

The Bark or any Receiver may delegate by power of attarney or in any other manner to any
person any right, power or discretion exercisable by it under this Debenture.

Terms

Any delegation under Clause 23 (Power of Atforrey) may be made upon any terms {including
power to sub-delegate) which the Bark or any Receiver may think fit,

Liability

Neither the Bank nar any Receiver shall be in-any way lizble or responsible to the Chatgors for
any loss or liability arising from any act, defalilt, omission. or misconduct on the part of any
delegates or sub-delegate.

Power of attorney

Each Chargor irrevocably and by way of security appoints the Bank, each person deriving title
from the Bank and the Receiver, jointly and severally to be its attorney {(with full power to

appoint substitutes and to delegate) for it, inv its name; on its behalf and as its act and deed or
otherwise to-sign or execute any deed or document or do any act or thing which the Chargor is,

or may become, obliged to sign, execute or do pursuant to this Debenture or'which the Bank,

the Receiver or any persofi deriving title from the Bank or the Receiver in the absolite

discretion of such person may think fit in connection with the exercise of any of the powers of
such person of the realisation of any of the Debenture Security.

Withaut prejudice to the generality of the foregoing, gach Chargor unconditionally undertakes
to the Bank, and separately to the Receiver and to each person deriving title from the Bank or
the Receiver, that it shall ratify and confirm anything done or purported to be done by any
attorney appointed pursuant to this Clause 23, '

Gumulative and continuing security

The Debenture Security constitufes a contifiuing secutity to the Bank regardiess of ‘the
intermediate payment or discharge of the whole or any part of the Secured Liabilities and will
not be prejudiced or affected by any act, omission or circumstance which, but for this Clause
24, might affect or diminish their effectiveness. ' :

The Debenture Security is in addition to, are not in substitution for, are without prejudice to,
and do not merge with, ary rights whatsoever which the Bank may have, whether in respect of
the Secured Liabilities or otherwise, including, without limitation, aty rights arising under -any
other Security, any bill, note, guarantee, contract.or applicable rule of law, '

The obligations. of each Chargor under this Charge will not be affected by any amendment,
variation, restatement or supplement of or to; ot any novation, transfer or termination (in whole

or in part) of, any document relating fo the Secured Liabilities or any exercise by the Bank {in
its absolute <iscretion) of its rights to refuse, grant, continue, vary, review, determine or

increase any credit or facilities to a Chargor or any other person.
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24.4

245

25,

75,1

252

25.3

26.

281

262

27.

27.1

27.2

Any receipt, release or discharge of the Debenture Security, or of any liability arising under,
this Debenture shall not release or discharge any Chargor from any liability which may exist
independently of this Debenture to the Bank. '

Where the Debenture Security initially take effect as collateral or further security to any other
Security. held by the Bank then, notwithstanding any receipt, release or discharge given in
respect of such other Security, this Debenture shall take effect as an independent security for
any monies, liabilities or other sums secured by such other Security.

Avoidance of payments

No assurance, security ot payment which may be avoided under the law or subject to an order
of the tourt made Under any faw relating to bankruptey, inselvency, administration or winding-
up, including, without limitation, the Insolvency Act, and no release, seftlement or discharge
giver: or made by the Bank on-the faith of any such assurance, security or payment, prejudices
or affects the right of the Bank: ' '

(a) te recover any monies. from a Chargor (including, without limitation, any monies which
it is compelled to refund under the Insolvency Act znd any costs payable by it incurred
in-connection with such process); of

{b) to enforce the Deberiture Secirity to the full extent of the Secured Liabilities, and

where any payment has been so received it will not be considered to have been paid for the
purposes of this Debenture or for reduction or discharge of the Secured Liabilities.

The Bank, &t its discretion, may retain the Debenture Security as security for the Secured
Liabiltties for a period of one month plus any statutory period withit which any such assurance,
security ‘or payment can be avoided or invalidated, notwithstanding any release, seltlemant,
discharge ar arrangement given or made by it.

if &t any fime within the period referred to in Clause 25.2 {Avdidance of Payments) any person
takes any step whatsoever relating to (i) the winding-up or administration of a Chargor or {ii)
any arrangement with the creditors of a Chargor, then the Bank may retain the whaole or @ny
part of the Debenturs Security for such further period as the Bank may in its discretion think fit.
Such Security will be deemed to have been held and to have remained held by the Bank as
security for the payment of the Secured Liabilities.

Prior charges

1f there subsists any prior Security against the Charged Property and either any step is taken

to exercise any power or remeédy conferred by such Security or the Bank or the Receiver
exercises any power of sale pursuant to this Debenture, then the Barnk may redeem such prior
Security or procure the transfer of such Security to itself and may settle and pass the accounts
of the person erititled to such Security. Any accounts so settled and passed are conclusive

and binding on each Chargor.

Ezch Chargor shiall reimburse the Bank for any costs incurred by the Bank in exercise of its
rights under this Clause 26 (Prior charges).

Opening a new account

If the Bank receives notice of any subsequent Security affecting the Charged Property, then it

may operi a hew account for any of the Chargors inits books.

If the Bank does not open such new account, then, unless it gives express written notice to the

-cantrary to the Chargors, all payments by or on behalf of & Chargor to the Bank will be treated
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28.

29,

28.1

292

30.

30.1

302

30.3.

31

as from time of receipt of notice of such subsequent Security by the Bank as having been
credited to a new account of that Chargor and not as having been applied in reduction of the
amount-of the Secured Liabilities as at the time when the notice was received.

Suspense account

The Bank may, in its discretion, credit to any suspense or impersonal account and hold in such
account, on stich terms as the Bank in its discretion may think fit, all monies received,
recovered or realised by the Bank pursuant to this Debenture {including, without limitation, the
proceeds of any conversion of currency) pending the application from time to time {as the
Bank ray effect in-its discretion) of such monies and accrued interest, if any, in or towards
satisfaction of the Secured Liabilities,

Changes to the Parties
No Chargor shall be entitled to assign, transfer, novate or dispose of all or any part of, or any
irterest in, its rights, benefit or obligations under this Debenture. '

The Bank may assign, transfer, novate or dispose of all or any part of, or any.interest in, its
rights and obligations under this Debenture to any person to whom it assigns, transfers,
novates or disposes of all or any. part of the Secured Liabilities, Each Chargor will enter into
such documesntation as the Bank may reasonably require to give effect to any assignment,
transter, novation or disposal permitted by this Clause.

Currency

All monigs received or held by the Bank or any Receiver in respect of the Secured Liabilities

may be converted from time to time after demand has beén made, into such other currency as
the Bank in its absolute discretion considers necessary or desirable to cover the obligations
and liabilities actual or contingerit of any Chargor in that other currency at the Bank's prevailing

exchange rate for purchasing that sther currency with the existing currency.

Neithier the Bank nor any Receiver shall be lisble to any Chargor for any loss resulting from
any fluctuation in exchange rates before or after the exercise of any of its or their powers or
rights undet this Deberiture.

No payment to the Bank {whether under any judgment or court order or otherwise) shall
dischiarge the obligation or liability of any Chargor in respect of which it was made unless and
until the Bank shall have feceived payment in full i the currericy in which such obligation or
liability was ifcurred and, to the extent that the amount of any such payment, on actual
conversion into such currency, shall fall short of such obligation or liability actual or contingent
expressed in that currency, the Bank shall have a further separate cause of action against the
Chargors and shall be entitled to enforce the security constituted by this Debenture to recover

the amount of the shortfall and such amount will bear interest at the Default Rate from the date

of payment by the Bank until the date of reimbursement.
Set-off

The Bank may set off any matured obligation -due from any Chargor to it under the Finance
Documents (to the extent beneficially owned by the Bank) against any matured obligation
owed by it to any Chargor, regardless of the place of payment, booking branch or currency of
either obligation, If the obligations are in different clfrencies, the Bank may conveit either
obligation at a market rate of exchange in its usual course of business for the purpose of the
set-off.
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33.

331

332

33.3

34,

341

34.2

35.

35.1

352

Notices

Clause 30 (Notices) of the Credit Agreement is incorporated into thus Debenture as if fully set
out in this Dsbenture.

Miscellarieous

Every provision contained in this Debenture shall be severable and distinct from every other
provision and if, at any time, any provision of this Debenture is. or-becomes. illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity of enforcealility of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

Clause 32 (Partial Jnvalidity), Clause 33 (Remedies and Waivers), and Clause 36
(Counteiparts) of the Credit Agreement apply to this Debenture as though set out in thig
Dehenture in full,

Failure: by one or more parties-("Non-Signatories”) to execute this Debenturs on the date of
this Debenture will not invalidate the provisions of this Debenture as between the ofher parties
who do execute this Debenture. Any Non-Signatories may execute this Debenture: {or a
counterpart of this Débenture) on a subsequent date and will thereupon become bound by its
provisions. '

HM Land Registry

The Chargors shall apply in the manner spetified by the 2003 Riles to the Land Registry (or
will use all reasonable endeavours to assist the Bank in its application to the Land Registry,
and in any event will not object to such registration), at the same time as applying to register
this Debenture, for registration against the title to the Property of the following restriction:

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge
datad “in favolr of Clydesdale Bank PLG referred to in the charges register”.:

The Chargors shall apply in the manner specified by the 2003 Rules to the Land Registry {or
will use all reasonable endeavours to assist the Bank in its application to the Land Registry,
and-in any event will niot object to such registration), at the same time as applying to register
this Debenture, for registration against the title to the Property of a notice of the obligation of

the Bank o make further advances under the terms of the Finance Documents (which

obligation is deamed to be incorperated into this Debenture).

Relesge

Subject to Clause 25.2 {(Avoidance 'of payments), upon irrevocable discharge in full of the

Secured Liabilities the Bank shall, at the request and. the cost of the Chargors, release from
the Debénture Security and reassign to the relevant Chargor all that Chargor's rights, fitle,
interest and benefit.in and to the Charged Property.

Whete a Chargor sells or otherwise disposes of an asset to a purchaser which is not a
member ‘of the Group, and such sale or disposal is permitted by the terms of the Credit
Agreement, the Bank shall, at the request and cost of the Chargors, release. froit the
Debenture Security all that Chargor's rights, title, interest aid benefit in and to the asset the
siibyject of the sale or disposal. '
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35. Govering taw

{a) This Debenture and any dispute, controversy, proceedings, claim or obligation of
whatever nature atising out of or In any way relating to it, its subject matter or
fofmation (whether contractual or non-contractual) is governed by and shall be
construed in accordance with English law. S

() Clause 38 (Enforcement) of the Credit Agreement is incorporated into this Debenture
as if fully set out in this Debenture, and as though each reference to "this Agreement”
was a refererice to this Debenture..

In witness whereof this Debenture has been ertered into on the date written at the beginning of

this Debenture and has been executed and delivered as a deed by the Chargors on the date
written at the beginning of this Debenture. '
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Schedules
Schedule 1

The Chargors

Hood Group Limited — 03139744
Hood Travel Limited — 08318836

Plus One Servicés Limited — 01709711
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Schedule 2

The Secured Assets

Part 1
Property

None at the date of this Deed

Part2
Securities
Shares “ | Charged by
25,500 ordinary shares of £1 eachin Hood_'Travel Limited “Hood Group Limited
715.,.0'010 redeemable preference éhares of £1 each i‘nm “ .I.-I{c.:.od Group Limited’
Hood Travel Limited
10.,60(5‘-ofd-fn-ary shares of £1 each iIIrIIH'Pz[US One Services | “ Hoad Group: Limited
' Limited |
Part3

Cash Collateral Accounts
None at the date of this Diged
Part 4
Assigned Contracts

None at the date of this Deed
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To

Schedule 2

Notice of Assignment

s[Insurer/fCounterparty]
e [Address]

Attention: &

2016]

Dear Sirs

Notice of assignment

1

We refer to the following [insurance policy)/{contract] {the "[Policy]/[[Contract]"):
elinsert details)

We hereby give you notice that by @ debenture dated e 2018 granted by us, [e] (the
“Chargor”) to Clydesdale Bank PLC (the "Bank™) we have assighed absolutely to the Bank all
of otur rights, title, interest and benefits in and to the [Policy)fCantract].

Please note that we are not entitied to agree or cancel or modify the [Policy]/[Contract]* in any
way, except with the Bank's prior written consent; however you may continue to deal directly
with us in relation to the [Policy)/[Contract]* until such time as the Bank gives you written notice
that the Debenture has become enforceable in accordance with its terms (an "Enforcement
Notice").

Youi are liereby authorised ahd-directed:

{a) to comply with all requests {for information or otherwise) and instructions received by
' you from the Bank without reference to or further authority from us;

{k) [to note on the Policy the interest of the Bank pursuant to the assignment referred to
above;]** and '

{cy following receipt of notice an Enforcement Natice, to pay all sums payable to us
pursuant to the [Policy][Contract]* to such bank account as the Bank may instruct you
from time to time and to hold the benefit of the [Policyl/[Contract]” to the order of the
Bark.

This notice may only be revoked or amended with the priof written consent of the Barik.

Please confirm by compléting the acknowledgerment on the enclosed copy of this notice and

returning it to the Barnk (with & copy to us) that you agree to the above and that:

fa) that up to the date of your acknowledgemisnt of this notice, you have not received any
notice of any prior assignments, charges, or other security or third party interests in or.
o the [Policyl/[Contract]”, you are not aware of any breach of the terms of the
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(Policy}[Contract]*, and you will notify the Bank promptly if you should do so in the

future;
{b) following a receipt of an Enforcemient Notice:
(iy. the Bank shall be entitied :i-m'mediately or at any time thereafter to exercise all
our rights, powers and discretions in respect of the [Policy}/[Contract]™;, and
(i) you will not permit any sums to be paid to us of to any person pursuant to the
- [Policyl]Contract]* without the prior written consent of the Bank; and
{¢) if you make any attempt to amend, terminate or cancel the [Policyl/[Contract], you will
liaise with and notify the Bark and not us,
7 This notice shall be governed by and construed in accordance with English law.
Yours faithfuilly

For and on behalf of
o[Chargor]

[On copy]

To e[Bank]
o [Address]

Attention:- e

Dear Sirs,

We acknowledge receipt of the above notice (the "Notice") and .confirm that we agree with, and
undertake to comply with, its terms, including without limitation the matters set out in Clause 6 of the

natice,

For and on behalf of

®

Dated:

NOTES:

* Delete as appropriate

o Include in notices for insurance policies only
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The-Chargors

Executed and Delivered as a Deed
for-and on behalf of

Hood Group Limited

by,

Executed and Delivered as a Deed
for-and on behalf of '

Hood Travel Limited

by:

Exacuted and Delivered as a Deed
for and on bekialf of

Plus One Services. Limited

by:

The Bank

Signed for and on behalf of
Clydesdale Bank PLC
by its duly authorised signatory

Signatures

DirectoriSeoretary

Director/Cecretary

Authorised signatory
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The Chargors

Executed and Delivered as a Deed
for and on behalf of

Hood Group Limited

by:

Executed and Delivered as a Deed .

forand on behalf of
Hood Travel Limited
by:

Executed and Delivered as a4 Deed

far and on behalf of
Plus One Services Limited
by:

The Bank

Signed for and on behalf of
Clydesdale Bank PLC
‘hy its duly authorised signatory

Signatures

e Bt et S

D irector

Director/Secretary

Directar

Director/Secretary

A St N Nt

Director

Director/Secretary

S et St

Authorised signatory
Hewh 8F (~BUERNCE
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