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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2605236

Charge code: 0260 5236 0008
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on 30th May 2018 .

Given at Companies House, Cardiff on 1st June 2018
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sL# {Morthern) Limited !.the .
o Company”)
02605236

952

Lluvds Bank PLC of Pendefard Securltles Centre Dept 3282 Pendefnrd Business Park,

Wobaston Road, Wolverhampton, WS SHE

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

"appraved Instalment Credit Agreement” means instalment Credit Agreements for the Lime
being deposited with the Bank and approved by the Bank for the purposc of the calculation
reguired by sub-clause 12{d};

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits
First, Secondly, 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 Agresments” means al! agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined by section 8
of the Consumer Credit Act 1974) to any person of any amount and all agreements now or
hereafter ‘enlerad into by any person other than Lhe Company under which credit {as so
defined) is provided or agreed to he prﬂ-'u"lﬂed and the benefit of which is assigned to or
olherwise vested in the Company;

Foirm of Charge filed at HiM the Land Registry under reference MD1390C
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“Charged Securities” means:

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

{i} lodged with or held {in certificated or uncertificated fﬂrm:l by the Bank
-.orits agents on buhalf or for the account of the Ccmpan'-_.r, oF '

o _ : iy 5 _imnsf@rrud tn or mg:stered in tha name c-f the Bank or lts nnmmee[s}
R " on behalf or for the a::cc-unt of the Companv, or . o

fiif) helkd {whe[her in cernflcated ar uncertlflcated form]l by :am',.r person
other than the Company for or to the order of the Bank or its
nominee(s) at the request of or by arrangement with the Company; or

fiv} tield in uncertificated form by a member of CREST or any other similar
syslem (including the Company itself il a member of CREST or other
similar system) where the Bank or ifs nominee(s} may to the exclusion
of the member of the system direct the transfer of such Securities;

{whether lodged, held, transferred or registered for safe custody, colloction,
security or [or any specific purpose or generally and either hefare or after the
date hereof); and :

(h} the henefit of all agreements, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or has an
ahligation to deliver or transler, any such Securilies Lo the Company or to Lhe
order of the Company; and

{cl all those Securities held by the Company in any subsidiary undertaking as defined
in Section 1162 {topether with Schedule 7) of the Companies Act 2006;

“Enfranchising tegisiation” means any legislation conferring upon a terant o tenants of
property fwhether individually or collectively wilth other tenants of that or other properties)
the right to acquire a new lease of that property or 19 acquire or require the acquisition by a
nominge of the freehold or any intermediate reversionary interest in that property including
(without Emitation} the Leaschold Relorm Act 1967 and Lhe Leasehold Reform, Housing and
Urban Develymnent Act 1992 and the Commonhold and Leasehaold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws (statutory, common law or otherwise) including,
without lirnitation, circulars, guidance notes and codes of praclice [rom time to lime
regulating Lhe contro! and prevention af pollution to land water or atmosphere and/or the
carrying on of any process or acfivily on premises and any emissions from and all waste
produced by such installations andfor process or activity and any chemicals or substances
refating to the same whethoer relating to heallh and safety, the workplace, the environment
or the provision of energy {including without Emitation the Heslth and Safety at Work etc.
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 18990, the
Erwvironment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Stalutery Water Companies Act 1993, the Water Consolidalion {Conscquenlial Provisions)
Act 1991, the Water Act HX03, the Clean Alr Act 19493, the Alkali, etc., Works Regulation Act
1906, the Plamning (Hazardous Substances) Act 1930, the Public Health Acts and the
Rudivactive Substance Act 1993 and any Curopean Union dircctives or regulations regulating
Lhe same)} from time o Uine in force and any alher instrument, plan, regulation, permission,
aythorisation, arder or direction made or issued theraunder or deriving validity therefrom,

Pagr: 4 of 39




“Environmental Licence” means any permil, licence, autharisation, consent or other
approval reguired by or given pursuant to any Enviranmental Laws;

“Hiring Agreements” means ail agreements {not being Credit Agreements} now or hereafter
entered inta by the Company for the hailment or (in Scotland)] the hiring of goods to any
person and ali agreements {not being Credit Agreements] now or hereafter entered into by
any person ather than the Company for such baitment or {ln Smtland} hlnng the I:-r_neht of
L whlch is assngned tu ar utherwnse uestcd m the Compan'-,r, :

. Z“Insnlvenc',r Eurent" in relatmn tu the {:mnpam_.r means. each uf the ful!nwmg

{a} a meetmg is n:umrenecl fnr the purpﬂse nf considering a resolution to wind up Lhe
Company;

(i) such a resolution as is mentioned i paragraph {a} is passed;

{c] a meeiing of the directors or members of the Company is convened for the

purpose of cansidering a resolution fo seek a winding up order, an administration
order or the appointraent of an administratos;

{d) such & resclution as is mentioned in paragraph (c] is passed;

fe} a petition for a winding up or an application for an administration ordar is made
ly the Company or its directors or members or is presented against the
Company;

it) such an order as is mentioned in paragraph (e} is made;

i) a notice of appointment of ar notice of intention to appoint an adininistrator is

issued by the Company or its directors or members or hy the holder of a
qualifying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

{h) a receiver {administralive or otherwise) is appeinted over all or part of the
Company’s assels;
{i} the Company takes part in any action {including entering negatiations) with a

view o readjustment, rescheduling, forgiveness or deferral of any part of the
Company's indebtednoess;

fi} ' the Company proposes or makes any general assighnment, composition or
arrangement with or for Lhe benrefit of all ar some of the Company’s creditors;

(4] the Company suspends or Lhreatens to suspend making payments to all or some
of the Company's creditors;

i} any action is taken in any jurisdiction which is simtlar or analogous lo any of the
foregoing; or

{rn} the Bank has reasonable grounds for believing that any of the foregoing is
imininent;

“Instalment Credit Agrecments” means the Credit Agreemenis and Lthe Hiring Agreements;

"Intellactual Property Rights” means:
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£y]] afl present and future copyrighls, patents, designs, trademarks, service marks,
brand names, invenlions, design rights, Ynow-how, formulas, confidential
information, trade secrets, computer software programs, computer systems and
abl other intellectual property rights whatsoever wilhout any limitation, whether
repistered or unregisterad, in all or any pairt of the warld in which the Company is
legally, beneficially or otherwise interested;

Hoy '.'t_|'1:c_- benefit of any pending applications for the same and all-benefits deriving
- ~therefrom and thereunder inchuding but not limited to royaities, fees, profit
-~ ‘sharing agreements and income arising therefrom and alt licences in respect of ar
relating to any intellectual properly rights, whether such licences are granted to

the Company or granted by the Company,

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or property or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, oplicn or otherwise to or in respect of any of
the Charged Securities including without lirnitation all dividends, interest and other income
payable in conneclion therewith;

Nan-Vesting Debts” means ali book and other debits which are purchased or purported to
he purchased by the 8ank pursuant to any deit purchase, invoice discounting or other
financing arrangemant relating to the purchase of any debts for the time being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason; '

“Planning Acts” means all legislation from Lime to time regulating the development, use,
safety and controd af property including without Emitation the Town and Country Pilanning
Act 1990 and any instrument, plan, regwlation, penmission and direction made or issued
thereunder or deriving validity theretrom;

“Related Rights™ maans in relation to any book or olher debts:
£4); all security, bonds, guarantees, indemnities in relation 1o such debts;

fql the right to demand, sue for, recover, receive and give receipts far all amounts
due and to become due under the contract er arrangement under which such
debts arise;

fr} the benifit of ali covenants and undertakings fram, and all causes and rights of
action against, the debtor in respect of amount due and to become due under
the contract or arrangemenl under which such debts arise; and

(s) all tedpers, documents, computer or electronic data fincluding operating sysleims)
recording ar evidencing such debts;

"Secured Ghligations” means:

it} ali money and lighilities and other sums hereby agreed to be paid by the
Company to the Bank; and

{u] all other money and lisbilities expressed to be secured hereby (including, without
limitatian, any expenses and charges arising oui ol ar in connection with the acts
or matters referred to in clauses 10, 13, 14, 18, 23} and afl other oblipations and
liabilities of the Company under this Debenture;
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12 .

“Sopcurities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives (including any currency or currency unit,
interest rate o commaodity hedging arrangement) and other securities of any kind {whether
in certificatad or uncertificated form and whether marketable or oltherwise); and

“Value Added Tax” includes any other form of sales or turnover Lax.

In this Debenture:

{a) The ekpressions the “Company” and the *Bank” where the conlexl adinits
include their respective successors in title and/for assigns, whether immediate or
derivative. Any appointment or removal under clause 10 ar consents under this
Debenture inay be made or given in writing executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such

successors and assigns to be its attorney in Lhe terms and for the purposes sat
out in clause 17;

{b} unless the context requires otherwise:
fi} the singular shail include the plural and vice versa;
fii} any reference ta a person shall include an individual, company,

corporation, limited liability partnership or other body corporate,
joint wenture, society or an unincorporated association, arganisation
or body ol persans [including without limitation a trust and a
partnership} and any government, state, government or state agency
or international  orpanisation [whether or not a legal entityl
Referances to a person also include that person’s siccessars and
assigns whether immediate or derivative,

(i} the expression “this Debenture” means this debenture and shall
extend to every separate and independent stipulation conlained
herein;

{iv) any right, entitlernent or power which may be exercised ar any

determination which may be made by the Bank under or in
conpection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
uvnder any ubligalion to give reasons therefors;

{v) references to any statutory provision {which lor this purpose means
any Act of Parliament, stalutory instrument or regulation or European
directive or. regulation or other European legisiation) shall include a
reference to any modification re-enackment or replacement thereof
for the time being in force, all regulations made thereunder frem time
to time and any analogous provision or rule under any applicable
foreign law;

{vi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant te this Debenture shall
{unless cotherwise expressly stated) apply and be exercisable
regardless of whether a 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 remedies conferred
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1.3

1.4

on mortgagees by the Law of Property Act 1925 or this DBebenture
shall have arisen ar hecome exercisable; and

{wii) references to clauses, sub-clauses and schedules shall he references
o clauses, sub-clauses and schedules of this Dehenture,

The clause headings and marginal notes shall be ignored in construing this Debenture.

- The pe_rj:gt_ui_ty period applicable to any trust constituted by this Debenture shall be eighty

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevanl agreement hetweein the
Bank ant the Company relating to the amounts hereby secured or, in the absence of any
such agreement, on dernand;

{a)

(b)

(c}

(d)

INTEREST

all money and liabilities whether actual or contingent {including further advances
made herealter by the Bank) which now are or at any time herealter may be dug,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoever
without limitatian {and (in any case} whether alonc or jointly with any other
person and in whatever style, name or forim and whether as principal or surety
and notwithstanding that the same may at any earlier time have been duc owing
or incurred ta some other person and have subsequently become due, owing or
incurred to the 8ank as a result of a transfer, assignment or other transaction or
by operation of law);

interast on all such money and liakilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
ar, in the absence of such apreement, at the rate, in the case of an amount
denominated n Sterling, of two percentage points per annum above the Bank's
base rate far Lhe time being in force {or fts equivalent or substilule rale for the
time being) or, in the case of an amount denominaled in any currency or
currency unit other than Sierling, al the rale of two percentage points per annum
above the cost to Lhe Bank [as conclusively determined by the Bank) of [unding
sums comparable to and in tha currency or currency unil of such amount in the
London Interbank Market [or such ether market as the Bank may select) for such
consccutive periods {including overnight deposits) as the Bank may in its absoluie
discration from time ta time select;

eommissian and other banking charges and legal, administralive and ofher costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Chargad Property {including any acls necessary [ release the Charged Froporly
from this security), or in enforcing the security hereby created on a full and
ungualified indemnity basis; and

any fees charged by the Bank for the time spont by Lhe Bank's officials,
employees or agents iin dealing with any matter relating to this Debenture. Such
fees shall be payable at such rale as may be specified by the Bank.

The Company shali pay interest at the rate aforesaid an Lhe money so dee (whether before
or after any judgment which may be recovered therefore} upan such days in each year as the
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4.1

Bank and the Company shall from time to time agree or, in the absence of such agreemondt,
as the Bank shall from time to Ume fix and [without prejudice to the right of the Bank to
reguire payment of such interest} all such intcrest shall be compounded {both belore and
after any demand or judgment} upon such days in each year as the Bank shall from time to
time fix.

EHAHGES _ o

' .E-The Companv w1th fuli tttle guarantee hereb*,r charges with the payment of the Secured

Obligations and so that the charges hereby created shall be a continuing security:

First: The freehold and leasehotd property {if any) of the Company both present and future
including {wilhout prejudice to the generality of the foregoing) the properties {if any}
specificd in the Schedule {and, where any such property is leasehold, any present or futuie
right or interest tonferred upon the Company in relation thereto by wvirtue of any
Enfranchising Legisfation including any rights arising against any naminec purchaser pursuant
thereto) and all buildings and fixtures fincluding rade fixtures) fixed plant and machinery
from titne to time on any such properly and all liens, mortgages, charges, options,
agreements and rights, titles and interests {whether legal or equitable) of lhe Company in or
over land of whatever description both present and future.

secandly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time 1o time
hired, leased or rented by the Company [ram third partics or acquired by the Corapany from
third partics on a hire, instalment or conditional purchase basis inchuding {without pecjudice
to the generality of the foregoing) the Company's right to any refund of rentals ar other
payIments. -

Thirdly: All book debts (including without limitation any book debts which are Non-VYesting
Debts) both present and future due or owing to the Company or in which the Company i5
legally, beneficially or otherwise interested (and the proceeds thereaf) and the benefil of all
rights. relating thereto Including (without prejudice to the generality of the faregoing) the
Related Rights, negotiable or non-hegotiable instruments, tegal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors” liens and sirnifar and
associated rights.

Fourthly: Al other debts {including without limitalion any other debts which are Mun-Vesting
Debts), claims, rights and choses in action hoth present and future of the Company of in
which the Company is legally, beneficially or otherwise interested (and the proceeds thereof}
including {without prejudice 1o the generality of Lhe foregoing):

{a} deposits and credil Balances hald by the Company with the Bank or any third
party from time to time both present and future {including choses inaction which
give rise of Imay give risc to a debt or debts) awing to the Cornpany {and tho
proceeds thereof);

{b) any amounts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenan{ or licensee (in each case whether present or future)
of any freehuld or leasehold property from time to lime forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase deposits owing 1o the Company {and, in each case, the proceeds
therecf);
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() without prejudice o paragraph (0} below, any amounts owing or which may
become owing to the Campany under any building, construction or development
cantract or by virtue of the Company’s rights under any retention or other trusts,
whether or not any certificate as 10 the amount due has been issued in respect
thereaf (and Lhe proceeds thereof);

(d} without prejudice ta paragraph (e} below, all rights {and the proceeds of such
ST ‘rights) present or future, actual or contingent, arising under or in connection with
- any contract whatsoever in which the Company has any rlght title or interest
“f{including, without limitation, all policies and contracts ‘of insurance and
assurance};

(e any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competant authority howsoever arising or by way of setilement or comproimisa
of any legal proceedings; and

{f the benefit of afl rights refating to such debits, claims, rights and choses in action
including {without prejudice to the generality of the foregoing} such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Company for the time being carries on any business comprising or relating
to the provision of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any
husiness camprising or refating to the bailment or {in Scotland} the hiring of goods:

the full benefit of and all rights under the Credit Agreements, including all money payabla
under or in respect of the Credit Agregimeants;

{g) the full benefit of and all rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreements;

{h) the full benefit of and all rights relating to the Instalment Credit Agreemoents
inckuding all legal and equitable charges and othier scourilies and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees,

fi} the Company's presenl and future rights and interests {if any) in and to any
chattels comprised in the Instalment Credit Agreements or securilies and
guarantees provided in relation therele including (without prejudice to the
senerality of the [oregoing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or arw inLerest
in such chattals rarnains vested in the Company; and

i) the full benefit of the Company's rights and interests (il any) in and-to all
insurance effected by the Company or by any other person of any chattels
compriscd in any Instalment Credit Agreements or any security or puarantee
provided in relation thereto.

* Sixthiy:
the Charged Securities;
[k} tdl rightts in respect of or incidental to the Charged Securities; and

£} tho Interests in Securities,
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4.2

4.3

4.4

4.5

AL

5.1

Seventhly: The Intellectual Property Rights.
Cighthly: The goodwill and the uncalled capital of the Company both present and future,

Minthly: All other plant and machinery, littings and equiprent (not in any such case being
the Company’s stock-in-trade or work in progress) now or at any time hereafter belonging to

. the Company or .in which the Company is legally, beneficially or otherwise interested,
.-+ wherever situated and whether or not atfixed 10 any freehald or leasehold praperty of the
o Compamy. oot R S

Tenthly: All the rights, interests and benefits of the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee including {without prejudice
to the generalily of the foregoing) the Company’s right te any refund of rentals or other
payments,

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

The security herchy created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Filtitly, Sixthly, Seventhly, Cighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all those parts of the Charged Property Tirst described now vested in
the Company shall constitule a charge by way of legal mortgage thereon) and as regards the
Charged Praperly Eleventhly described shall be a first floating charge.

The security hereby constituted shall extend Lo all beneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
thereof,

This Debenture shall bind the Company as a continuing security for the Secured Cbligations
natwithstanding that the Eabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply 1o the finating charge
created by this Debenture.

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

{a} any information relating to each part of the Charged Property and each right held
by any other person in relation to any part of the Charged Properly which, in
cach case, would be material to Lhe Bank in relation to the appropriateness or
adeguacy of any part of the Charged Iroperty as security for the Secured
Dbligations; and

b} each matter in respect of which the Bank has reyuested information from the
Company in connection with this Debenture.

AESTRICTIONS AND WARRANTIES

The Carmpany shall not without the prior written consent of the Bank:
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(a)

(b)

e)

{d)

{e)

()

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property [other than the Charged Property
Eleventhiy described) subject as provided in clause 5.7{a);

create of pennit to subsist or arise any mortgage, debanlure, hypothecation,
charge, assignment by way of security, pledge ar lien or any other encumbrance

" tor security whatsoever upon the Charged Property except a lien arising by
" -operation of law in the ordinary course of the Company’s business as conducted
© during the 12 months preceding the date when the fien _{i_rst_ came into axistence;

*enter into any contraciual or other agreement or arrangement which has or may

have an economic effect similar or analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1{b);

transfer, sell or otherwise dispose of the whole or any material part of the
Charged Properly Eleventhly described whether by a single lransaction or a
number of transactions whether related or not except by way of sale at full value
in the usual course of trading a5 transacted at the date hereof;

vary or purport to vary any Instaliment Credit Agreement or any scourity or
puarantee provided in relation thereto or give any consents or licences under the
tenms of any Instalment Credit Agreament or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covopant from agresing to any such variation or giving any such licence or

" cansent if to do so would not materially and adversely affect the value to the

Sank for security purposes of such Instalment Credit Agreement or such sccurily
or guarantee and if ta do so would not affect the validity or enlorceability of such
Instaliment Credit Agreeiment or such sceurity or guaraniees; or

enter into any agreement with a financier, provider of money, creditor or any
other party whatsoever [hercinalter called the “Financier”) which has the
economic effect ol, or an economic effect similar to that of, providing securily in
respect of or in connection with the provision of lInance or credit by the Financier
and which involves or may involve one or inore of the following:

{i) sales, agreoments for sale or transfers of any property or rights
whalsoever to the Financier; andfor

fin} sules, agreements for sale or transfers actually or potentially on
behalf of the Financier to any third party whalsoever; andfor

fii} the grant or possible grant of authority by Lhe financier for sales,
agreements for sale or transfers of Wthe nature set out in sub-clause
5.A{F));

5.2 The Company hereby requests the Chiel Land Registrar to register the following restriction
on the Proprietorship Register ol any registerad land forming part of the Charged Praperty:

YRESTRICTION

Mo disposition of the registered estate by the proprieior of the registered estate or by the propriclor of
any registered charge is to be registered without a written consent signed by the proprielor for the time
hoing of the charge daled in favour of Lloyds Bank ple referred to in the Charges

Register.”
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5.3

b4

5.5

5.6

5.7

The Company represents and warrants to the Bank, and 3o that each such representation
and warranty shall deemed (o be repeated on each day during the continvance of this
security, that, except to the extent disclosed by the Company to the Bank in writing prior to
the date hereot:

fa} the Company has not made any election pursuant to paragraph 2 of schedule 10
io the Value Added Tax Act 1994 in relation to or affecting an'-_.r part of the
Charged Pmperl-,r, :

o ._.'.{b} -:'50 far as the Company is aware after rnakmg due and careful enquiry the charges

contained in clause 4 do not infringe any intellectual property rights whether
registered or unregistered whatsoever;

{e} no circumstances have occurred during the Company's ownership of any freehold
or leasehold property and, so far as the Company is aware alter making due and
careful enguiry, no crcumstances occurred hefore the Company's ownership of
any freehold or leasehold property now owned by the Company which have lad

" or could lead to a competent authority or a third party taking any action or
making a caim under any Environmental Laws {including the reguirement to
clean up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation or non-renewal of any Environmental
Licence) or which have led or could tead to Lthe Company having ta take action to
avert the possihility of any such action or claim;

{d) the Company is solely and beneficiafly interested in the Charged Property: and

fe) na warning notice or restriction notice has heen served in respect of any Interests
in Securities owned [at law or in equity) by the Company under or pursuant io
Pari 21A of the Companics Act 2006,

The Company shall not make or revoke such an clection as is referred ta in sub-chuse 5.3{a)
i relation to any part of the Charged Property without the Bank’s prior written consent or
unless the Bank requests the Company to do so in which case the Company shall
tnimediately make or revoke (as the case may be} such an election in relation to any part of
the Charged Properiy that the Bank considers appropriale and give valid nolilication of it to
H.i. Revenue and Customs.

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or elsewhere {including without fimitation any registration under
Scction 25 of Lthe Trade Marks Act 1994) which the Bank may require in order to register or
note any inferest it may have in, to or under the Intellectual Property Rights described (or
any part thereof) andfor to restrict any dealings in, under or in connection with the
intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights {being the rights
cunferred by Chapter B ol Lhe Copyright Desighs and Patents Act 1988} which may affect or
relate to the Intellectual Property Rights as the Bank may require,

{a) sub-clavse 5.1{a) shall not prevent the Company withoul such consenl as is
relerred to in that clause collecting proceeds of the book and other debis,
monetary claims and choses in action forming part of the Charged l'roperty in the
ardinary course of the Company's business and paying the samc inic the
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0.1

_Ce

fc)

(d}

Company’s account(s) with the Bank in accordance with sub-clause 5.7(b} {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7(d])}. Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the time baing in
tredit, the Bank shall be taken to have given any necessary consent for the
purposes of ciause 5.1{a) to such payiment unless such payment was made: as a
result of some mistake of fact an the part of the Bank;

~“The Company shall pay into its account or _a-:i;uunﬁs with the Bank the proceeds of
-+ -the book and other debts, monetary claims and choses in action foriming part of

the Chai’ged Property provided that the Bank shall be deemed to receive the
amaunts owing to the Cormpany referred to in paragraph (b} of the Charged
Property Fourthly described in sub-clause 4.1 pursuant Lo the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
praperty First described in that sub-clause or as morigagee in possession.

The Company declares that all proceeds received or ebtained by the Company or
an the Company's behalf but which are not so paid or transferred into that
account or accounts shall be received and held by the Company an trust for the
Bank.

In the event that the Company cnters inta any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company {“Debt Purchase Agrecrment”) then without prejudice to
the generality of clause 5.7{b} the Company shall give to its debtors or other
abligors [whose debts 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 payment of the procecds of such delts directly into the account
specified by the Bank pursuant to such Debt Purchase Agrecment of otherwise
specificd In writing by the Bank to the Company (the “Receivables Account™} If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument into the Receivablcs Account and pending such
remitlance hold the same on trust absolulely lor the Bank, separate from the
Company's own monies. The Company acknowledges that any balance standing
to the credit of the Receivables Account shall be held on trust absolutely for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monics friom Lthe Receivahbles Account.

DEPGSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for deposit with the Bank and
the Rank during the continuance of Lhis security shall be entitled to hold and retain {unless
held by a prier mortgagee at the date hereof and for as long as it remains the prior
morkgagec):

(a)

{b)

{c)

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

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

all documents evidencing the Instalment Credit Agreements, and any sceurilies
and guarantees provided in refalion therete; and
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6.2

71

7.2

7.3

{d} alt such {if any) deeds and documents of title relating to the Charged Property
Thirdby, Fourihly, Seventhly and Tenthly described as the Bank may from time to
time specify.

E]] Il any of the Interests in Securities are in uncertificated or demateriaiised form,
. ..the Company shall, forthwith upon being requested to do 50 by the Bank, give or
.- 'procure the giving of all necessary instructions, in accordance with and subject to
. -'.'thc facilities and requirements of the relevant system, to effect a transfer of title
of such securities into the name of the Bank or its nomince and to cause the
Operator to issue an Operator-instruction requiring the participating issuer in
respect of such Securilics 1o register such transfer of title;

(L) following the giving of such instructions the Company shall procure the registrar
of such issuer 1o amend the issuer's register by entering the Bank or its nomineo
pursuant to such transfer of title in place of the Company;

{c} for these purposes “instruction”, “Gperator”, “Operator-instruction”, “relevant
system” and “participating issuer”, shall have Lhe meaning given ta those terms
in the Uncertificated Securilies Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time il and when reguired hy the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,
securities, charges, agreements or other lepal documentation as the 8ank shall reguire of
and on all or any of the Charged Properly to secure payment of the Secured Obligations.
Such assignments, mostgages, securities, charges, agreements or other legal documontation
shall he prepared by or on behalf of the Bank at the cost of the Company and shall contain all
such clauses for the benefit of the Bank as Lhe Bank may require inchuding without limitation,
if 50 required by Lhe Bank in the case of a morigage or charge on any freehold or leaschold
properly, any such clauses as are contained in any of the Bank's standard furms of morigage
fram time to time and, in the case of securities over heritable properly, any such clauses as
are contained in any of the Bank’s standard forms of standard security from time to tima.

The Company shall at any time if and when required by the Bank and at the Company’s cost
give nolice 1o such persons as the Bank may require of the charges hereby effected and any
such further lagal or other assignments, mortgapes, securitivs, charges, agreements or other
legal documentation and shall take, do or execule such steps, acts, deeds, documents and
things as the 8ank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further legal
of other assignments, mortgages, securities, charges, agresments or other legal
documantation.

Dn each occasion that the Company acguires, or any nominee an the Company's behalf
acquires, any praperty the Litle Lo which is regisiered or reguired to be registered under the
Land Registration Act 2002, the Company shali immediately notify the Bank in writing af such
actquisition and each relevant title number or if the land is unregistered the Company shali
procure that title to that property is duly and promplly registered [as applicable) and in any
event the Company shall procure Lhal Lhis Bebenture is noted on the register with an agreed
notice and Lhe Company shall apply for a restriction in the terms referred to in sub-clause
5.2,
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74

1.5

4.1

3.2

8.3

a4

withaut prejudice to the security hereby constituted the 8ank may at any time (either
hefare o after demand has been made by the Bank for payment of the money hereby
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect inlo a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

I, without the Bank's prior written consent, any security comes into existence in favour of a

--_-ihi_rd_ party in relation to any part of the Charged Properly Eleventhly described or if any
_-.person carries out, or attempts to carry out, any Enf_qr;:_eim_ent or process {including any
- distress, execulion, taking of possession, forfeiture -or ‘sequestration} against any of the

Charged Property Eleventhly described, the floating charge over such property shali
automatically and instantly convert 1o, and have effect as, a fixed charge.

BANK'S FOWERS OF SALE AND LEASING

The powers and remedies conferrad on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred on Lhe Bank shall be extended so as
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 shzll think expedient and
without the need to ohserve any of the provisions of Saections 99 and 100 of the said Act,

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liberty to sefl at such price and on
such terms and conditions as it or he in its or his sole discretion thinks it and shail not be
under any duty or abligation to obtain the best or any particular price.

Meither the Bank nar any such receiver shall be liable to the Company ar any other person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer or incur as a direct ar Indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

In favour of a purchaser the Secured Obligations shall be deemed to have become due on
the day on which demand for payment thereof 15 made by the Bank and the statutory power
of sale, as hereby varied or extended, shali be exercisable from and after that date, which
dale (without prejudice to the equitable right to redeem) shall bi the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Campany shall not, without the prior written consent of Lhe Bank in relation (o any
freehold or leasehold or heritable property now or al any time hereafter acquired by or
belonging to the Company or any parl thereaf:

fa) exercise the statutory powers and any other powers of leasing, ietting, cntering
inle agreements for leases or lettings and accepting or agreeing 1o accept
surrenders of leases; or

4} parl with possession of such property or grant any lease, lenancy, licence, right
or interest to occupy such property or any part thereaf; ar

] amend or confer upon any person any lease, lenancy, licence, right or interest to
occupy such property or any parl thereaf ar grant any licence or permission to
assign, underiel or pan with possession of such property or any part thereol.
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10.1

10.2

10.3

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Company shail have requested il Lo do so or an Insolvency Event shall have ocourred {upon
the happening aof which the security in this Debenture shall be immediately enforceable) the
Bank shalt have power, in writing under the hand of any official of the Bank authorized by
the Bank from time to time or any person authorised by any such official in writing, to

.. dAppoint any person or. persons as the Bank thinks U te be an administrator or joint
administrators or several administrators or jaint and several adiministrators of the Company

' dl_f ﬁ[temétiuely a receiver or joint receivers or several receivers or joint and severai receivers
‘of the Charged Properiy to act, in the case of two or more receivers, jointly, severally or

Joinlly and severally in relation to any part of the Charged Property and to the extent
penmitted by law similarly to remove any such receiver and to appoint another or otheis in
hi= place.

If the Bank excludes any part of the Charged Property frem the appointment of any receiver,
the Bank may subscquently cxtend that appointmoent {or that of any receiver replacing such
receiver) Lo such excluded part of the Charged Propeity,

Ay such receiver at the cost of the Company may, in the pname of ar on behalf of the
Company or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank) or at his option in his own name (and in any case notwithstanding any
administration or Fquidation of the Company), do or omit to do anything which the Company
could do or omit te do and (in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 [notwithstanding that such receiver may not be an
administrative receiver) and inparticular fhut without prejudice to the generality ol Lhe
foregoing) any such recaiver may:

fa) . deal with, take possession of, collect and get in any of the Charged Property;

fbl carry on, manage, develap or diversify ot concur in canving on, managing,
develaping or diversifying any business of the Company or any part thereof and
for any of thuse purposes receive, retain and use any proceeds, books and
recards of such husiness and carry oub or complete (with or without
madification} an any of the Charged Property any works of demaolition, building,
repair, construction, furnishing or any project or development in which the
Company was engaged;

fc) raisc o barrow any money from or incur any olher Bability to Lthe Bank ar any
other person and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a charge on the Charged
Properly ranking either in priorily o or pari passu with or after the security
herghy created;

{d) forthwith and withowt the reslriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need te uhserve any of Lhe provisions of Sections 92 and 100 of Lhe said Act let ar
cancur in lekling ar surrender ar concur in surrendering or accept surrenders of
leases ar tenancies of all oF any of the
Charged Praperty;
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(e}

{f}

{4

(h)

{1}

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behall of the Company
{or other the estate owner} and so that covenants and contractual ohligations
may be granted in the name of and so as to bind the Company (or other the
estate owner) so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so to do.

- -Any such sale, exchange realisation, dispasal, lease or tenancy may be for cash,

: fdebentures. or other obligations, shares, stock or other valuable consideration
- :'and may be payable in a lump sum of by instalments spread over such period as
"such receiver shall think fit and so that any consideration received or receivable

shall forthwith be and become charged with the payment of the Secured
Obligations. Plant, machinery and ather fixtures may be severed and sold
separately from the premises coniaining them without the consent of the
Company being obtained thereto;

obtain (by way of application or otherwise] any approval, permission, conscil
and licence (including any Environmental Licence, planning permission and
building regulatiocn approval), enter into and perform contracts  and
arrangements, purchase materials and incur any type of abligation;

{i} promote the formation of a subsidiary or subsidiaries of the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees or providing management or other services in connection
therewilh or far any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time to
time;

fii} arrange for such subsidiary or subsidiaries to trade or cease Lo trade
as such recciver may think fit from time to time; and

(iii} arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by any such subsicliary ar subsidiaries on a
hasis whereby the consideration may be for cash, shares, debentures,
loan stock, convertible loan stock or other securitics, shares of profits
ar suins calculated by reference to profits ar turnaver or rvyalties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether ar not such
consideration is payable or receivable in a lump sum ar by instalments
spread over such period as such receiver may think fit;

take ary proceedings in relation to the Charged Property in the narae of the
Company or otherwise as may seem expedient including {without prejudice to
the generality of the foregoing} proceedings for the collection of rent in arrears ot
the date of hisappuintment;

enter inta any agroement or make any arrangement or compromise which such
receivor shall think expedient in respect of the Charged Property;
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10.4

fi}

{K)

o

{m)

{n}

(o}

{p}

{a}

{r)

make and effect all repairs to and renewals and improvements of the Coimpany’s
pfant, machinery and effects and insure the Charged Property and/or maintain or
renew any insurances of the same on such terims as such receiver shall think fit or
as the Bank may direct;

appoint managers, agents, officers and employees for any of the aforesaid
purpases at such salaries and for such periods as such receiver may determine

. angd dismiss any of the same;

'édmpt ahﬁ_.r cﬁnt_ra-:ts_ of _emﬁ]wment entered into between the Company and any

of its employees with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause contained in any
lease of the Charged Property First describod and grant or apply for any new or
extended {ease thereol;

cause the Company to grant such powers of attorney or appoint agents as such
receiver may from time to tirne 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 and relzase easements and other rights over freehold 2nd leasehold
properly of the Company and impase, vary or release covenants allecting such
property and agree that such property may be subject to any easements or
covenants;

purchase any freehold and leasehoid properties and other capital assets if such
receiver cansiders il would be conducive o realisation ol the Bank's security Lo
o so; and

do all such ether acts and things as may from time to time he considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver,

sub-section 109(8) of the Law of Properly Act 1925 shall nol appdy and all money received by
such recaiver shall {subject in relation to each paragraph below to any claims having priority
to the matter therein described) be applied:

(a)

(b}

(c)

first in payment of his remuneration and the costs of realisation including all
costs and oxpenses of or incidental o oany exercse of any power hereby
canferred;

seconhdly [if such receiver Lhinks fit, but hot otherwise) in or towards payment of
all or any of the matters referred to in paragraphs (i}, i), (i} and {iv} of Sub-
section 109{&} of the Law of Mroperty Act 1925 as he in his absolute discretion
shall decide;

thirdly in or towards =atisfaction of the Secured Obligations.

Any such receiver shall at all times and far all purposes be desmed to be the agent of the
Company which alone shall be responsible for his acts or defaults and for his remuneration.
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10.7 .
.+ . the Bank in or towards satisfaction of thr: Secured thgatmns

1.8

109

10.10

11.

111

11.2

Any such receiver shall be entitled to remuneration for his seivices and Lhe services of his
firm at a rate or rates of in an amount or amounts as may from lime to time be agread
between Lhe Bank and such receiver or {in default of agreement) as may be appropriate to
the wark and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in cither such case heing limited by the maximum rate 5pecmed in Sectmn 103{6) of
the Law of Froperty Act 1925, :

Only money actually paid by such receiver to the Bank shall be capahle of being applied by

The powers conferred by this clause 10 shall he in addition to all powers given by statate o
the Bank or to any such receiver,

{3} If any persen Llakes (or threatens to take) any steps to enforee any security which
ranks before or equal to any part of this scourily in relation 1o any part of the
Charged Praperty, the Bank or such receiver (in respect of such Charged
Property) may al any time redesm any part of that person’s securily or procure
its transfer ta the 8ank or such receiver. The money so expented by the Bank or
any such receiver and all costs of and incidental to the transaction incurred hy
the Bank or any stich receiver shall e secured hereby and shall bear inlerest
compuled and payable as provided in clauses 2 and 3 from Lhe date of the same
having been expended.

f) The Bank and such receiver may selle and pass the accounts of any person
entitled to any security which ranks before or equal to any part of this security in
relation to any part of the Charged Property. Any account so settled and passed
shall be conclusive and binding on the Company.

If the Bank shall appoint more than one receiver Lhe powers given to a receiver hereby and
by statute shall be cxercisable by all or any one ar more of such receivers and any refearence
in this Debenture to “receiver” shali be construed accordingly.

PROTELTION OF THIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assuror, purchaser or security halder)
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enquire:

{2} whether any right, excreised or purported to be exercised by the Bank, such
receiver of their respective employees and agents has become exercisable; or

{3 whethoer any of Lhe Secured Dbli.gﬂtim‘:s are due or remain cutstanding; or

{c} as to the propricty or regularity of anything dore (including any sate, dealing or
application of maney paid, raised or borrowed] by Lhe Bank, such receiver or
their respective entployees and agents.

Each of thase things shall [as between that Third Party on the one hand and the Bank or any
receiver appointed by it or their respective employees and agents on the other hand) be
deemed to be exercisable, due, oulstanding, proper, regiular and within the terms of this
Debenture {as thiz ase may be) and to be fully valid and effective.
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11.4
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All the protections o purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42{3} of the Insolvency Act 1986 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Company agrees that each receipt shall be an absolule and
conclusive discharge to such Third Party and shall relieve such Third Party of any abligations

... to see 1o the application of any assets paid or transferred toor hy the direction of the Bank,
- such recewer Emplcwee or agent. -

COVE NAI_\ITS

The Camﬁmw shafl:

(a}

(b}

{c]

conduct and carry an its business in a proper and efficient manner and not make
any substantial alieration in the nature of or mode of canduct of that business;

within such period as is allgwed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheat and profit and |oss
account complying wilh all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company’s profits and losses for the
relevant financial year and the state of affairs of the Company as at the dale o
which they are made up, audited and reported upon by an accountant approved
by the Bank and alse from time to time such ether information aboui the
Company {including inforrmation about the assets and liabilities of the Company)
as Lhe Bank may roasonably require;

maintain at 3l times the aggregate value of the Company's good book debts and
cash in hand as appearing in Lhe Company's books and investments quotad on
any recognised stock exchange and its marketable stock-in-trade {taken al cost ar
market price whickever may be the lower according to the best estimate that can
be formed without it being necessary to take stock for the purpose) at such sum
{if any) as the Bank may from time 1o time require by not less than one month's
notice in writing to the Company (and in the absence of such notification From
the Bank at a sum which is at least twice the Secured Oblgations). On such dates
{if any) in every year as imay from time o Ume be required by the Bank the
Company shall obtain and furnish_to the Bank a certificale showing the suid
aggregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under zny other statute would in the event of the liguidation of the Company
constitute preferential debts. Such certificate shall be signad by the Managing
Director of the Comnpany for the time being or any other Director of the Company
acceptable to the RBank. For the purposcs ol this sub-clzuse there shall be
disregarded: ) '

(i) . any stock-in-tratle the property in which remains in the seller
notwithstanding that the Company may have agreed to purchasc the
samne and netwithstanding that the same may be in the possession,
order or dispasition of the Company; and

(i) any book debts or cash in hand deriving fram any such stock-in-trade
as is referred Lo in paragraph (i} of this sub-clause;
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{d)

(e)

(f

(e}

{h}

(1}

{1

maintain at all times the aggregate value of the amounts romaining o be paid
under the Approved instalment Credit Agreements {cxcluding those Approved
Instalment Cradit Agreements under which instalinents are more than six manths
in arrears} at such sum {if any} as the Bank may from time to tiime require by not
less than one month’s notice i writing to the Company and on such dales {if any]
in every year as may from time to time be required by the Bank the Company

- shall obtain from the Managing Director of the Company for the time being or
- any other Director of the Company acceptable to the Bank and furnish to Lhe

Bank a certificate showing the said aggregate value {including a full explanation
as ta how that value was calculated); L

not {except with the prior consent in writing under the hand of an official of the
Bank and then only on such terms and conditions as the 8ank may specity) sever
or remave from the Charged Property First described any trade or other fixiures,
fixed plant and machinery for the time being thercon except for the purpose of
renewing of replacing the same by trade or other fixtures or fixed plant and
machinery of equal or greater value;

i) comply with all covenants, restrictions, requirernents, provisions,
regulations and conditions affecting the Charged Property {including
the use or enjoyment of it); and

{ii} fully and punctually perform each obligation an the Company in
relation to any security in favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Company shall
immediately produce to the Bank evidence of such performance
{including a receipl (or any payment made by the Company);

comply with all relevant licences, consents, permissions and conditions from Lime
to time granted or imposed by the Planning Acts and nol wilhout the prior
wrilten consent of the Bank given any undertaking to ar enter inio any

~agreemient with any relevant planning autherity affecting the Charged Property

First described;

forthwith upon receipt of any permission, notice, order, propoesal or
recarminendation given or issued by any competenl planping authority to the
owner or occupier of the Charged Property First described or any notice under
Section 146 ol the Law of Property Act 1925 or otherwisc [rom any superior
landlord of the Charged Property First described forward the same or a true copy
thereof to the Bank;

nol make or consent to the making of any application for planning permission or

any other application under the Planning Acts affecting the Charged Property
first described unless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents at any time to enter upon any of the Charged
Property First described lor Lhe purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
obligations under this Debenture;
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13,

13.1

{i}

(I}

in}

{o)

{n

{a}

{r)
{s}

{u}

not take or knowingly fail to take any action which does or might reasonably be
expected to atfect adversely amy registration of the Intellectual Fraperty Rights;

maintain and defend the Intellectual Property Rights at all times {including
without limitation by paying at the Company’s expense all recording and renewal
fees) and taking ali action reasonably necessary o defend such Intelleclual
Property Rights against any action, claim or proceeding brought or threatened by

|- -any third party and to stop infringements thereof by any third party;

:'-_m_:-t abanden or cancel ar authorise any third party to do any act which would or

might invalidate and jecpardise or be inconsistent with the intellectual Property
Rights and not amit or authorise any third party to omit to do any act which by its
omission would have that effect or character;

pramptly notify the Bank of any infrinpement by any third party of any
Intellectual Property Rights;

not do or cause or permit to be done or omil to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketahility of the security created by this Oebenture or of the Charged
Property,;

not {without the prior written consent of the Bank) incur any expenditure or
liabilitics of an exceptional or unusual nature {incliding without Emitation any
expenses in carrying out a planning permission unless a copy of the relevant
planning permission has been sant to the Bank at least one month before the
date of commencement of such developinent and the Bank has raised no
ahjection to such devefopment};

nat fwithout the prior written consent of the 8ank) redeem or purchase its own
shares or pay an abnormal amount by way of dividend;

natify the 8ank immediately on the occurrence of an Inselvency Evenk;

if any notice (whether agreed or unilateral) is registered against the title of alf or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars ol the circumstances relating to such registration and, if such
notice shail have baen registered in order to protect a purported interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
roquires to ensure Lhat the notice is withdrawn or cancelled;

respond promplly {and in any event within the time reguired by law) to any
regquest for inforrnation ot notice served on it under or pursuant to Part 21A of
the Companias Act 2008; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriction notice served on it under Part 214 of the Companies Acl 2006,

REPAIR AND I MSURAMNCE

The Company shall:
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13.2

13.3

13.4

{a)
{b}
{c}

{d}

{e)

{f}

{a)

(b}

keep all buildings and fixtures hereby charged ina good state of repair;
keep all plant and machinery in guod warking erder and condition;

insure and keep insured all its property and effects of every description with
reputable insurers amd on terms lor the time being approved by the 8ank

.. {making such amendiments thereto as the Bank may from time to time require)
- ‘against ‘loss or damage by fire and by ferrorist damage and such ather

_ .'_Cuntingencies and risks _a's may from time to time be required by the Bank in their
- full reinstatement value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies

ar noted as the Bank may require;

[uniess deposited with a prior mortgagee at the date hereal and for as long as it
remains the prior mortgagee or unless the insurance 1o which such policy or
pubicies relate and which was approved by the Bank was effected by a landloerd
with the respective interasts of the Bank and the Company endorsed ar notet
thereon) deposit with the Bank such policies as may be required by the Bank;

duly pay all premiums and sums payable in refaticn to such insurance and
produce the receipts therefore to the Bank within seven days of their becoming
due and payable; and

ansure that the relevant policy or policies remain valid at all Limes.

If default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a gnod state of repair and
in gaod working order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or In producing o the Bank
any such policy or reccipt, it shall be lawful for, but not ebligatory an, the Bank to
repair and mainiain the same with power to enter any of the Company's properly
For thai purpose or to pay such rent or other outgoings or dilapidalions or to
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
surm or sums 5o expended by the Bank shall he repayable by the Company to the
Bank an demand {ogethar with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured hereby,

All money which may at any Lime he received or receivable under any such
insurance or any ather insurance covering any of the property and effects of the
Company against such risks as aforesaid shall be held in trusl [or the Bank and {at
the Bank's option) the Company shall pay such maney to the Bank or shall apply
the same in replacing, restoring or reinstating the property destroyed or
darmaged.,

The Company authorises the Bank in the Company's name and on the Company's behall to
imake any claim against the insurer under any part of any insurance policy and to admit,
compromise o settle such claim or any lizhility relating to any such claim or any potential

claiin.

The Company dlso autborises the Bank 1o receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and o give a good
discharge ta the insurer in respect of such amounts.
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14.

15.

15.1

Aty sumn paid by the Bank 1o the lessor of any lease under which the Charged Property firsl
described in sub-clause 4.1 is held [or under any superior lease) in settlement of any claim
made hy the lessor [or any rent or other outgoings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shall be deemed Lo he a paymoenl properly
made under clause 13.2{a) fwhether or not actually due to the lessor and whether or not
disputed by the Company} provided thal such payment was rnade by the Bank in good faith
for the purpose of avmdmg, comprotising of tarminating any proceedings for forfeiture or

- 'ntherwase for the purpuse uf presewmg or anfarcing the aecunty herebyr created,

ENVIRORMENTAL OBLIGATIONS
The Company shall:

{a) obtain ail Enviranmental Licences applicable to the Charged Property and Lo the
Company's business and comply with the terms and conditions of the same;

(b} comply with all Environinental Laws applicable to the Charged Property and to
the Company’s business and not permit a contravention of the same;

{c} notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
naterial adverse effect on the market value of the Charged Property or on the
Company’s business and shall forthwith take such steps as the Bank may dircet o
remedy and/or cease Lhe continuation of any such alleged breach;

{d) promptly pay ali fees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to the Company's business;

2] farthwith notify the Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmental Licence refating
to the Charged Property and ta the Company's husiness and forthwith take such
sieps as the Bank may direct Lo reinstate in full force and elfect any
Environmental Licence so varicd or suspended;

if) farthwith supply the Bank wilh copies of any environmental reparts, audits or
studies undertaken in relation to the Charged Property and to the Company’s
business; and

fe) pay an demand the costs and expenses {Including Yalue Added Tax} incurred by
the Bank in commissioning envirommental audits {which the Bank shall be
entitied to do whenever it thinks fit) and shall pennit the Bank and its agents full
and free access to all the [rezhold and lcasehald property of the Company for the
purposes of such cnvironmental audits. {Such costs antd expenses shall bear
interest from the date of demand computed and payabls as pmwded in clauses
2 and 3, and pending payrent shall be securcd hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company heraby expressly warrants, represents and undertakes in relation o each
Approved Instalment Credil Agreement, as and when the same is deposited wilh the Bank:

{a) that such Appreved Instalment Credit Agreemenl and any security or guaraitec
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instalment Credit
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15.3

(c)

{d

{e}

{f}

{:4!

(h)

Agrecment and any securily or guaranlee provided in relation Lo il complies with
any relevant law including {withaut limitstion} the Consumer Credit Act 1974 and
any regulations made there under and that the creditor or owner under any such
Approved Instaiment Credit Agreement has complied with ali cther requirements
under any such law in refation to Lhe provision of such credit;

... that any deposit or zdvance payment as the case may be shown as paid under
- :such Approved Instaliment Credit Agreement has in fact been paid in the manner

therein stated;

that (except where atherwise agreed] the suin stated in such Approved
Instalment Credit Agreement {or in the schedule accompanying such Approved
Instalment Credit Agreement} as oulstanding in respect of such Approved
Instalment Credit Agreement, is in fact outstanding at such date;

that the particulars of any persan providing any security or guarantee and of any
asseis secured appearing in any suech Approved Instafment Credit Agreement are
carrecl in every respect and Lhat such assels are in existence;

that save as alherwise natilied Lhe Company is not aware of any proceedings
trought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
implicd term contained in any Approved Instalment Credit Agreement;

I-l].i.'ll‘!‘yf case where Lhe debtor or hirer under an Approved Instalment Cradit
Agresmant is by statute given the right to cancet the Approved Instalmant Credit
Agreement, that the statutory period of cancellation has expired without the
right having been exercised; '

that [save as disclosed in wriling W the Bank) no agreement has heen entered
into, varying the terms of the Approved stalment Credit Agreement or any
security or guarantee provided in relation to it;

that all documents constituting the Approved Instalment Credit Agreement and
any scourity or guarantee provided in celation to it and all decds and documents’
af title connected therewith have been ar are deposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
crforce such Approved Instalment Crodit Agreemont or any sccurity or guaraniee
provided in relation Lo it or any term or lerms thereof,

The Company agrees that it shall perform all its obligations [including without limitation
obligations as to maintenance} devolving on it by ar in relation to the Approved instalment
Credit Agreements and any security or puarantee provided in relation to them.

The Caompany further agrees that it shall:

{a)

{if it carries on a consumer credit business or a consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
oblain and al all times maintain Financial Conduct  Authority  {"FCA"}
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplier agreements and consumer hire agreemoents, and will advise the
Bank lorthwith should 1t receive notice [rom Lthe FCA thal il is minded to refuse
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16.

(b}

any application for the grant or renewal of such avthorisation or permission or
that he is minded 1o revoke or suspend any such permission or authorisation; and

procure that any persan by whom the debtor or hirér under any Instalment
Credil Agreement was introduced to the Company had and at all relevant times
maintains {if required by faw so to do) FCA authorisation ur permission for credit-
broking activities, where appropriate covering Lhe canvassing off trade premises

- - of borrower-lender-supplier agreemenis and consurner hire agreements, and
_ . "shall advise the Bank forthwith should it come to the Company's attention that
. such FCA authorisation ar permission was not at any refevant time maintained.

ENFRANCHISING LEGISLATION

The Carmpany shail.

(a}

{b)

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

{i) notify the Bank forthwith if such properly becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Fart | of the
Leasehold Refanm, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by Lhe relevant
leasehold valuation Lribunal;

{ii) notify the Bank before exercising (whether individually or callectively
with others) any right conferred vpon the Company in relation to the
nroperty by Enfranchising Legislation and supply to the Bank such
information as it may reasonably reguire in relation 1o the exercise of
such right;

{iit) nat without the prior written consent of the Bank, agree the terms of
any new lease of the property (with or without any further properly]
to be granted to the Company pursuanl e any  Enfranchising
Legislation or otherwise;

fiv) if as a result ol the exercise of any rights conferred by Enfranchising
Legiskation or otherwise the freehold interest andfor any
intermediate reversionary interast in the property becomes vested in
a third party on behalt of the Company (with or without others),
furthwith supply to the Bank particulars of such third party and
{where such third pariy is a body corporate) details of any shares
therein to be issued to the Company and deliver the share certilicate
in respect thercof to the Bank when received; and

fir} at its own cost take such further action as the Bank may require in
rilation to the securily granted by this Debenture.

where any of the Charged Proporty First described in sub-clause 4.1 or any pait of
it is or {without prejudice to clause 9) becomes subject to any tenancy:

fi) furthwith notify the Bank on receipt of {and provide to the Bank a
capy of) any notices received fram any tenant of the property or any
part of it pursuant to the provisions of any Lnfranchising Legislation;
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17.

17.1

(i)

(i}

v}

not serve upon any tenant of the property or any part of it 3 notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

serve such notices in such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the

.. property or any part of it of any rights arising under any Enfranchising

nat enter inta any sgreement to grant a new lease to any tenant of

the properiy or any part of it pursuant to or in conseguence of the
operation of any Cnfranchising Legisiation unless the Bank has
consented in writing Lhereta; and

ot enter into any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or
persons the Company's interest in the property subject to the security
hereby created unless the Bank has consent in writing thereto and {if
such consent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such infarmation in respect of any
such transfer and its terms {including the identity of the transferoes)
as the Bank may reasonalilfy require.

IProvided that in alf cases in Lhis subclause (b} where the Bank's consent in writing
is required before the Company may take further aclion the Bank’s consent to
such action shall be deemod to be granted if the Bank has not raised any
objection to such action within one month of the date of the relevant request o
the Bank for such consent. The Company must at ali limes use itz bast
endeavours fand at no cost to the Bank) to oltain the maximwn compensation
permitted under the relevant Enfranchising Legislation from any person or
Qersons exercising any rights under such legislation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprielary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and Lhe persons deriving title under it and its and Lheir
substitutes and any receiver or receivers appoiinted under this Debenture {the "Attorney”)
jointly and also severally to be the Company's true and lawful attorey. For the purposes
aforesaid the Attorney shall have the right 1o do anything which the Company may lawiully
do and all the rights and powers which may lawfully be given fo an allorney including,
without prejudice te the generality of the foregoing:

{a)

(b)
fe)
()

the right to do anything to procure or carry out the perfarmance of the
Company’s abligations under this Dchenture and anything to facilitate the
exercise of the Bank’s rights under this Debenture;

the right to act in the name of the Campany;

the right to delegate and sub-delegate any or all of the rights of the Attorney;

the right to sign, execute, scal, deliver and olherwise perfect:
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17.2

18,

18.1

18.2

- Adtorney,

{n any decuments or inslruments which the Bank or any recetver may
reguire for perfecting the title of the Bank to the Charge« Property or
for vesting the same in the Bank, its nominees of a2ny purchaser; and

{ii) any further security documentation referred toin clause 7.

The Company ratifies and shall ratify everything done or purported 1o be done by tha

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

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings now ar at any time payable in respect of the Charged Property or by
the owner or occupier thereof; and

£4]] all cosis, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the conseguences of any proceedings or prosccutions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of this Debenture;

in cach case, whether imposed by statule or otherwise and whether of Lhe nature of capital
or revenue and even though of a wholly novel character. Il any such sums shall be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured herchy, hut the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnily Lhe Bank and any receiver appointed by it and
their respective employees and agents {as a separate covenant with each such person
indemnified) against 2l loss incurred in connection with:

(a) any staternent made by the Company or on the Company’s behalf in conneclion
wilh this Pebenture or the business of the Company being untrue or misleading;

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

{c} any actual or proposed amendment, supplemont, waiver, consent or release in

relation to this Debenture;

fd) any stamping or registration of this Debenture or the security constituted by i
and
ie] any failure to register this Debenture in respect of any Charged Property where

such registration is required in order Lo preserve the effectivencss ar priosity of
the security created by this Debenlure,

whether or nol any fault {including negligence) can be attributed to the Bank or any receiver
appuinted by it or their respective employess and agents.
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18.3

19,

20.

0.1

20.2

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

{a) in the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its ermployees or agents acting other than in good failh; or

b} in the case of any loss incarred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; ar L. : I

{c) there is a prahibition against an indemnity extending to that ioss under any law

relating ko this indemnity.
MNOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mortgage, security, charge o
other interest affecting the Charged Property the Bank may open a new account. [T the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the time
when it recéived such notice and as from that time all payments made to the Bank in respect
of any of the Secured Obligations shall be crediled or be treated as having been credited to
the new account and shall hot operate to reduce the amount of the Secured Qbligations
owing at the time Lhe Bank received the notice,

SET-DFF

Without prejudice to any other rights whatsoever which the 8ank may have whether under
general law or by implication or otherwise, the Bank shall have the right at any time or limes
and without notice to the Company [as well before as after any demand under this
Crebeniure or otherwise] ta:

{a) combine or consolidate all or any of the Lhen existing accounts (including
accounts in the name of the Bank with any designation which includes all or any
part of the name ol the Comparny] and liabilities fo the Bank af the Company;
andfor

{hi sct off ar transfar any sum or sums standing to the credit of any one or more of
such accounts {whether subject Lo nolice or restriction on availability or nol and
whether denominaled in Sterling ar in any other currency o currency unit} in or
towards satisfaction of any of the Eabilitics of the Company to the Bank on any
ather account or in any other respect,

whether such liabilities be actual, contingenl, primary, collateral, several or joint and
whether as principal or surety.

In the case of ali accounts {whether dencminated in Sterling or in any other currency or
currency unit] the Bank may at its sole discretion, and with or without notice to the
Company, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts fin whale or in part) into the currency or currency unit or the currencies
or currency units of the whole or any part of the Secured Obligations {deducting from the
proceeds of the conversion any currency premium or othor expense). The Bank may take
any such aclion as may be necessary for this purpose, including without fimitation opening
additional accounts. The rate of exchange shall be the Bank’s spot rate for sclling Lhe
currency or currency unit or the currencies or currency units of the Secured Ohligations for
the currency or currency unil of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Bank cxercses ils rights of conversion under this
Debenture,
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20.3

21.

211 ;.

21.2

213

21.4

22.

The Bank shall not be under any obligotion to repay the deposits and credit 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 Lhe proceeds of any Non-Vasting Debts
until the Sccured Cbligations have been paid and discharged in full.

NCITIEES AND DEMANDS

: ﬁtnyr notice or demand h\r fhe Bank to ar on the Company shall be dEEmed to have been
:-_ . -.sufrciently gwen or mal:le |f sent I‘G thE Cumpaﬂ'f :

{a) I:w hand ar prEpald ietter pust ta |t5 reglstered office or its address slated herein
ar its address last known fo the Bank; ar

b by [acsimile to the Company's last known facsirnile number relating to any such
address or office,

Any such notice or demand given or made under sub-clause 21.1 shall be desmed o have
been served on the Company:

fa) at the time of delivery to the address referred to in sub-clause 21.1{a), if sent by
hand;
(b at the earfier of the time of delivery or 10.00 am on the day alter posting {or, i

the day alter posting be a Sunday or any other day upon which no delivery of
ietters is scheduled to be made at the cardier of the time of delivery or 10.00 am
on the next succeeding day on which defivery of lelters is scheduled to be made),
il senl by prepaid letter post;

{c] at the tirme of transmission, if sent by facsimile {and a facsimile shall be deemed
to have been transmitted if it appears to the sender to have been transmitied
from a machine which is apparently in warking arder); or

{d} on the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form raay be made on the Company in the manner described in sub-
clause 21.1{a), in the event of a claim being issued in rafation to this Debenture, and shall be
deemead to constitute gaod service.

Any notice or communication required Lo be served by the Company on the 8ank under the
tarms of this Debenture shall be in writing and delivered by hand or sent by recorded

'duliuur-,r to the Bank at the Bank's address stated herein {or at such other address as may be

nolilied in writing by the 8ank to the Company for this purpose) and will be elfective only
when actually receiverl by the Bank. Any notice or communication must also be marked for
the attention of such official [if any} as the Bank may for the time being have notified to the
Company in writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert ali or any part of any sum receivad by the Bank pursuant 1o this Debenture {in whole
or in part} inlo the currency or currency unit or currencies or currency units of the whaole or
any part af the Secured Obligations [deducting from the proceeds of the conversiaon any
currency premium or other expense] and Lhe rate of exchange shall be the Bank's spot rate
for sclling the currency or currency unit of currencies or currency units of the Secured
Cbligations or relevant part thereof for the currency or currency unit of the sum received by
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231

23.2

233

234

235

the Bank under Lhis Bebenture at or about 11.00 am in Lendon on the date that the Gank
exercises its right of conversion under this Debenture. The Bank may take any such action as
inay he necessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

Il at any time the currency in which all or any part of the Secured Obligations is denormtinated

- is, is due to be or has been converted inta the euro or any other currency as a result of a

change in law or by agreement between the Bank and the relevant ohligor, then the Bank
may in its sofe discretion direct that all or any of the Secured Dhl:gatmns shall be paid in the
eura or such other currency or in any currency unit. - :

The Bank may apply, allocate or appropriate the whaole or any part of any payiment made by
the Company under this Debenture ar any money received by the Bank under any guarantee,
indemnity or Uted party security or from any hiquidator, receiver or administrator of the
Company or from the proceeds of realisation of the Charged Property or any part thereol to
such part ar parts of the Secured Obdigations {or as the Bank may otherwise be entitled to
apply, allecale or appropriate such money) as the Bank may in its sole discretion think fit to
the entire exclusion of any right of the Company o do so0.

If any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Yalue Added Tax or if any payment due to the Bank under this Debenture shall
be in reimbursement of any expenditure by or on hehalf of the Bank which includes an
amount in respect of Yalue Added Tax, then such amount shall be payable by the Company
to the Bank on demand with inlerest from the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shail he secured hereby.

Without prejudice 1o the generality of clauses 2 and 10, Lhe Company shall pay to the Bank
{on a fulf and ungualified indemnity basis} all costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense all
costs incurred or sulfered by him:

{a) in connection with any application undor Part 1L of the insolvency Act 1986;

{b) in defending proceedings brought by any third party impugning the Bank’s title to
this security or the enforcement or exercise of the rights and remedics of the
Bank or of such receiver or receivers under this Debenture; and

[} {in the case of the Bank only} in connection with eflfecting any
appuintment ol any receiver or administrator or in dealing with any appointment
al, or notice of intention or application Lo appoint, any receiver or administrator
by any party incdluding the Company and without prejudice to any uther right or
process of recovering such costs;

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

Al costs uwarded Lo the Bank or agreed to be paid to the Bank in any proceedings brought
by the Company against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shali be securcd hereby.
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24.2

24.3

25,

251

26,

27,

NON-MERGER, ETC.

Nothing herein confained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or ather right which the
Bank may at any time have for the Secured Obtigations or any right or remedy of the Bank
thereunder, Any receipt, release or discharge of the sccarity provided by or of any liability
arising under this Debenture shall not release or discharge the Company from any liability to

. the Bank for the same or any other meney which may exist independently of this Debenture,
nor shall it release or discharge the Company from any liability te the Bank under clauses 18

Where this Debenture iﬁitia!lv takes effect as a collateral or further saeurily then,
netwithstanding any receipk, release or discharge endorsed on or given in respect of the
maney and lighilities owing under the principal security to which this Cebenture cperates as
a collateral or further security, this Debenture shall be an independent security for the
Secured Obligalions,

This Debenture is in addition Lo and is nol W prejudice or be prejudiced by any olher security
of seclrities now or hereafter held by the Bank,

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may fregly and separately assign or transfer any of its rishts under the Gebenture
or otherwise grant an interest in any such rights to any persan or persons. On request by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instruiment required by the Bank to confirm or facilitate any such assignment ar transfer or
grant of interest.

The Company shall not assign or transfer any of the Company's rights or abligations under
this Dekenture or enter into any transaction or arrangement which would result in any of
those righls or ahligations passing 1o or being held in trust lov or Tor Lhe benelil of another
Rersoen.

PARTIAL INVALIDITY

Fach of the provisions in this Debenture shall be severable and distinct from one anather and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unnforccable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be aflected ar impaired therehy.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extenl Lhal any such exclusion is prohibiled or readercd invalid by faw, neither
the Bank nor any receiver appainted by it nor their respective employees and agents shall;

fa) he Bable ta account as a morlgagee in possession for any sums olher than acluat
receipts;
£4]] ke lizble for any loss upon realisation of, or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Charged Property for
which 2 mortgagee in possession might as such otherwise be liable;

fc} lr2 under any duty of rare or other obligation of whatsnever description to the
Company in relation to or in‘connection with the exercise of any right confesred
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upcn the Bank, any receiver appointed by it and their respective employees and
ggenis; or

Le under any liability to the Company as a result of, or in consequence of the

.exercise, or stiempted or purported exercise of, or failure o exercise, any of
g the:r respectwe rights. '

. 'j--_cumcLu sws EUIDEN r:E

-.-'n. certlflcaie h-,,r an uf‘flclal uf the B:mk a3 tn the Secured Dhi:gatmns shalf {save far manifest
_ermr] be hmdmg and conclusive on the Campany in any legal proceedmgs hnth in relation o

the exlstence of the fiakiity and as 10 the amowntt thereof.

MO RELIAMCE ON THE BANK

fa)

(b)

(€]

The Company acknowledges to and agrees with the Bank that, in entering inlo
this Debenture and incurring the Sceured Obligations:

(i} the Company has not relied on any oral or written statement,
representation, advice, apinion or infarmation made or given to the
Company in good faith by the Bank or anybody on the Bank's bahalf
and the Bank shall have no liakility 1o the Company if the Company
has in facl so done;

{i1) the Company has made, independantly of the Bank, the Company's
own assessiment of the viability and profitability of any purchasc,
project or purpase for which the Company has incurred the Secured
Obligations and the Bank shall have no liakifity to the Company if the
Company has not in fact so done; and

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

The Company agrees wilh Lhe Bank that the Bank did not have priaor to the date
of this Debenture, does not have and will not have any duty to the Company:

{i} in respect of the application by the Company of the money hereby
secured;
{if) in raspect of the effectivenass, appropriateness or adeguacy of Lhe

security constituted by this Debenture or ol any other security for the
Secured Obligations; or

{iii) to preserve the goodwill of any business carried an by the Company
by running, o pracuring the running of, such husiness or otherwise,
eithar befare or after the enforcement of this Debenture,

The Campany agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nor its officials, cmployees or agenls
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shali have any liakbility to the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANECUS

Any amendment of or supplement to any part of this Debenture shall onby be effective and
binding on the Bank and the Company if made in writing and signed by both the Bank and

... ihe Company. References to “this securltf" or io "thls Dehenture" |m:tude -each such -
B amendmentand supplement : : L

The Cmnpaw and the Bank shafl from time t2 time amend Lhe provisions of this Debenture il
the Bank notifies the Company that any amendments are required o ensiure that this
Debenture reflects the market practice prevailing at the relevant time following the
introduction or exlension ol economic and monctary union andfor the euro in all or any part
of the European Union,

The Bank and the Company agree that the ococurrence ar non-occurrence of Eurepean
economic and monetary union, any event or events associated with European economic and
monetary union andfor the introduction of any new currency in all or any part of the
European Union will not result in the discharge, cancellalion, rescission or termination in
whaole or in part of this Debenture or give any party hereto the right to cancel, rescindg,
termtinate or vary this Debenture in whole orin part.

Any widver, consent, receipt, settlement or release given by the Bank in relation to this
Debenture shall only ke eflective if given In wriling and thea only for the purpose for and
upon any terms on which it is givan,

For the purpase of exercising, assigning or transferring its rights under this Debenture, the
fzank may disclose to any person any information relating to the Company which the Bank
has at any lime.

The restriction on Lhe right ol consolidating mortgages contained in Section 92 of the Law of
Property Act 1925 shall nat apply to this Debenlure ar any further or other securily entered
into pursuant to this Debenture.

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

If [but for this sub-clause) any company which has issued any Securities would by virtue of
this Debenture be a "subsidlary undertaking” {as defined by the Companies Act 2006 or the
Companies Act 200G} or “associated undertaking” (as delined by the Companics Act 2006 ur
any statutory provisions for the time heing 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 Securities {and any ather rights which arc charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the delinitions af
subsidiary undertaking and associated undertaking) in accordance with the Company's
instructions and in the Company's interest, except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
or for the purpose of realising such security.

The Baik shall be entitled to delil any account for the lime being af the Company with the
Bank with any sum due to the Bank under this Debenture,

Unless and until the Rank shall bave made demand {or payment of the Secured Obligations
or ong of the other events mentionad in sub-clause 10.1 shall have occurred, the Bank shall
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not be entitied {except for the purposes mentioned in sub-clavses 12{j), 13.2{a) and 14({g})
to enter upon the Company's freshold or leasehold or heritoble property ar to obtain
passession thereaf.

Each term in ahy document relating to the Company’'s obligations to the Bank is, to the
extent not set out in or otherwise incorporated inte this Debenture, incerporated into this

Debenture in so far as is necessary to comply with section 2 of the Law of Properly
. {Misgellaneous Provisions] Act 1989 hut, except where stated otherwise, if there is any

- ‘canflict between that term and any other term af this Debenture that othar term will
_prevall - : e

“This ducument shali at all times be the property of the 8ank.

LAW AND JURISDICTION

This Debenture and any dispute fwhelher contracteal or non-contractual, including, without
limitation, claims in Worl, far bireach of statutory duty or on any ether hasis) arising aut of or
in connection with it or its subject maiter {"Dispute™) shall be governad by and construed in
accordance with the law of England and Wales,

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute, Mothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any other court of competant jurisdiction, nor shall the taking of
proceedings in any ane or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the partics herelo have executed this Bebenture as a dead and have delivered it
upon its being daled.
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fRegisterad Land}
fepisiered at HM Land
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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;

signed as a deed by
BLI* {Morthern) Limited

aciing by

Director Director/Company Secrefary

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

Signed as a deed by _ .
BLP {Northern) Limited

acting lxy

Director
in the presence of:
WILRESS: i fname}
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, [signature)
Address: e
Occupation: .
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SIGMED as a deed by

as attorney far and on behalf of
LLCFYDS BAME PLC in the presence of:

BETWEEN LLOYDS BANK PLC (hereinafter called
the “Bank™) of the one part and within named
Company [hereinafter called the “Company™) of
the other part.

WITHESSES that the Bank HEREBY RELEASES
unto the Company ALL the Charged Property
{as defined withind TO HOLD the same unto the
Company freed and discharged from the within
written Pebenture and all principal money;
intarasi, claims and demands whatsoever
thereunder,

SIKGNED as a deed by

PROVIDED THAT this release shalt not discharge
the Company from any liability 1o the Bank
remaining to be paid or any other security held by
the Bank.

I WITNESS whereof the Bank has executed this
Instrument as a deed and has delivered it upon its
heing date:l.

as atterney for and on behalf of
LLOYDS BANE PLC in the presence of:
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