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Registration of a Charge

Company name: NOVA INTERNATIONAL LIMITED
Company number: 03300783
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Received for Electronic Filing: 24/03/2021

Details of Charge

Date of creation:  19/03/2021
Charge code: 0330 0783 0003
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST

Electronically filed document for Company Number: 03300783 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3300783

Charge code: 0330 0783 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th March 2021 and created by NOVA INTERNATIONAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th March 2021 .

Given at Companies House, Cardiff on 25th March 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. r}to_m panyh}

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Park,
Wobhaston Road, Wolverhiampton, WY9 5HZ

1. DEFINITIONS AND INTERPRETATION
11 Inthis Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means {nstalment Credit Agreements for the time
being depesited with the Bank and approved by the Barik for the purpose of the calculation
required by sub-clause 12(d);, =

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

"Credit Agreements” means all agreements now or hereafter entered.into by the Company
under which the Company has provided or agreed to provide credit {(as defined by section 9 of
the Consumer Credit Act 1974) to any person of any amount and all agreements now or
hereafter entered into by any persoh other than the Company under which credit {as. so
defined) is provided or agreed to be provided and the beneﬂt of Wthh is as&gned to or
otherwise vested in the Campany;
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~ “Charged ¢ Securities"- m'eans:. -

a) aII those Securltles Whlch (or the certlflcates of whlch) are now or may at any tlme
: ' in the future be o

(.i}'--"' . Iodged W|th or held (|n cert|f|cated or uncertlﬁcated form] by the: Bank e
Ll ar |ts agents onh behalforfor the account of the Company,or '

".(.i_i'}_ ._ R transferred to or reglstered in the nanie of the Bank orits nommee[s)j
el on behalf or for the account of the Company, or :

. '(.i.ii)_ SRR .held [whether in certlflcated or. uncertlficated form) by any person_-: _
. other than the Company for or to the order of the Bank or its

. '_.nommee(s) at the request of or by arrangement with the Company, or . - L

{iv) - - -held |n uncertlfrcated form by-a member of CREST or any other similar
B system (mcludlng the: Company itself if a- member of CREST or other

Z S|m|Iar system) where the Bank orits nornmee( ) may to the' exclu5|on' RO

o of the memiber of the system direct the transfer of such _Sec_urltles_

: (whether Iod'ged held, transferred or registered for safe custody, -collection, -
" security or for any speCIflc purpose or generally and elther before or afterthe date.- _—
o hereof) and : :

by '_'the beneflt of all agreements arrangements undertakmgs or accounts under
e ‘which any person holds on’ behalf of ar on trust-for the Company or-has an
' obhgatlonto dellverortransfer any such Securrt|es tothe Company orto the order_3.' :

o _ofthe Company, and- - : : '

(c)._ . all those Securrtres held. by the Company now or at any-time in the future in arry' '
B subsndlary undertaklng as defrned i Sectlon 1162 (together with Schedule 73 of o
the Companles Act 2006; : :

'"Enfranchlsmg I.'eglslatlc)n ‘means any Iegislation conferring upon a tenant or tenants of R

' '-"'_"Zproperty {whether mdwtdually or collectlvely with other tenants of that or other propernes).""
the right to atquire a new lease of that property or to acquire or reqmre the acquisition by a
“nominee of the freehold or any intermediate reversionary interest in that property |nclud|ng o
“(without limitation) the Leasehold Reform Act 1967 and the. Leasehold Reformm, Housing and. o
'Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but does-
not mclude Partll ofthe Landlord and Tenant Act 1954 R : '

: "Enwron‘mental Laws mea'ns alI Iaws (statutory, _common law - or other'wlse] including, =

. '-'w1thout limitation, circulars, gu1dance notes and codes of practice from time to. time regulatmg o
Cthe control and prevent|on of pollution to land water or atmosphere and/or the carrying.on

of any process or activity on prem|ses and any. emissions from and all waste praduced by such -

installations and/or’ process or activity and any. chemlcals or substances relatmg to the same'_ S

= j.-whether relating to health and safety, the workplace the environment or the prov:sron of .

' energy (including W|thout Ilmltatlon the Health and Safety at Work ete. Act 1974 the Control B
of Pollution Act 1974, the Enwronmental Protectlon Act 1990, the Envrronment Act 1995, the _

. Water Industry Act 1991, the Watér Resources Act 1991, the Statutory Water Companres Act

. 1991, the Water Consolidation (Consequentaal Provisions) Act 1991, the- Water Act 2003, the -

. Clean Air Act 1993, the Alkah -ete., Works- Regulat|on Act 1906, the Planning (Hazardous

B _Substances) Act 1990 the Public Health Acts and the Radioactive Substance Act 1993 and any .-

' European Unlon dlrectlves ar regulahons regu!atmg the same] from t|me to tlme in force and .
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' _-any othermstrument plan regulatlon permlssmn authorlsatlon order or dlrectlon rnade or L
R |ssued thereunder or denvmg val|d|ty therefrom : -

o "Enwronmental Llcence rneans any permlt Iicence authorlsatlon consent or other approval '
o reqwred by or gwen pursuant to any Envrronmental Laws : :

e _"lelng Agreements means aII agreements (not bemg Credlt Agreements) how or hereafter
".entered into by the Company for the bailment or {in Scotland} the h!rlng of goods to any

person and aI] agreements (not’ belng Credit Agreements) now or hereafter enteredinto by .

_any person other than the Company far suth ballment or (|n Scotland) hlrlng the beneflt of
- whlch is asmgned toor otherwnse vested in the Company, _ : :

_i‘f.lnso_l-vency _Even_t in relatlon to the Company means each of the followmg

' _('a') . a meeting is convened for the purpose of con5|der|ng a reso]utmn to wmd up the"
' '_-Company, ; : : e
- (b) RN .'_such a resolutlon asis mentaoned in paragraph {a)is passed' o
' -"_;(CJ_.' ' ____.:a meetmg of the dlrectors or members of the Company is: convened for the

- purpose of consuderlng a resolutlon to seek F1 wmdlng up order an: admlnlstratlon R
order or the apporntment of an’ admlnrstrator : : '

: (d) o 'sUch a resolutlon as’ is mentloned in paragraph (c) is passed

(e) . .a pet|t|on fora wmdmg up oran appllcatlon for an admmlstratlon order is made_-
o . _by the Company or. lts dlrectors or members oris presented agalnst the Company, '

) L such an order asis mentloned in paragraph {e}is made

o {g) _ : R a notice of appomtment of of not|ce of intention. to appornt an admmlstrator |s '
_issued by the Company or.its directors or members or by-the- holder of a quallfymg. =
. f]oatlng charge ora proposal is- made for orthe Company becomes sub]ect to, any :
- voiuntary arrangement : '

k) ~a receiver (admlmstratlve or otherwrse} |s appolnted over aIl or part of the
R _Company s assets;’ : : :

iy 'the Corn pany ta_kes' part in any a'ction (ineIUdfng'entering neg'o'tiati(jns)'tvith aview.
' to. readjustment, reschedulrng, forgrveness or deferral of any part of the
'-Company s mdebtedness '
_(j}' e the- .Company p.r.op_os'es or .rnak_e_s_' any. Igen'era.l '.'assig.n_me.nt;-Zu_:_om.po's‘iti'on' or.
: _'_a-rra ngement with or for the benefit of an or some o_f. the -Cdm pany’.s- c'red_itdrs‘ .

(k) L __the Company suspends or threatens to suspend makmg payments to aII or some
- B _ofthe Companyscred|tors : : ORI :

' o (I]-'. R any actlon is taken |n anyJurlsdlctlon Wh]Ch is slmllar or ana[ogous to any of the
' O ._'_foregomg, _or e : : : :

(m) : 'the Bank has reasonable grounds for bellevmg that any of the foregolng |s B

_ |mm|nent

’_’f_nstalm'ent C_'red_it Agreemen_ts" means the 'C_'r_e_dit Agreements and the Hiring A'gr'eemen'ts;'
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"-I'n't_e'l'lectual'Pr.Opertv"Ri ghts” 'me-a ns-ﬁ

o (). 'alI present and future copynghts patents desrgns trademarks, service. marks
RE ' brand “names,: inventlons desrgn rights, - know-how, - formulas, . conﬁdentrai_- '
' .|nformatron trade. secrets computer software programs, computer systems and
‘all other |ntellectual property rrghts whatsoever without any limitation, whether_'
-~ registered or unregrstered in all or any part of the world in whrch ‘the Company is
.Iegally, benefrcrally or otherwrse rnterested ' :

(o) - e the benefrt of any pendrng applrcatrons for the same and aII benefrts derrwng_"
T therefrom and thereunder includrng but not limited to royaltres fees profrt
' --shanng agreements and income arising therefrom and all Ircences in respect of or
'relatrng to any intellectual property rights, whether such Ilcences are- granted to s

: the Company or granted by the Company, o - :

L “Interestsm Secuntres means the Charged Securltres and aHs}to'cks shares, securities, rights, .
" ‘moriey or property or’ other assets accruing-or offered at any time by way of conversion,

- redemption, bonus,. preference option or otherwrse to or.inrespect of any. of the Charged
':Securrtres |nclud|ng ‘without lrmrtatron all drvrdends |nterest and other mcome payable in..
_ -connectron therewrth : '

"Non 'V'e's't'i'n'g Debts” mieans all book and other debts which are purchased ar purported to be .

purchased by the Bank pursuant to any debt purchase, invoice drscountrng or other finanging .
B arrangement relating to the- purchase of any debts for the time being in force between the" '
_ Company and the Bank but whrch fa|| to vest absolutely and effectlvely in the Bank for. anyr :

reason; o : -

e _."'Planni'ng Acts” meané'all Iegislation from. time to time regulating"the develop‘ment use,
' safety’and control of property including without' limitation the Town and Country Planning Act -

. 1990 and: any- |nstrument plan, regulation, permrssron and drrectron made ar |ssued_'_
'thereunderorderrvmgvalrdltytherefrom ' : :

o '"Related nghts” means in relatron to any book ar other debts

('p_)- e '- aIl securltv, bonds guarantees lndemnrtles in relatron to such debts
) SR -the rrght to demand sue for recover, receive and give recerpts for aII arnounts due
' - and to become due under the contract or arrangement under whrch such debts -
;_arrse : : : o a
(r} :' N .-'-.'the benefrt of aII covenants and undertakrngs from and aII causes and rrghts of

" action against, the debtor in respect of amount due and to. become due under the'
S _contract orarrangement underwhrch such debts arise; and e o

: As} ".'-ail Iedgers documents computer or electronlc data (rncludrng operatrng systems)' :
' R recordrng or eVIdencrng such debts : : :

' '_ "“Sec_ure_d Obllgatlons 'mea-n-s:

(1) Sl money and ilabrhtres and other sums herebv agreed to be pard bythe Company"f SR
- to the Bank and ' L S '

- (u]' ' al[ other money and Irabrlrtres expressed to be secured hereby (|nclud|ng, wrthout_
Ixmrtatron any expenses and charges arrsrng out of or-in connection with the acts ..
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or matters referred to in clauses 10,13, 14 18, 23) and aII other oblrgatrons and_.' R
Ilabrhtres of the Company under thrs Debenture, B '

-“Securltles” means - a!l stacks, shares ‘bonds, certrfrcates of dep05|t brIIs of exchange

' deposrtory receipts, Ioan cap|tal derrvatrves (1nc|ud:ng any currency or currency unit, interest

rate or commodrty hedgrng arrangement) and other securities  of any kind (whether in
' :certrfrcated or: uncertrflcated form and whether marketable or otherwrse) and : ' )

- ‘.'-Valug Added Tax’ i_ncl-u_des an.y.other' form of- s-ales_'or _tu_r-nover tax_..
. Inthis Debenture: -

o (a} L The express:ons the "Company and the "Bank" where the context admrtsrnclude'
FREE their respective: successors in’ title and/or - assigns, whether immediate or
'derrvatlye Any appomtment or removal under clause 10 or consents. under thrs
L Debenture may be made or grven in writing executed by any such successors or-
- - assigns of the Bank-and the Company hereby rrrevocahly appornts each-of such- _
- SUCCessors and assrgns to be |ts attorney in the terms and for the purposes set out .

in clause 17;
" (b) 'unle_ss_thecOnt:eXt r_e.duir_es.'__o_therw_ise_: ._ o
i) the:sing.u.larshal'l'-in.'clude'th-e'.plural and-v'ice versa |
.:(i_i}._.'- o any reference to: al person shall rnclude an mdwrdual company,'_'_._'__.

corporatron Ilmrted lrabr!rty partnershrp or other body corporate joint. -
~-venture, society or an umncorporated association, erganisation. or
N _body of perSOns (rncludrng wrthout Irmrtatron a-trust anda partnershrp} o
‘and _any government, ‘state, government or state -agency or
.mternatronal organrsatron {whether or nota Iegal ent!ty] References e
' 't a person also include that person 3 successors and assrgns whether S
' |mmed|ate or derrvatwe : : o

iy - . the expressron "thls Debenture means thls debenture and shaII'

B . extend to every separate and rndependent strpulatron contarned '
~ herein;. . - : :

o fivy an'y 'right' e'ntit'lement or' pOWer'which may be exercised of any.-

- determination whrch may be made by the Bank under orinconnection 3
~with this ‘Debenture may be exercised or made in the absolute and
"junfettered drscretion of ‘the Bank which sha!l not be under any

obhgatlon to give reasons therefo re;

.'(\,}) o :'references to any statutory provrsron [whrch for this purpose means' -
' o any Act of Parlrament statutory mstrument or regu!atlon or Eurgpean
o drrectrve or regulatlon or other European Iegrslatlon} shiall inchide a
- reference toany modrfrcatlon re-enactrnent or replacementthereoffor .'
. the time berng.m force_,. all r_egul_atlo_ns made the_reunder from time to -
_time and any analogous provision or rute under any applicable foreign | '
law; T T
Sy _for the avordance of any- doubt the rrghts powers and drscretrons'_--'
L '.conferred upon the Bank by orpursuant to thrs Debenture shall (unless - -

otherwise expressly stated) apply. and be exercrsable regardless of .
S whether a demand has been made by the Bank for the payment ofthe'_'- S
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. Secured Obllga‘uons or any of them and regardless of whether the.'
" power of sale or other powers and remedies conferred on mortgagees-

_by the Law of Property Act 1925 or this Debenture shalf have arisen or
e become exerusable and o -

{wii) - references to clauses sub clauses and schedules shall be references to

clauses sub clauses and schedules ofth|5 Debenture

. "The clause headlngs and rnarglnal notes shall be |gnored in construmg th|5 Debenture '

: 'The perpetunty perlod apphcable to any. trust constltuted by thls Debenture shall he erghty'
years. S L S _

AGR_EEMENT'-TO_PAY e

" The Company. shall pay to the Bankin accordance with any relevant agreement between the -

Bank and the Company relating to’ the amounts hereby secured or, m the ahsence of any such

fay

. ....(b:} -

_ 'agreement ondema nd

B all money and llab'ilitles whe'ther actual or conti'ng'ent '(lncludlng further advances
made hereafter by the Bank) which now are or at any time hereafter may be due, - -
owing or incurred by the Company to the Bank anywhere or for which the -

Company may be’ or become liable to the Bank in any manner whatsoever without

_limitation (and {in any case) whether alone or joiritly with any other person and in.
_ whatever style, name .or form ‘and whether as ‘principal - or - surety -and
- notmthstandmg that the same may at any earlier time have been due owing or' :
~incurred to some other person and have- subsequently become due, owing or =
- incurred to the Bank as a result of a transfer a55|gnment or other transact|on or-

by operatlon of law)

_ 'lnterest on all such money and liabilities to the date of payment at such rate or
-+ rates as may from time to time be agreed between the Bank and the- Company ar,.
- in_ the absence of such’ agreement, ‘at the rate, in the case of an amount -

denominated in Sterling, of two perceritage points per annum above the Bank’s

‘base rate for the time being in force {or its equivalent ar substitute rate for the -

' time being) or, ifi the case of an amount denommated in any currency or currency . '
‘unit other than Sterling, at the rate of two percentage points per annum above the
. tost to.the Bank (as conclusrvely determined by the Bank} of funding sums
S comparable toand in the currency or curréncy unit of s_uch_ amaunt inthe London -

interbank Market (or such other market as the Bank may select) for such

consecutive periods (including overnlght deposits} as the Bank may in its absolute
'dtscretron from time to tlme select ' :

- _"'cornmi's'sion 'and oth'e'r' banking charges and Ie'gal 'admi'n'istratiye and ot'her costs,
~charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property (mcludmg any acts hecessary to release the Charged Property "
~from this security), orin enforcing the secunty hereby created on a. fuII and

' unquahf:ed |ndemn|ty ba5|s and : T

any fees charged by the Bank for the time spent by the Bank’s ofﬁaals employees._
or agents in deallng with any matter relating to this Debenture Such fees shall be
payable at such rate as may be specn‘|ed by the Bank '
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d.INTEREST '

:'CHARGES

_The Company wrth fulI t|tle guarantee hereby charges wrth the payment of the Secured .
p Obllgatlons and 50 that the charges hereby created shall be a contlnumg secur|ty

S 'F|r5t The freehold and Ieasehold property (rf any) of the Company both present and future'
- .'rnclud!ng{wrthout preJudlcetothegeneralrtyoftheforegorng)thepropertles(rfany) speufled.gi _
i the: Schedule {and, where any. such property Is. Ieasehold any present or future rightor - .

' -_)nterest conferred upon ‘the Company in relatron thereto by virtue of any’ Enfranchrsmg -

.' Legislatron mcludlng any rights arising. against any nominee purchaser pursuant thereto) and - B

- all buildings and fixtures (including tradeflxtures) fixed plant and machlneryfrom time to time _
- on-any such property and all liens, mortgages, charges op'uons agreements and nghts titles - _

- and interests {whether legal or eqwtable) of the Company in-or over Iand of whateyer B

o descnptron both present and future o : o :

' '-'_'Thrrdly Al book debts (includlng wrthout Irmltatron any book debts whlch are Non-Vestrng

' _The Company shall pay interest at the rate aforesald on the money so-due (whether before or’ '
~after any: judgment which may. be- recovered therefore) upan such days in each year as the
. Bank and the Company shall from time to time agree o, in the gbsence of such agreement, as
“the Bank shall from time to time fix and {without prejudice to the right of the Bank to require
o payment of such |ntere5t) all such rnterest shall be compounded (both before and- after any
- demand orJudgment) upon such days 1n each year as the Bank shaII from trme to t|me flx

' Secondly AIE the nght t|tIe and mterest of the Company in aI! fixed plant and machlnery on" 3
any. freehold or Ieasehold property formmg part of the Charged Property from time to time :

hired, leased or rented by the Company from third parties or acquned by the Company from -

third partles on 4 hire, instalment or condrtronal purchase basis including (without preJudlce"
to the generahty of the foregorng) the Company $ nght to any refund of rentals or other_' o
_ -payments : : : : : :

Debts) both present and future due.-or owing to the Company or in which the Company is . -

. legally, beneficially or otherwrse interested {and the proceeds thereof) and. the benefit of all
L rights: relating thereto includlng (wathout prejudice’ to the generallty of the foregorng) the'_-' . o
' ._'Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,
- reservation of propnetary nghts nghts of tracmg and unpald yendors Irens and 5|m|Iar and -
assomated nghts ' S : : : : -

Fourthly All other debts (lncludlng wrthout Ilmltatlon any other debts whlch are Non Vestrngf
‘Debts); claims, rights and choses in action both present and future of the Company or in which

the Company is legally, beneficially or otherwise ‘interested (and the . proceeds thereof)

S |nc|ud|ng (W|thout prejudlce to the generaltty ofthe foregozng}

o rise or may grye nse toa debt or debts) owmg 1o the Company (and the proceeds
: thereof} : SR e

:(b) o "_'any amounts owrng to the Company by way of rent,. Ilcence fee service charge or

' _dllapldations by any tenant or licensee {in each case whether present or future} of

any freehold or leasehold property from time to time formmg part of the' Charged'_ e

: Property and any ground rents and rent’ charges -rent’ dep05|t5 and purchase
' dep05|ts owrng to the Company {and in each case, the proceeds thereof)
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~e) g _wnthout prejud|ce to. paragraph (d} below any amaunts owmg or whrch may" e
' . become gwing to the Company under any. building, construction or development. )
" contract ot by wrtue of the-Company’s rights under any retentlon or other trusts,
- whether or not any certificate as te the amount due has been |ssued in respect
. 'thereof(and the proceeds thereof) SR :

Cdy with'out_ preju'd.ice fo p_arag'r_'aph (e) b_elow,. '_a_ll right‘s-(an'd'the“proceed-s of such
o _rights) present or future, actual or contingent, arising under or in cahnection with
“any. contract whatsoever in. which the Company has any rlght tltle or lnterest

e (mcludmg, W|thout l|m|tat|on all pOlICIES and contracts of lnsurance and"'--

_ -assurance) : : -

_'(e} any amounts owrng or Wthh may become owing to the Company by way of damages _
.'compensatlon or otherW|5e “under’ any judgment ar order of any- competent authority - .
howsoever arlsmg or by way of. settlement or. compromlse of any Iegal proceedlngs and '

' (f-} . e the beneflt of all rlghts relatlng to such debts clalms r|ghts and choses in actlon .
' o mcludmg (without prejudice to the generahty of the foregomg} such rlghts as are R
Th|rdly descr:bed in th|s sub clause : - . . o

o Fifth_ly: Where the Compan_y for the_tlme bel_n_g_ carr'i'e_s_'on_ any buSIn.esscom'p_ris_i_ng or _rel'atiing.
- 'to the provision of credit {as defined by Section 9 of the Consumier Credit Act 1974) or-any .

busmess compnsmg or relatmg to the ba|lment or {in Scotland} the hmng of goods

- ' the full beneflt of and all rlghts under the Credit Agreements |nclud|ng aII rnoney payable B
o under-orin respect of the Credit Agreements : e S :

o (g')_ ._ 3__-:_ _ the full beneﬂt of and all r|ghts under the Hmng Agreements mcludlng all mOﬂey'_' -
SRR payable under or in. respect ofthe H|r|ng Agreements o

' _(h). S .'-the full beneflt of and all rlghts relatlng to the Instalment Credit- Agreements"'3 SRR

lncludlng all legal and equutable charges and other securltles and guarantees and
. -the other rights. and remedies’ expressly or rmplledly reserved by the Instalment-__
- Credit Agreements and’ by such securltles and guarantees e :

(il SR the Company 5 presentandfuture rlghts andmterestshfany) inandto anychattels SR
S _ '_comprlsed in the Instalment Credlt ‘Agreements. | or securltles and’ guarantees :
' -'prowded in: relatron thereto. |nclud|ng (Wltl’lOUt prejudice to the generallty of the
. _'foregoung) any r:ght to. damages relating theretoand the benefit of any warranties
. given in respect thereof insofar as the property ar any mterest in such chattels o
s remains yested in the Company, and : o

Gy the full benefit of the Company s 'rights and interests (ifany)' inand ta-all insurance
L effected by the Compa ny-or by any other person of any chattels comprrsed inany. "

~ Instalment Credit Agreements or any securrty or guarantee prowded in relatlon' :
ﬁ thereto : S S SERP

' Sixthly:' o
‘the Charged Securmes
(_k_).._ all rlghts in respect of ar mmdental to the Charged Securltles and

'(_l}'_':- L the_lnterests_ln Sec_ur|.t|e5. s
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' Seyenthl-y' The Intel-lectual'Pro:per.ty"Rights'
Etghthly The goodwrll and the uncalled caprtal of the Company both present and future

o N|nthly All other plant and machlnery, fittings and equlpment {not in any such case belng the
' Compa ny’s stock-intrade or ‘work in'progress} now or at-any ‘time hereafter belongmg tothe
Company or in which the Company is legally, beneﬂcrally or otherwise mterested wherever'
- srtuated and whether or not afflxed to any freehold or Ieasehold property ofthe Company

) Tenthly All the rlghts rnterests and benefrts of the Company under any present or future hlre-' '
purchase, ‘conditional sale, credit sale, leasmg or rental agreement to which the Company is a
Sparty in the capacrty of hlrer purchaser or lessee including. {without pre}udlce to the generallty_ o
-of the foregorng} the Company’s rrght to any refu nd of rentals or other payments n

"Eleyenthly The undertaklng and all property and assets of the Company both present and
- future mcludmg (wn:hout prejudice to the generality of the foregomg} hentable property and -
_'all other property and assets.in Scotland and the Charged Property First,. Secondly, Thlrdly,. L
" Fourthly, Fifthly; Slxthly, Seventhly, Eighthily, Ninthly, and Tenthly descnbed (ifand inso faras: e
‘the charges thereon or on any- part or parts thereof herem contamed shall for any reason be
: '|neffect|ve as flxed charges] e : : : : s

o 4.2 'The SECUI"lty hereby created shall as regards the Charged Property Flrst Secondly, Th|rdly,- i
: Fourthly, Frfthly, erthly, Seventhly, _Erghthly, Nlnthly and Tenthly descrlbed be first f|xed"
.. charges (and as regards all those parts of the Charged Property Flrst descrlbed now vested in _
. '-_-the Company: shall constitute'a charge by way of legal mortgage thereon) and as regards the =
- '-Charged Property Ele\renthly descrlbed shall be a flrst floatrng charge ' : a

4.3 o The security hereby constltuted shall extend to all. beneﬂual lnterests of the Company in the o
' S 'Charged Property and to any proceeds of sale ar other reallsatlon thereof ar of any par't' Lo
thereof S Sl : : _ .
. A4 ThIS Debenture shall blnd the Company as a contrnurng securrty for the Secured Obllgat|ons' '

~ notwithstanding that the I|ab|l|t|es of the Company to the Bank may from tlme to time bei
: "reduced to nil.- : : : . _ RERRRET

E 45 - Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floatlng charge. -
SRR _Zcreated by thls Debenture : : e : L

46 _ The Company represents and warrants that at the date’ that the COmpany executes th|s :
e Debenture the Company has made full dlsclosure in wr|t|ng to! the Bank of :

(a)-'_- o any 1nformatlon relatmg to- each part of the Charged Property and each rlght held B
L by any other person in relation to any part.of the Charged Property which, in-gach -
.- case, would be material to the Bankin relat|on to the approprrateness or adequacy-
-.ofany part of the Charged Property s secunty for the Secured Oblrgatrons and-

' (b_)"" L :. each matter in respect of whrch the Bank’ has requested mformatlon from the: R
: . -'Company in connectlon W|th this Debenture :

s '.'_RESTRICTIONSANDWARRANTIES - :

A= T TN The Company shall not’ W|thout the prror wrrtten consent ofthe Bank
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' (a)-'_ : _seII assrgn Ifcense sub Ilcense drscount factor or. otherwuse dlspose of, or deal tn" o
N .any other ‘way with,- the Charged Property (other than the Charged Property'
"Eleventhly descnhed) subject as prowded in, clause 5. 7(a)

by :create or permlt to subsrst or arise any mortgage debenture hypothecatron
RS '._charge assignment by way of secunty, pledge orlren orany otherencumbrance or .
.. security whatsoever upon the Charged Property except a lien arising - by operation ..
_ . of law i in the ordlnary course of the Company S busmess as conducted dunng the
o '12 months precedlng the date when the lien flrst came into emstence

de) o enter into any. contractual ot other agreement or arrangement whrch has or may ..
- havean economlc effect: srmllar or. analogous to any such encumbrance or securaty .
Cas would be- prohlblted by sub clause 5. 1(b) o '

qd)o tran,sfer seII or otherwrse djspose ofthe whole or any matenal part ofthe Charged - '
. 'Property Eleventhly descrlbed whether by a single. transactron or.a number of
' transactlons whether related or not except by way of sale atfull value in the usual’
'course of tradlng as transacted at the date hereof '

e} R v’ary of 'purport to-yary an’y Instalment Credit Agree'ment' or 'any'security'or" B
" guarantee provided in relation thereto or give any consents or I|cences under the-' -
terms of any Instalment Cred|t Agreement or any security -or guarantee provided
) relat|on theretg prowded that the’ ‘Company shall not be: prohibited by this
- ovenant from agreeing to any such. variation or givingany such’ Ilcence or cansent
. if to do so- woulci not materlally and adversely affect the value’ to ‘the Bank- for'-. _
_"-securtty PUrposes . of such. Instalment ‘Credit Agreement or such securlty or- .-
' _'guarantee and if to do 50 Would not affect the validity ‘or enforceab|l|ty of- such _
- "_Instalrnent Credlt Agreement or such securlty or guarantee, or.

)y - enterinto anyagreementwrthafmancrer prowderofmoney, credltororany other" _
el party whatsoever (heremafter called the ”Flnant;|er"] whrch Has the economic
N effect of, or an economic effect 5|m|Iar to that of, prowdlng secunty in respect of -
Sorin connectron with the prov15|on of finance or credit by the Fmancrer and whrch.
__lnvolves or may |nvo|ve one or. more of the followmg ' T

i) _' e _'sales agreements for sale or transfers of any property or rlghts
T ' 'whatsoevertothe Fmancrer and/or : :

3 i) o sales agreements for sale or. transfers actuafly or potentlaEIy on behalf B
: . ofthe Financierto any thlrd party. whatsoever, and/or - S

' _(ii'i:) R ~the 'gra'nt' or possrble'grant of authority by the'Financier for . sales L
- agreements for sale or: transfers of the nature set oputin sub clause'.__ '
:.51[f)(ll):_ ' o
O The Company hereby requests the Chref Land Regtstrar to regrster the foilowung restrrct|on on

the Propnetorshtp Reg|ster of any reglstered Iand formlng pa rt of the Charged Property
o ”RESTRICTION | B

- ..'_No disposition of the regi.f;tered estate by the proprietor of the 'r'eg'i's"tered estate.or'by'the proprietor"of BN

. Cany reg|5tered chargeistoc be reg|stered wrthout 2 wntten consent srgned by the. propnetor for thetime. .

'_belng of the. charge dated o -in favour of Lloyds Bank plc referred to in: the Charges'
' .Reglster ' AR . L
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55

56

' The Company represents and warrants to the Bank and so that each such representatlon and IR
. Warranty shall be deemed to be repeated on each.day dunng the contlnuance of thls securlty, o
“that, except to the extent d:sclosed by the Company to the Bank in ertlng prlor to the date RN

' -'hereof : : : . . o

{-a:) B the Company has not made any electlon pursuant to paragraph 2 of schedule 10.:
' " tothe Value Added Tax Act 1994 in relat|on toor. affectmg any part ofthe Charged S

: .-Property

[b) C 5o far as 'the Company is aware after making‘ due and careful'enquiry the charges o
_contalned in.clause 4 do not mfrrnge any’ |ntellectual property rlghts whether___ L

reglstered or. unreglstered whatsoever

- - no urcumstances have occurred durlngthe Company 5 ownershlp of any freehold B

or leasehold property and, so. far as the Company is: aware after making due and

careful enquuy, no crrcumstances occurred before the Company’s ownershlp of '
any freehold or Ieasehold property now owned by the Compariy which have led or

could lead to a competent. authority or a third party taklng any action or. maklng a . '

- claim ‘under any Enwronmental Laws (|nclud|ng the requarement to clean up or

remedy in any other way any contamlnated part of the envifonfment or the - g

" revocation, suspension; varlatlon or non-renewal of any Enylronmental Llcence] or -

. which have led or could lead. to the Company havmg to take action to avert the e

'-j._-p055|blltty ofany such actron or clalm PRI

| cd). = 'the Company is solely and beneﬂcrally |nterested in the Charged Property, and

e} no. warmng not|ce or restr|ct|on notlce has: been served in respect of any Interests N
o ‘in Securities. owned (atlaw orin eqmty) by the Company under or. pursuant to Part'__ L

_21A of the Companles Act 2006

-"The Company shall not make or revoke such an electron asis referred to in sub- c!ause 5 3(a) o
~in relation ta any part of the Charged Property without the Bank’s prior written consent or . -
o unless the Bank reguests the Company- to do so in which case. the: Company- shaII immediately

make or revoke {as the case may: be} such an elect|on in relat|on to any part of the Charged'. :
Property that the Bank con5|ders appropnate and give valid notrﬂcatron of it to H.M. Revenue.' =
and Customs ' PRI . R RRPERLLE SRR o

The Company shall bear aII costs ofandfor pay to the Bank on demand all costs ofand consent - _
_ _'to or coheur in the eftry: of- any registration, notice. or memorandum on any register in the .-
- “United Klngdom of elsewhere (including without limitation any regrstratlon under Section 25
" of the Trade IVIarks Act 1994) ‘which the Bank may require in order to register or note any
" interest it may have in, to or under the. Intellectual Property nghts described (or any- part’ R
- 'thereof] -and/or. to -restrict any dealrngs in, ‘under or in connectlon with the Intellectual. 5
Z.Property R:ghts e '

' - The. Company shall waive and procure the wa|ver of any and all moral r|ghts (bemg the’ r|ghts. ' .
_ _' conferred by Chapter IV of the Copyrlght De5|gns and Patents Act 1988) whlch may affect or .
: 'relate to the: Intellectual Property R:ghts as the Bank may requrre '

cfa)y o isub_-ctau_é,e :5_.1_(-a)_-sh'al'l nat .pr_event_t_he_'_C'om'pany tvithou't_ ;su_ch'_cons_ent' as is

referred to. in that clause. collecting proceeds of the book  and- other de’bts'

" 'monetary claims and. choses in action forming. part of the Charged Property inthe. -

-'ordmary course of the Companys busmess and paymg the same’ into. the
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6:1

()

_(-C)'-_ :

'Company 5 account(s) wrth the Bank in accordance W|th sub clause 5. 7(b) {and

' addrtronal]y, inthe case of Non- Vestlng Debts, stnctly in-accordance with sub- -

_'cJause 5. 7{d)) ‘Where the Bank makes a payment at the request of the Company o
which is debited to any account with the Bank which is for the time being in credit,

“the Bank shall be taken to have given any necessary consent for the purposes of_' '
-clause 5.1{a).to such payment unless such’ payment was made as‘a result of some:

mistake of fact on-the.pa rt of the Ba nk

. The Company sha!l pay into its account or accounts with the Bank the proceeds of
‘the book and other debts, monetary claims and choses in action forming part of -
“the Charged Property prowded that the Bank shall be deemed to receive the
amounts owing to. the Company referred to in paragraph (b) of the Charged
Property -Fourthly. described  in _sub-clause 4.1 pursuant to the fixed charge.

contained therern and not pursuant to the fixed charge an freehold and leasehold

E property Flrst descnbed in that sub-clause oras mortgagee in. possessron
_ The Co‘rnpany. declares that all proce_eds-recelved o_r_obt_arn‘e'd by_t-he_' Compan.y or
"+ onthe Comipany’s behalf but which are not so paid er transferred into that account.

- oraccounts shall be received and held by the Company on trust for the Bank.

1n the event that the Company enters into any debt purchaée invoice discounting

or other financing arrangements with the Bank relating to the purchase of any

- debts of the Company (¥ Debt Purchase Agreement”) then without prejudrce tothe .
. '_generahty of cfause 5. 7(b) the Company shall give to its debtors or other obligors
- {whose debts are the subject of and referable to ‘the Debt Purchase Agreement)
- such instructions as may be requrred from time ‘to time by the Bank to make
payment of the proceeds of suich debts directly into the’ account specified by the Ll
Bank pursuant to such Debt Purchase-Agreement or otherW|se specified 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 'shaI[ immediate'ly upon' receipt remit the identical cash or other: o
: _femittance or instrument: into’ the: Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank separate from the
..-Company’'s own monies. The- Company acknowledges that any balance standing to
- the credit of the Recewables Account shall be held on trust absolutely for the Bank -
and that it may not without the prior written: consent of the Bank wrthdraw any_ _

_ such manies from the Receryables Account :

' DEPOSIT OF TITLE DEEDS ETC

o The Company shal! if- berng requested to do 50 bythe Bank for dep05|t with the Bank ahd the
~.Bank during the contmuance of this security shall be entitled to hold ancE retain- (unless held

by a prior mortgagee atthe date hereof and for as Iong asit remarns the prior. mortgagee)

@

.“_3.}

aII deeds and documents of trtle re!atmg to the Company 5 freeho]d and Eeasehold
'and herrtable property forthe time: berng,_ _ SR

~all. stock and share cert|ficate5 and documents of title relatrng to Interests |ni- o
' Secuntres : : o

_.aII documents evrdencrng the Instalmenit Credit Agreements and any secuntles '
and guarantees provrded in relatlon thereto and - B
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73

“UUqdy .l such (if any) deeds and documents of title relating to the Charged Property -

- Thirdly, Fourthly, Se\renthly and Tenthly descnbed as the Bank may from time to
e -t|me speufy . . S . .

“{a) . Ifany of the Interests in Securities are in uncertificated or dematerialised form, the =

: Company'shall forthWith upon being requested to do so-by the Bank, give or
procure the giving of all necessary. instructions, in accordance wrth and subject to -
the facilities and requirements of the relevant system, to effect a transfer of title

--of. such Securmes |nto the name of the Bank orits nomineg. and te causé the.

: 'Operator to issue an Operator instruction requrrrng the partrcnpatrng |ssuer in -
respect of such Securltles to reglster such transfer of trtle '

'.-(b)_' o _follow‘mg the givmg ofsuch instructions the'Company shall procure'the r'e'gistrar of

" -such’issuer to amend the issuer’s register- by entering the Bank or. its nominee
o pursuant to such transfer of title. in:place ofthe Company, o

ll &

' (c) . - for these purposes mstructlon" “Gperator” ”Operator mstructron . releVant

' system and “participating i issuer”, shall have the meanlng grven to those terms.in
- the Uncert|f|cated Securities. Regulatlons 2001. :

. __.FURTHER ASSU-RANC-E AND NOTICE 0F CRYSTALL!SATION '

“The Company shall at any time if and when requrred by the Bank execute and deliver to the :

Bankor as the Ba nk-shall direct sich further tegal or-other assrgnments mortgages, securities,
charges, agreements or other legal documentatlon as the Bank shall require of and on all or
any of the Charged Property to secure payment of the Secured Obhgatlo ns. Such assrgnments

--mortgages, securities, charges agreements or other legal documentation shall be prepared by

or on behalf of the Bank at the cost of the ‘Company and shall contain all such clauses for. the

. benefit of the Bank as the Bank may reqwre inchuding without. Ilmltatlon if so requ1red by the
- Bank in the’ case of a mortgage or charge on any freehold or leasehold property, any such
' "clauses as are contained in'any-of the Bank’s standard forms of mortgage: from time to time 5
‘and, in the case of securities over heritable’ property, any such clauses as.are contarned in any o
-of the Bank’s standard forms of. standard security from trme to tlme ' : '

 The Cornpany shall at any time _if _and'when'required _by_ th_e Bank and a:t' the Company’s cost
~ give notice to such persons as the Bank may require of the charges heréby effected and any .
" such further legal or other: assignments, mortgages, securities, charges,. agreements ‘or other -

legal documentatron and shall take, do or execute such steps acts, deeds documents and_-
things as the Bank may consider necessary or - -desirable to give effect to- and procure the.

o perfection, of the security intended to be granted by this Debenture or any such further Iega.l

or other -assignments, mortgages,  securities,  charges, ~agreements or- other legal
docume-ntation." e RIS R R o - :

' On each occa51on that the Company acqutres ar any nomrnee on the Company 5 behalf

acqmres any property the title to which is registered or required to be registered under the -

- Land Regrstratron Act 2002; the Cormpany shall |mmed|ately notrfy the Bank in writing of such
. acqumtlon and each relevant title number or if the land is unregistered the Company shall
_procure that title to that property is duly and promptly reg:stered {as. appllcable) and in any
_event the Company shaII procure that this Debenture is noted on the reglster with an agreed
e notrce and the Com pany sha]l apply for 2 restrlctron |nthe terms referred to in sub- clause 5. 200
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B 2SR
7 third party inrelation to. any- part of the Charged Property Eleyenthly described or |fany person -
- carries out, or attempts to carry aut, any- enforcement: or process. (mcludlng any. distress, .

81

82
83

o :.'8.4. _

' Without prejudice to the security hereby constituted the Bank may at any time. (either before -
- or after demand has been made by the Bank for payment of the money hereby secured) by
o .notlce in- writing to the- Company convert the floating charge created by sub-clause 4.1 over’ -
the Charged Property Eleyenthly described ‘with |mmed|ate effect into a_fixed charge as.
' regards any of the Charged Property EIeventth descrlbed specn‘led in the not|ce ' :

If, wuthout the Bank's pnor wntten consent any securlty comes |nto eXIstence in favour of a

execution, -taking. of- possession, - forfeiture or sequestramon) against any of the: Charged

o Property Eleyenthly descnbed the f[oatlng charge over such property shall automatlcaily and-_'_ .
. |nstantly conyert to and haye effect as, a f|><ed charge : i

Ny 'BANK’S POWERS OF SALE AND LEASING

g The pOWers and remedles conferred on mortgagees by Sectlon 101 of the Law of Property Act N
11925 shall apply to this Dehenture but wrthout the restriction- imposed by Séction 103 of that_ :

- Act and the. statutory powers of leasing conferred on-the Bank shall be extended sa as to

'authorlse the Bank to lease and make arrangements for Ieases at.a-premium or otherwise and
it accept surrenders ofleases and grant optlons as the Bank shall thlnk exped|ent and W|thout_ '

: -the need to obserye any ofthe pl’OVISIOI‘IS of Sectlons 99 and 100 ofthe said Act. o

o The Bank in exerusung |ts statutory power of sale and any receiver. appomted by the Bank in’- o
o exercnsmg his powers under this Debenture, shall be at liberty to sell at such price- and on such. -

_'terms and condmons as it orhe in its or his sale dlscretion thinks fit and shall not be under any:
_ duty or obllgatlon o obtam the best or any partlcular price SR : :

o :NE'I‘LI'IEI’ the Bank nor any such receiver shaII be !1ab|e to the Company orany other person for -
o any loss, damage, cost; expense or Ilablllty which the Company orany such person may suffer -
- .orincur as a direct’ or mdrrect result of the Bank exerasmg its statutory power of sale as-i"
o hereby yarled or extended or such recelyer exermsrng hls powers underthls Debenture '

In favour ofa purchaser the Secured Obhgatlons shaII be deemed to have become due on the

.day ‘oh which demand for payment thereof is made by the Bank and the statutory power of
-sale, as hereby varied or extended, shall be exerusable from and after that date, which date
N (w1thout pre;udlce to the eqmtable rlght to redeem) shaII be the redemptlon date.

. :COMPANY’S POWERS OF LEASING AND LICENSING .

: = The. Company shaII not, wrthout the prlor wrltten consent of the Bank in relat|on to any
_ -'_freehold or leasehold or herrtable property. now. or at any tlme hereafter acqulred by ar.
. _-belonglngto the Company orany part thereof ' ' : : : S

{a) S exermse the statutory powers and any ot'her po.wers 'of' leasing, letting, enter'ing' ,

e “into agreements for leases or Iettlngs and acceptlng or agreeing to accept"
. surrenders of Ieases of . : : .

(b} S .part with possessmn of such property orgrant any Iease tenancy, !|cence r|ght or'-'_i B

interest to accupy': such property or any part thereof or

""'(c) SO 'amend or confer upon-any person any Iease tenancy, Ilcence rlght or |nterest to S
T - occupy. stich property or-any part thereof or- grant any licence or permlssmn to ST

.'aSS|gn underlet or, part with possessmn of such property or any part thereof
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o ._ 10. S APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

= 101 At any time: after the Baik. shaII have demanded payment of the Secured Obhgamons ar the e

. Compa.ny shall havé reguested it to do so or an Inso_lve_ncy Event shall ‘have occurred (upon:
- the happening of which the security in this Debenture shall be immediately enforceable) the
. Bankshall have power, in wntmg under the hand of any. official ofthe Bank authorised by the
Bank from timeto tlme orany persenauthorised by any such off|C|aI in writing, ta-appointany
. Person.or persons as the. Bank. thlnks fit to be an admmlstrator or jaint. admlmstrators or
“several admlmstrators or joint and several adm|n|strators of the Company or alternatively a
o rece|ver or joint. recelvers or several rece|vers Or JOInt and several receivers of the Charged- -~
Property to act, in‘the caseof two.or maore receivers, jointly, severally orjomtly and severally "
~in relation to any part of the’ Charged Property and to the extent permitted by Iaw 5|m|IarIy to
.'remove any such receiver and to appomt another or others in hls place - '

S 1'02_2 S Ifthe Bank excludes any part of the Charged Propertyfrom the appomtment of any. receiver,
o -the Bank may subsequently extend that appointment: [or_that of any. rece|ver replacmg such N
recewer) to such excluded part of the Charged Property ' : -

o _1_0.3 o .-Any such recelver at the cost of the Company may, in the name ofor on behalf of the Company.'
L or at his option in. the name of the Bank (but only wrth the specn‘lc approval in writing of the.
- Bank}) or at his opt|on in his. own name (and inany case notwmhstandmg any admlnlstratlon or -

' jllqwdatlon ‘of the Company) do’ or omlt to do'anything which the Company could do'or omrt. S

' _to doand (in addltlon) may. exercise all or any of the powers specified in Schedule 1to the'.': _
Insolvency Act 1986 (notwithstanding that such receiver may not be an admlnlstratrve
_ receiver) and in partlcular (but wrthout preJudlce to the generallty of the foregmng} any such'. _
- receiver rmay;. ' ' : : : SES '

: :(a_}- '- ' - deal wrth take possessmn of collect and get |n any ofthe Charged Property, _

- {b) "-carry on, manage develop or dlversn‘y -or - concur m carrylng on managlng,
e o '___developlngor dlverslfylng any. busmess ofthe Companyorany partthereofand for
“any of those purposes receive, retain and use any proceeds, books’ and records of
such busmess and | carry out or. complete {with or without mod|flcat|on} onany of
the Charged Property any. works of -demolitian, burld:ng, Tepair, . constructlon S
'fumrshrng or any pl‘()Je(:t or development in whrch the Company was engagecl

_(c]" o o 'ralse or borrow any money from ar. |ncurany other I|ab|I:ty to the Bankor any other'
- . person and on such terms as to interest or othermse and wrth or WIthout security.
as such recewer may think expedient and so that any- such security may, with the

o prior written consent of the Bank, be or include a charge an the Charged Propertyj S

_ rank:ng elther in pr|or|ty toor par| passu with or after the securlty hereby created :

. (d} ._ L '-forthwrth and W|thout the restrrctlon |mposed by Sectlon 103 of the Law of SR

- _”Property Act 1925 sell, realise, dlspose of or concur.in selling; reallsmg or disposing . ' _
_ . of (but where necessary with the leave of the Court) and ‘without the nced to
. chserve any. of the provrslons of Sections 99 and 100:0f the said Act let or coheur -
Jin. Iettmg or surrender or coneur in surrenderlng or accept surrenders of Ieases or - 2
tenancies L 'of aII Sor Lany of the -
._'Charged Property, o Ll o e

“le) - carry any sale exchange reahsatron d|sposal Iease tenancy or surrender of the
' Charged Property into effect by conveying, transferrmg, assigning; leasmg, Iettmg,
~surrendering or acceptmg surrenders in the name and.on ‘behalf of the. Company '
' (or other the estate owner} andso that covena nts and contractual obllgatlons may' _
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- be gran'ted in the name of and so as to bind the: Company '(or other'the estate

owner) so far as such receiver may consrder it necessary, appropnate or expedlent

exchange reallsat|on disposal, Jease or tenancy may be for cash, debentures or

" other obligations, ‘shares, stock or other valuable consideration and may. be
payabie in a fump sum or by instalments spread over such period as such’ recerver'__
_ shall think fit and 50 that any consideration received or receivable shall forthwrth N
“be and become charged with the payment of the Seclired Oblrgatlons Plant,
- machmery and other- fixtures ‘may be severed and sold separately from the
- premises containing thern W|thout the. consent of the Company bemg obtained .

thereto

' '_ obtaln (hy way of appllcatron or othermse) any approval permlssmn consent and g

lrcence (|ncludmg any Envrronmental Licence, planning permlssmn and burldrng

- regulation - approval) enter into and perform contracts and arrangements

purchase matena[s and incur any type of oblrgatron

SN R pron":.ote the formation of a subsidiary or 'sub'_sid'larie's of the Comp.any

‘with-a view to such subswhary or sub5|dtane5 purchasmg, leasirig,

‘licensing or otherwrse acquiring mterests in‘or the use of the Charged_ L

.Property o_r_ with a view to such sub_5|d1_ary _or_ subsidiaries engaging
e'mployees or 'pr'oyiding management or other services in connection

thereW|th or for any other purpose.or furction which may be’ rega rded -

as necessary or approprlate by such recewerfrom time to time

L) _arrange for. such sub51d|ary or sub5|d|ar|es to trade or cease to trade as’

'.such receiver maythmk fit-from t|meto time; and

() - arrange'for the’ purchase fease, iiCence' or a‘cduisit'ion of ali or 'an'y of -
o the assets of the Company by any such subsudlary or subsidiaries on-a .

" basis whereby the consideration may be for cash, shares, debentures

loan stock, canvertible loan stack or.other secuntles shares of proflts" -
or sums-calculated by reference to profits or tuinover or royalties or -

~licence fees or otherwise howsoever and whether or not secured 0on
-'theé -assets of the sub5|d|ary or subsidiaries and whether or not such

‘consideration is _payabl.e or recelvab_le inalump sum or by instalments . -

' s-pread over such 'per'i.od a's such rebeiver may thin’k fit'

take any proceedmgs in relatron to the Charged Property in the name of the

_' "Company or otherwise as may-seem expedlent including: (w:thout prejudice td the R
generality’ of the foregomg) proceedlngs for the collectlon of rent in arrears at the- T

_date of hls appomtment : o

enter into any agreement or make any arrangement or compromlse Whlch such_ -
- receiver shall thlnk expechent in respect ofthe Charged Property, _ '

make and effect all repairs to and renewals and rmprovements of the Company 5 '
- plant, machmery anid effects and insure the Charged Property and/or maintain or
‘renew any insurances of the same on such terms as such recéiver shall think flt or.’
as the Bank may dlrect : : : '
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k) appoint’ managers, - agents officers -and employees'for any of the aforesaid
' ‘purposes at such salaries and for such periods as such recelver may determinie and_ '
d|smrss any ofthe same; : :

(y Ny . adopt any contracts of emptoyment entered mto between the Company and any
' - ofitsem p!oyees with such variations to the contract as such recelver may thlnk flt-'.
and dlsmlss any such employees : RS

' (m) ' e 'exercuse the Company s rights under any rent review clause contamed in any lease
' " of the Charged Property First descrlbed and grant or apply for any new or extended o
lease thereof - :

: (n) 7 cause the Company to grant such powers .of attorney or appoint agents as such'
' - receiver may from time to time thlnk expedlent :

o} - do all such th|ngs as may be thought necessary for the management ofthe Charged
' IR Property and the affalrs and busmess ofthe Company, BRI - -

_ tp) ) = -grant yary and release easements and other nghts over freehold and leasehold -
property of the Company and impose, vary or release covenants affecting’ such' B
_property and agree that such property may be SLIbJECt to- any easements or-

. covenants;,
' -(q_) o _' b 'purchase any freehold and teasehold propertles and other capltal assets if such-_--"- .
i - receiver con5|ders |t would be conducwe to reahsatlon of the Bank's secunty todo
_-so and ' : - :
Ar) do aII such other acts: and things as may from tlme to time be consn:iered by such

_ '_recelver to be incidental or conducn.fe to any of the matters or powers aforesard or
otherW|se |n:|dental ar conducwe to the reallsatlon of the Bank’s security or the
'-exercrse of hlS functions as recejver. o

' 104 T Sub'set:tion 109(8) ofthe Law'of Property Act 1925 shall not applyand all money received by- o
. suchreceiver shall (subject in relation to each paragraph below to any cla|ms ha\nng pnorlty B
: __to the matter therem descnbed) be apphed

- '(a}'. o ) ﬁrst in payment of hls' 'remune'ratlon and the costs of re'alisa'tion includi'ng all costs -
B and expenses of ar modenta! to any exercuse of any power hereby conferred

o _(b) B secondly (if such receiver th|nks fit, but not otherW|se) in or towards payment of- :
o ~allorany. of the matters referred to in paragraphs (i}, (ii), (|||)and(|v) of Sub-section
: 109[8} of the Law of Property Act 1925 as he in hls absolute dlscretlon shall demde '

o) thlrdly in or towards satlsfacnon of the Secured Ohhgatlons a

105 -'A'ny' such re-cel-ve_r s-hall- at _aII _t_imes and for ali pur_p‘oses be dee.med_ to be the agent of the
S ~ Company which alonie shall be responsible for his acts or defauits and for his remuneration. . -

106 Any such receiver shall be-entitled to remuneration for his services and the'seryices of his firm
: - atarate or rates or in an amount or amaunts as may from time totime be. agreed between
" the Bank and siich receiver or {in default of agreement} as may be appropriate to the work
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’

*gither such case being limited by the maximum rate specrfled in Sectlon 109(6] of the Law of " - .

- Property Act 1925
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107 _' ' Only money actually pald by such receivérto the. Bank shall be capable of belng applled by the" e
I 'Bank |n or towards satisfaction of the Secured Obhgatlons : :

- 108 -The powers conferred by thls clause 10 shaII be in addltron to aII powers glven by statute to RO SRR

N the Bank orto any suich receiver. .

109

Ay f any person takes (or threatens to take) any steps to enforce any secunty Wthh :
oo ranks, before or equal to any part of this securrty in relat|on to-any part.of the
':Charged Property, the Bank or such receiver {in respect of such Charged Property}
may at any time redeem any part of that- person’s secunty or procure its transfer .
- to the Bank or such recewer The money so expended by the Bank or any ‘such
recelver and all costs of and |ncrdental to the transaction incurred by the Bank or
any such receiver shaII be secured hereby and shatl. bear interpst computed and -
payable as prowded |n clauses 2 and 3 from the date of the same havmg been
-expended DR . L A .
: '-'ilb) ' _ 'The Bank and such recelver may settle and pass. the accounts ofany person ent|tled': o
“toany securlty whlch ranks before or equal to’any part of thlS security in relation _
toany part of the Charged Property. Any account 50 settled arnd passed shaII be R
conclusrve and blhdlng on the Company ' S : o
- .'1_0'.10_ T Ifthe Bank shall appomt more than One receiver the powers glven toa teceiver hereby andby
o . statute shall be exercisable-by-all or any .one or more of such recewers and any reference’in. S
“this’ Debenture to recelver”’ shaII be construed accordlngly : o -
i PROTECTION OF THIRD PARTIES
o 111 7 No person (each a “Third Party” |nclud|ng any msurer ‘assurer; purchaser or. secunty holder}.'
S - deallng with the Bank or any receiver appomted by it or- the:r respectwe employees and agertts -
-need enqu”-e B . . . . . . .
- ..(.a)_ s whether ‘any rtght exercrsed or purported to be exerused by the Bank such'
' --recewer or. thelr respectlye employees and agents has become exercrsable or
' _: : (b_) L .whether any ofthe Secured Obllgat|ons are due or.remain outstandmg, or
(-c)' - S ._as to the proprlety or regular:ty of a'nything done (|nclud|ng any sale, dealmg or
-7 application of money paid, raised or borrowed) by the Bank such recelver or thelr S
' .respectwe employees and agents : s o
- E --1_1_.2'- . o Each of those thmgs shall (as between that Thll’d Party on the one hand and the Bank of any o
- receiver appomted by it or. thelr respectlve employees and agents on the other hand) be -
“deemed to be exercisable; due, outstanding, proper regular and wnthm the terms’ of thrs g
L Debenture (as the case may be) and to be fully valld and effectlve R L
L 11._3 Al the protectlons to purchasers contalned in Sectlons 104 and 107 ofthe Law of Property Act _:
' AR 1925 and to persons contained i in Sectlon 42( ) of the lnsolvency Act 1986 applyto each Thlrd'-;__ -
.-Party R ' SRR : R :
:'1'1.4. o The Bank any recewer appornted by it- and thelr respectlve employees and agents may give o

. ._:recelpts_to _a_ny Thlrd_ P_ar_ty The Co_mpan_y agrees that _each_ receipt. shall be_ an absoluteand
- conclusive discharge to such Third Party and shall relieve such Third Party of any obligations’
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" to see to the application of any assets paid or transferred'to or by the direction of the Bank, -
“such receiver, employee oragent. ...~ o '

COVENANTS
" The Company shall: o

{a) " conduct and carry on its business in a proper and efficient manner and not make o
' ' any substantial alteration in the nature of or mode of conduct of that business;

S (b) . _'v.v'ithih'such peribd as-is allowed by law for t.h'e..'deli'vering'-'of such accounts to th'e.: L

- Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
-account complying with all applicable [aws, regulations and accounting standards
7 "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 Compariy as at the date to -~
_ which they are made up, audited and reported upon by an accountant approved -
" by the Bank and also from time to time such other information about the Company
“{including information abaut the assets and liabilities of the Company) as the Bank o
- may reasonably require;

e " tnaintain at all times the aggregate value of the Company’s good book debts and
"~ “’cashin hand as appearing in the Company’s books and investments quoted on any
recognised stock exchange and its marketable stock-in-trade (taken at cost or-
“‘market price whichever 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 to 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 Obligations). On such dates (if any) in
- every year as may from time to time be required by the Bank the Company shall
~abtain and furnish to the Bank a certificate showing the said aggregate value:
"-together with details of any amounts payable by the Company and outstanding
. which under Sections 175 and 386 of the Insolvency Act 1986 or under any other -
‘statute would in the event of the liguidation of the Company constitute

-"preferehtial debts. Such certificate shall be signed by the Managing Directorof the -

Company for the time being or any other Director of the Company acceptable to
the Bank. For the purposes of this sub-clause there shall be disregarded:

iy any stock-in-trade the property in which “remains in  the seller .
- “notwithstanding that the Company may have agreed to gurchase the =
~~same and notwithstanding that the same may be in the possession, "
“order or dispesition of the Company; and . '
~ i) any book debts or cash in hand deriving from any such stock-in-trade
el as is referred to'in paragraph (i) of this sub-clause; K

{d}y o maintain atall times the aggregaté valie of the amourits remaining. to be paid'_' L

under the Approved Instalment Credit Agreements. {excluding those Approved = = -

Instalment Credit Agreements under which instalmerits are more than six months .-~
~in arrears) at such sum (if any) as the Bank may from time to time require by not
- ‘less than one month’s notice in writing to the Company and on such dates (if any) -
‘in every year as may from time to time be 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 the Bank a~ - '
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) _' T comply with all 'cov'ena'nts'.restric'ti'ons requirementa .provision.s :
B ' .regulatlons and conditions affecting the. Charged Property (|nclud|ng S

g

' certlﬁcate showmg the sald aggregate value (|nclud|ng a fuII explanauon as to how
that value was calculated), :

' not (except with the prior COnsent in: writing under the hand of an official of the

- Bank and then only on such terms and COhdItIOl"IS as the Bank may specify) sever E
Cor remove from the Charged Property First described any trade or other fixtures, '
fixed plant and machinery for the time being thereon except for the purpose of - _
. -'renewmg or replacmg the same by trade or other flxtures or- fixed. plant and -

machlnery of equal or greater. Value

the use or enjoyment of it); and

' iy ©fully and punctually perform each obllgat|on on the COmpany in -
o relation to any security in favour of a third party affecting any part of o

the Charged Property and if the Bank so requests, the Company shall

immediately produce to the _Bank_ evidence of such performance:

(inicluding a receipt for any payment made by the Company);

" comply with all'-rele'van_t licences, consents, permissions and corditions from time -
to time granted or imposed by the Planning Acts and not without the prior written -
consent of the Bank given any undertaking to or enter into any agreement w1th -

any relevant planmng authonty affectmg the Charged Property First described

"forthWIth upon recemt ‘of. any permissuan notice, order proposal or.
' recomrnendatlon Eiven or issued by any competent plannlng authonty to the
owner of occupier-of the Charged. Property First described or any notice under e
Section 146 of the Law of Property Act 1925 or otherwise from any superlor
O landlord of the Charged Property Flrst descrlbed forward the same or atrue copy- '
: thereof to the Ba nk : : :

. not make of consent to the making:of any application for planning permiasion or
. -anyother apphcatlon under the Planning Acts affecting the Charged Property First .

described unless either the Bank has consented.in writing to such appllcatlon belng

g made ora copy. ofthe proposed appllcatlon has been sent to the- Bank atleastone . :
month before the date of the applrcatlon and the Bank has rajsed no obJection tor
" the mak:ng of the appllcatlon : '

not take or knowingly'fail to take any action which does or might.reason'ablv be -

expected to affect: adversely any reglstratlon of the Intellectual Property nghts

mamtam and defend the lntellectual Property nghts at all times {lncludmg W|thout '
_limitation by paying at the Company sexpense all recordlng and renewal fees) and
' 'takmg all actlon reasonably necessary to defend such Intellectual Property Rights
' agalnst any action, claim or proceedmg brought or threatened- by any th|rd party
' and to stop. mfrmgements thereof by any third party, -
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© o {m) “ not abandon or cancel or authonse any third party to do any act whlch would -or
BRI might invalidate and jeopardise or be inconsistent with the Intellectual Property - -
' Rights. and not omit or authorise’ any third party to omlt to do any. act whlch by 1ts '
"omlss‘lon would have that' effect or character ' :

tn} _promptly notlfy the Bank of any’ mfrmgement bv anv third party Ofa”\’ '“te”ecma' -
ol o property R|ghts : ' |

oy _not do or cause or permlt to be done or omit to do anythmg wh|ch may inany way' '
depreciate, ~jeopardise .or- otherwise prejudice the ‘value to-the Bank or.
.marketablllty of the securlty created by this Debenture OF of the Charged Property,

(p) .- not (wrthout the pnor wntten consent of the Bank) incur any expendlture or _
) I|ab|Iit|es of an' exceptlonal or unusuat nature (including. W|thout limitation any

. expenses in carrylng out a planning perm|55|on unless a copy of -the relevant. .
-planning perm155|on has been sent to the Bank at least one month before the date L

“of commencement of such development and the Bank has ratsed no objectlon to _' '
such development) ' o : E

g} ~not (WIthout the prior wntten consent of the Bank} redeem or purchase |t5 own -
' R shares or pay an abnormalamount by way of dividend; :

R (r) L n‘otlfy the Bank |mmed|ately-on the occurrence of'an Insolyency 'Eyent"'-

_(é)_; SRR |f any ‘notice (whether agreed or un|lateraI) is reglstered agalnst the tltle of aII or.-. -

L partofthe Charged: Property First described in. sub-clause 4.1, give tothe Bank full -
particulars of the cwcumstances relatmg to such registration and, if such notice
shall have been registered in order to-protect a purported interest the creation of
“which is contrary to the obllgatrons of the: Company under this Debenture

|mmed1ately at the Company’s expense ‘take such steps as the Bank reqwres to

ensure that the notice is’ wrthdrawn or. cancelled

' _'('t} . 'respond promptly (andm any eventwnhlnthenme reqmred bylaw}toany request '
: ' for |nformat|on or notice served on it under or pursuant to Part 21 of the'-
: Compames AthOOG and : : : S

~ofu) . promptly upon recelpt proyrde to the Bank a copy of any warmng not|ce ar.
.restnctlon notice’ seryed on |t under Part 21A of the Compames Act 2006

13. . REPAIR A’NDINS_URAN_CE o
131

The Company shaII

o {(a) ..~ keep all burldmgs and frxtures hereby charged ina good state of repalr
' "_(b) ) keep all plant and machlnery in good worklng order and condltlon
-'-(_c.]'_ - insure and keep msu‘red all its property and effects'of eyery description with'

S reputable insurers and on terms for the time being approved by the Bank {making -
“such amendments thereto as the Bank may from time to time. reqmre) againstloss

~or damage by fire and by terrorrst damage and such other contingencies and rlsks B

N '_as may from time to time be required by the Bank i in their full remsta_te_r_nent valug
~“for the time being in the joint hames of the Comipany and the Bank or with the * -
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o |ntere5t of the Bank endorsed on the pollcy or. pollmes or noted as the Bank may R
o requwe : . S

{d) - [unless deposmed w1th a pnor mortgagee at the date hereof and for as Iong asit
BRI '_-'remalns the prior mortgagee or ‘unless the insurance - ‘o which such “policy ‘or

pohcres relate and whlch was approved by the Bank was effected by a Iandlord

~with the respectlye mterests of the.. Bank and the Company endorsed or noted e

o thereon} deposrt wrth the Bank such pohmes as may be requwed by the Bank

(e).. ': . duly. pay aII premiums and sums- payable in relat|on to such lnsurance and produce
o the receipts therefore to the Bank W|thm seven days of their becomlng due and L
S payable and : : : SRR

'_{f')' e ensure that the relevant polrcy or poI|C|es remaln yalld at aII tlmes

o132

' _":_(.a}:" e If defau'lt_shallz 'a-t'any._tim-eﬁ be_.made by the _Corn_pan_y._in' k_e_ep_ing- it’s'_b_uildingé an'd' DR,

fixtures and plant and machinery or any part thereof ina good state of repair and:

ein go_od_ working order or in effecting orkéeping up any such insurance or in paying .~ _.

~any rent or other outgoings or dilapidations.or in 'producin.g to the Bank.any such _
~poelicy or receipt, it shall be !awful for, but i not obligatory on, the Bank to repair and_ o
'mamtam the same with’ power to enter any of the Company’s property for that -

' purpo&e or-to pay such rent or other outgoangs or dilapidations or to effect or- .
-renew -any such insurance as. aforesaid as the Bank shall think fit and any sum.or-

_ '_-_'sums 50 expended by 1 the Bank shall be repayable by the Company to the Bank on

- demand together with interest computed and payable as provided in clauses 2 and

- -'3 from the date of payment by the Bank as aforesaid and, pendmg repayment shaII

: be secured hereby L : S :

-~ {b) o _AII money Wthh may. at any time be recewed or receivable under any’ such”
: . insurance or any other insurance covering any. of the property and effects of the |

- Company against such risks as-aforesaid shall be held i in‘trust for the Bank and (at _

" the Bank’s opt|on) the Company. shall pay such money ta the Bank or shall-apply

_' . the same in replacmg, restoring or remstatmg the property destroyed or damaged '.' L

133 The Comp'any authorlses the Ban‘k in the Company s name and on the Company 5 behalf to .

rmake any claim - agalnst ‘the |nsurer urider any part of. any insurance. policy. and to admit, :

-.:compromjse or settle such cla|m or any I|ab|I|ty relatmg to any such clarm or any potent|a|

134 "__:'_The Company alse authorisés the Bank to re'cei'ye any amounts payabfe or received in respect
of any insurance pohcy orclaim under any |nsurance pollcy and to glve a good dlscharge to the 3 '
|nsurer in respect of such arnounts : :

13.5 o Any sum pald by the. Bank to the Iessor of any Iease under which the Charged Property Flrst
ST : descnbed in sub- c!ause 4.1 is he]d {or under any superior Iease) in settlernent .of any clalm.
made by the tessor for any rent or other outgoings or dllapldatlons resefved or. payable or .
_ alleged to be reserved or payable under the lease shall be deemed to be'a payment properly
- -made under clause 13:2(a)’ (whether ‘of not actually due to the lessor and whether or not -
- d|sputed by the Company) proytded that such ‘payment was made by the Bank in-.good faith
for the purpose of avo:dlng, compromising or termmatlng any: proceedlngs for: forfelture or
B otherW|se for the purpose of preser\nng or enforcmg the secunty hereby created
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s '_ENVIRONMENTAL OBLIGATIONS
L The Company shali

' _{a)-'-_.__' _ -"_'obtam alI Enwronmental L|cences apphcable to the Charged Property and to the:
' Company s busmess and comp]y w1th the terms: and cond|t|ons of the same;’

".(._b} .'.'Comp[y W|th aIl En\nronmenta] Laws appllcable to’ the Charged Property and to the SR
R OE -Company s busrness and not perm|t a contraventlon ofthe same :

ey o notlf_y the Bank 'o.f th_e recelp-t -of and content of all’ cla.l_m_s_, n‘_otlce's or other
L communications in respect of any alleged breach of a_ny E'o\;_ri'ro'n mental-Law.or the -
“terms. and conditions of any Environmental Licence which may have a material -
adverse effect on the market value of the Charged Property or on the Company’ 5
“business and shall forthwrth take such steps as the Bank may dlrect to remedy S
and/or cease, the contlnuation of any such alleged breach : T

Codd) . _promptly pay aII fees and other charges in respect of any Envrronmental Llcence- -
e _ _'appllcable to the' Charged Property and to the Company 5 busmess

Sle) forthwnth notlfythe Bank of the recerpt ofand the contents of any notices or other' o
L 'commun:catlon varying or suspendmg any Envrronmental Llcence relating to- the -
: -Charged Praperty and to.the ‘Company’s busrness and forthwith take such stepsas
" the Bank may direct to reinstate in full force and effect any Env:ronmental Llcence o
5o varied or suspended ' R : .

A '_ L .forthw|th'su'pp|y the Bank with “copies of an'y"envi'ronrnehtal reports 'audits'or'

- studies’ undertaken in: relatlon to the Charged Property and to the Company sj___ '

busmess and .

gy pay on demand the costs ancI expenses (mcludrng Value Added Tax) rncurred by
' " the Bank in commrssmnlng environmental audits (which the Bank shall be entitled
to do whenever it thinks- fit) and shall permit the Bank and its agents full and free

' access to all the freehold and leasehald property of the Company for the purposes

of such envrronmental audits. (Such costs and expenses shall bear interest from -

the date. of demand computed and payable as prowded in clauses 2 and 3 and' S

pendlng payment shall be secured hereby }
s INSTALMENT CRED[T AGREEMENTS

e 15.1 . The Company hereby expressly warrants represents and undertakes |n Telation: to each
P Approved Instalment Credrt Agreement as and when the same is deposned wrth the Bank

: ('a.}-: R that such Approved Instalment Credit Agreement and any securlty or guarantee; g '

provided in relation to it is. fuIIy valid and enforceablé in accordance with its terms, .-

- and that the form and content ofthe Approved instalment Credlt Agreement ang
. any security or guarantee provided in relation to it complies with- any relevant law
: including (wrthout Irmltatlon) the Consumer Credit Act 1974 and any regulatlons'
- made there under and that the credrtor or bwner under any such Approved .
; ._'Instalment Credit Agreement has comphed with all other reqmrements under any'
' -such Iaw in relatlon to the prowsron of such credlt ' '

S (by - '_: that any deposrt oradvance payment asthe case rnay be shown as. pald undersuch:_
S 'Approvedlnstalment Credit Agreement has in fact been’ pald in the mannertherem"- -
. stated -



“A{¢) - that(except where: oth'ervvise agreed) the sum stated'in such Approved Instalment

' e _-'-Credrt Agreement {or in'the schedule- accompanymg such Approved listalment .
- Credit Agreement} as. outstandlng in respect of such Approved Instalment Credrt r
' Agreement is in fact outstandlng at such date ' e - '

- (d). - that the particu'lars‘ of an\)r person'providin'g any security or guarantee and. of anvf el
SO assets secured appearing in’ any such Approved Instalment Credit Agreement are_-'__-
_.correct in every respect and that such assets arein emstence L

e} that save as other\mse notlﬁed the Company is-not aware of any proceedrngs :
Lo brought agamst it or threatened or contemplated in respect of any representation; _
~breach of condlt|on breach ofwarranty or other express or |mpI|ed term contamed B

i in any Approved Instalrnent Credit Agreement - :

C{fy 0 in any case where the debtor or hrrer under an Approved Fnstalment Credit
- o Agreement is by statute given the rlght to cancel the Approved Instalment Credit
. Agreement that the statutory per!od of cancellatlon has explred W|thout the rlght_- '
'_havmg been exerosed T - R .

: .(_g)' o that (save as drsciosed in wrlt:ng tothe Bank) no agreement has been entered mto .
- varying the terms of the Approved Instalment Credlt Agreement or any securlty or
- _guarantee prowded in relat|on toit; ' : : e

S (10 B - '__"that all documents constltutlng the Approved Instalment Cred|t Agreement and :
o __'_'.any securlty or guarantee prowded in relatlon toit and- all deeds and documents. s
o of tltle connected therewrth have been: or are dep05|ted with the Bank; and

~i) _ -thatthe Company has no knowledge ofanyfactwhlch would or mrght prEJudlce or _
o affect any right, power-or ability of the Bank or any receiver appomted by it ta
- enforce such Approved Instalment Credrt Agreement or any securlty af guarantee__ '

: prowded in reiatlon to |t or any term or terms thereof : : -

152 _ The Cornpany 'agrees that it shall perform all its obligations ['inc'lddirig without limitation
L obllgatlons as to malntenance) devolvung anit by or-in relation to the Approved Instalment' :
- __'.Credrt Agreernents and any. securrty or guarantee provrded i relatton to them S

ol '1'5.3_' o :-The Company further agrees that |t shaII

"-(.a} _ : o (uf |t carries on a consumer credlt busrness ora consumer hlre busrness as deflned S
© by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
 obtain and at all times maintain. Financial Conduct ‘Authority {"FCA"} authorisation -
lor permlssmn for the apphcable consumer credit lending activities;. where .
. _ap_pr_opnat_e “covering, the canvassing off trade premises of borrower- lender- -

- supplier. agreements and. consumer hire agreements; and will advise the Bank_'_j o

- 'forthv\nth should it recelve notice- from the FCA that it is mlnded to refuse any
- app!rcatron for the grant or renewal of such authonsatron or permisstan orthat he
is mmded to revoke or suspend any such permlssron or. authorrsatlon and :

by procure that any person by whom the debtor or: hlrer under any Instalment Credrt ." _
e Agreement was |ntroduced tothe Company had and at all relevanttlmes marntams- L
- {if required by law $0 to do)’ FCA -authorisation or permission for credit- broklng'. .
activities; where appropriate: coverlng the canvassing off- trade premrses of -

borrower-lender- supp1|er agreements and consumer hire agreements “and-shall- L

- advise the Bank forthW|th should itcome to the Company 5 attent|on that such FCA_ .
- authorlsatlon or perm|55|on was not at any relevant tlme malntalned
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'_'__15.

_' ENFRANCHISING LEGISLATION

" The Company shall:

':'(a.).- .

: _'(b)':._.___ o

- itisor {without prejudice to clause 9} becomes subject to any tenancy:

where any of the Charged Property Flrst descrlbed in sub clause 4. 1 is held under )

f-alease

iy notify the Bank forthwith if such prepekty' becomes subject to an Estate - -

Management Scheme pursuant to Chapter IV of Part | of the Leasehold
"Reform, Housing and Urban Development Act 1993 and provide a copy .
~.of the scheme deed as approved by the relevant leasehold valuation
tribunal;

iy " nhotify the Bank before exercising {whether individually or collectively

‘with others) any right conferred upon the Company in relation to the. g

-~ property by Enfranchising Legislation and supply to the Bank such__'. S
~information as it may reasonably require in relation to the exercise of = -

-~ such right;

iy not without the prior written consent of the Bank, agree the terms of -

- ““any new lease of the property (with or without any further property)
- to be granted to the Company pursuant to any Enfranchising -
Legislation or otherwise; :

(iv) - if asa result of the exercise of any rights conferred by Enfranchising -

* . Legislation or otherwise the freehold interest and/or any intermediate .~
L “reversionary interest in the property becomes vested in a third party .
-an behalf of the Company {with ar without others), forthwith supply to -
the Bank particulars of such third party and {where such third party is '

‘a body corporate) details of any shares therein to be issued to the .. '

.Company and deliver the share certificate in respect thereof to the .
‘Bank when received; and - '

(V) . at its own-cost-take such further action as. the Bank may require i'n._
- relation to the security granted by this Debenture.

where any of the Charged Property First described in sub-clause 4.1 or any part of .

i) - forthwith notify the Bank on r'e'ceip'fcif(an.d provide to the Bank a copy

- of) any notices received from any tenant of the property or any part of *
it pursuant to the provisions of any Enfranchising Legislation; )

iy - not serve upon any tenant of thé property or any part of it a notice -

‘pursuant to the pravisions of any Enfranchising Leg|s!at10n unless the -
.- Bank has consented in writing thereto;

S {11 B 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
Legislation;

i) - notenter into any agreement to granta new lease to any tenant of the -

~property or any part of it pursuant to or in consequence of the -
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_:operat|on of any Enfranchmng Legrslamon unless the Bank has”.: »
consentedln wntmg thereto and R o

vy not enter mto any agreement pursuant to-or in consequence of the_' '
- - operation of any Enfranchnsmg Legislation to transfer to any person or

- persons the Company’s interest in the property s_ublect to the security s
'her’eby-.created.un'less the Bank has cansént in wri'ting.there_t_oand (if
slich conserit ‘be given or be. deemed to be given as hereinafter

- proyided')'to provide to the Bank such information in respect of any -

_ such transfer and its terms {including the |dent|ty ofthe transferees) as

e _the Bank may reasonably requrre ' : :

_ _Provrded that in aII cases in this subclause (b} where the Bank’s consent in wrltlng_' '_
s requrred before the Company may take further actlon the Bank’s consenttosuch - -
o action shaII be deemed to be granted if the Bank has not. rarsed any ObjECtIOI’l to
~ U such action within one’ month of the date of the relevant request to the Bank’ for_-__
such congent. The Company must’ at all times use its best endeavours (and atno-
© cost to the Bank) to obtain the maXImum compensatlon permltted under the
L 'relevant Enfranchlsmg Leglsfatlon from any person or persons exerasmg any. rights SR
._undersuch Ieglslatlon : SRR :

17. _POWEROFATTORNEY

171 _ For the pur-p_o_se of _'secu_ri-ng _th_e.'b:aymen.t-'_'of'_t_he_Secured Obligations and for se'cu.ri_ng any .
.0 proprietary interest which the Bahk ‘has-in any of the Charged Property, the Company
“irrevocably appoin'ts the Bank - and. the persons deriving title.. u'n'der it and its and their.
. .substitutes and any receiver or receivers appointed under this Debenture {the * Attorney”) o
o Jomtly and also severally to be the Company 5 true and lawful attorney For the purposes B
- aforesaid the Attorney shaII have’ the nght todo anythlng WhICh the Company may lawfully do
~and all the nghts and powers which may Iawfully be glven to an attorney |nc[udrng, W|thout.-
o prejudlce to the generahty of the. foregomg ' AT o '

) (a) = ::_'the rlght to do anythmg to procur‘e or'carry'OUt th'e'performa'nce"ofthe C’ompany’s B -
' “oehligations under thls bebenture and anythlng to faC|I|tate the exeruse of the
' Bank s r|ghts under thls Debenture : ' :

| (b) - the rlght to act in the name of the Company,
| (c'_)_. . .. ' the rlght to delegate and sub delegate any or aII ofthe rtghts ofthe Attorney,
. [d} : _the nght to srgn execute seal dehver and othermse perfect
| - (|) . ' any documents or |nstruments Whl.Ch the Bank or any receiver.may'

reguire for perfectmg the title of the Bank to the Charged Propertyor. -
for yestmg the same’ in the Bank ltS nominees or- any purchase_r. and. o

' :_'_(.ii].' i ..: .any further securlty documentanon referred to in clause 7
B _ ._'_17.2 j.: : _ The Company ratafles and shall ratlfy everythmg done or purported to be done bythe Attorney ' .
BT _'.'."INDEMNITY | |
o . 181 . The Company hereby agrees to |ndemnrfy the Bank and any receiver appomted by.lt and thelr_

} respective employees and agents (as a separate covenantwwh each such person mdem nlfled) o
' agalnst : : : :
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“{a)- - all existing and future rents; rates, taxes, duties, charges, assessments and - -
S outgoings.now or at. ahytime payable in respect of the Charged Property or by the -
owner oroccupler thereof: and : _ . _ :

(b) - allcosts; clalms demands expenses charges assessments lmposmons fines and g
o sums and the consequences of any proceedings or prosecutions arising. dlrectly ar
mdlrectly from orin con nectlon wnth any breach by the Company of any law or of' L

S thIS Debenture '

Cin each case whether |mposed by statute or. otherwnse ang whether of the nature of capltal' '
. OF revenue and even- thc)ugh ofa wholly novel character If 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 .
' pald by the Company on demand w1th interest computed and payahle as provided in clauses -
2 and 3 from the time or respective t|mes of the same having been’ paid or incurred and, )
_ 'pendlng payment, shall be secured hereby, but the Bank shall not be deemed to have taken_ -
L possessmn of the Charged Property by reason ofsuch payment : RRRTEEE

182 ' - The Company hereby agrees to |ndemn|fy the Bank and any recelyer appomted by it and thelr-' :
SR " respective employees and agents (as a separate covenant- W|th each such person |ndemmf|ed)-_- :
“against all Ioss mcurred in connectlon with:. ' : - :

C{a) '_any statement made by the Company or on the Company s behalf in connectron :
R o wrth thls Debenture ar the. busmess ofthe Company belng untrue or. m:sleadmg, N

'_""(-b') ' the Bank enterlng into - any obllgat|on 'W|th any person (whether or not the
' " Company) at the request of the Company (or any person purportlng to be the-
. Company) e _ . oo .

._(f:)i_ ' any actual or proposed amendment supplement walver consent or release |n-' :

'.-'_relat|on to this Debenture
o d) any stampl-ng'or regist-ration of.this Debenture or the secLlr.ity con'st'itu'te'd by.’it-;- and

_(.el' S any. fallure to reglster thlS Debenture in respect of any Charged Property where :
I "such reglstration is required. in order to- preserve the effectlyeness ar pnorlty of -
the securlty created by thls Debentu re, :

S whether or not any fault (|nclud|ng negllgence) can be attrlbuted to the Bank ar any recerver.-.: '
' apponnted by itor thelr respectwe employees and agents ' o S .

' 183 Th‘ls lnde_mn.lty dO'esnot and'shall not .extend-to-any Ioss t'o the ext‘e.nt'that: -

o (a) - . '-'m the case of any loss |ncurred by the Bank of |ts employees or agents it anses._ o
' : from the Bank or |ts employees or. agents actlng other than in good falth or.

' '-_'(b} S the case‘ of any Ioss lncurred by the recewer or l‘llS employees or agents it arises.
from the recelver or h|s employees or agents actlng other than in good falth orcl

Aoy .there isa proh|b|t|on agamst an |ndemn|ty extendlng to that Ioss under any law
o relatlng to this lndemmty : : : : o

SAe NOTICE OF SUBSEQUENT CHARGES £TC.

' 'If the Bank receives notice of any subsequent ass|gnment mortgage securlty, charge or other' ' _
- |nterest affectrng the Cha rged Property the Bank may open a new account If__the Bank does_ _
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" nat open a new account it shall nevertheless be treated as if it had done so at the time when ™ -~
“it received such notice and as from that time all payments made to the Bank in respect of any -

- of the Secured Obligations shall be credited or be treated as having been credited to the new -

account and shall not operate to réduce the amount of the Secured Obligations owing at the'_ .

- time the Bank received the notice. : : :

20, SET-OFF .

201 _-_'Without prejudice to any ather rights whatsoever which the Bank may have 'wheth'er'.'underﬁ"j
' . general law or by implication or otherwise, the Bank shall have the right at any time or times

and without notice to the Company (as well before as after any demand under this Debenture - o

"~ or otherwis€) to:

' _ (@ - ___c':'ombine or consolidate ali or any of the then existing accounts (including a'c'c'du.nté_i_ -
“in the name of the Bank with any designation which includes all or any part of the
“‘name of the Company) and liabilities to the Bank of the Company; and/or

U {b) o " set off or transfer any sum or sums standing to the credit of any one or more of - '
' .- such accounts (whether subject to notice or restriction on.availability or not and
~-whether denominated in Sterling or in any other currency.-or currency unit) in or .

towards satisfaction of any of the liabilities of the Company to the Bank on any -

" other account or in any other respect,

o whether such liabilities be actual, contlngent pr|mary, co]lateral several orjomtand whether' SESORR

-as principal or surety..
202 - inthe case of all accounts (whether denominated in"Sterling or in any other curiency or
S 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 (in whole 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 other expense). The Bank may take any such actionas -
" 'may be necessary far this purpese, including without limitation opening additional accounts.
~The rate of exchange shall be the Bank’s spot rate for selling the currency or currency uniter
- the currencies or currency units of the Secured Obligations for the currency or currency unit
" of the sum standing to the credit of such account at or about 11.00 am in London on the date
““that the Bank exercises its rights of conversion under this Debenture.

203" * The Bank shall not be unider any obligation to repay the deposits and credit balances referred.
' . toin paragraph (a} of the Charged Property Fourthly described in sub-clause 4.1 or the balance
“*"‘on any Receivables Account representing the proceeds of any Non-Vesting Debts until the
“Secured Obligations have been paid and discharged in full. - '

91 'NOTICES AND DEMANDS

' 21 '._"Any notice or demand by the Bank- to of o the Company shaII be deemed to have been-_ '
' o osufficiently given or made if sent ta the Company -

(a) . ;' : '_ ' by hand or prepald letter post to its reglstered ofﬁce orits address stated herein : o

- or its address last known to the Bank; or .

' (b.)'. o "bv facsimile to the Company s Iast known facsimile number relatlng to any such'.'- '
' address or ofﬁce : . _ p
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. 212 Any such nothe or demand glven or made under sub clause 21 1 shall be deemed to have' . S
o been served on the Company o : :

- _. {a) o at the tlme of dehvery to the address referred to ln sub clause 21 1( ), if _sent by
R '.hand ' R
(b) .'at the earller of the t|me ofdellvery or 10 00 am on the day after postlng (or |f the-' '

day after posting be a Sunday or any other day upon- whlch no-delivery of Ietters is
'schedufed to be made at the earlier ofthe time of delivery.or 10.00 am on the next .
succeeding day on WhICh delrvery of Ietters is scheduled to be made) if sent by
prepa|d Ietter post DR S SRR

' (C) U atthe time of transmission if sent by facsimile (and a facsimile shall be dee'rned to
7 “have been transmitted if it appears to the sender to have been transmltted from a-
'machme WhICh is apparently in workmg order) or o . s

- '(:d:)- SR .._ﬁo-n the_exp|ry of 72.ho‘urs .from the-tlme of des_pa-tch in a'n'.y-other case.f- L

: '213 : ' Serv1ce of any clalm form may’ be made on the Company i the manner descrlbed in sub clause
21 l(a) in'the-event ofa claim bemg |ssued in relatlon tothls Debenture and shall be deemed.‘_
to constltute good service; : : ' :

B _ _21.4) " Any notice-or comm_unlcatlo_n :red'u'ired to be served. by the Company o the _Bahk u'nd.er'th_e_._ o
7 terms of this Debénture shall be in writing and delivered by hand or sent by recorded delivery -
_to the Barik at the Bank’s address stated herein (or at such other address as may be notified .

in writing by the Bank to the Company forthis purpose) and will be effectlve only when actually' S

' '.__recelved by the Bank Any notice or communlcatlon must also be. marked for the attentlon of
- such official {lf any) as the Bank may for the tlme belng have: notrfled to the Company |n__'
K '_wrltlng : :

RO 7 I CURRENCY CONVERSION

L The ‘Bank: may at its. sole drscretlon and wnth or. wuthout notlce to the Company, elect to '
' convert aII or any.part of any sum’ recelved by the Bank pursuant to this Debenture (ln whole_'; o
orin part) into the currency or currency unit or currencies or. currency units ofthe whole or
'any part of the Secured Obligatioris [deductlng from the proceeds of the conversion any .

- curtency premlum or other expense} and the rate of exchange shall be the Bank’s spot rate” '

- for selling the ‘curréncy or currency unit or currenues of- currency units of the Secured

. _'Obllgatlons or refevant part thereof for the currency or currency unit of the sum recelved by

o the Bank under this Debenture at or about 11.00 am in London on the date. that the Bank' :
o -exeruses its rlght of conversion vnder this’ Debenture The Bank may take any such action as -
o :'may be necessary for this purpose mcludmg wrthout I|m|tat|on openlng addltlonal accounts L

X T .PAYMENTS AND costs

'_23_-.1' : _If at any time the currency in whlch aII or any part ofthe Secured Obhgatlons |s denomlnated .

i, is due to be or has been converted into the euro or any other currency as a result of. alo

- change inlaw of by agreement between the Bank and the relevant obligor, then the Bank may.: g
inits sole dlscretlon d|rect that all or any of the Secured Obl|gat|ons shall be pald m the euro'_ S
forsuch other currency orin. any currency unit. :

02327 The Bank may apmv, allocate or appmprlate the whote or any part Of any payment made b\/' S
. the Conmipany under this Debenture or any money recelved by the. Bank under.any guarantee, '
~indernnity - or third party’ securlty or from any liquidator, receiver or administrator of the

: Company or from the proceeds of real|5at|on of the Charged Proper‘ty or any part thereofto '
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' such part or parts of the Secured Obllgatlons (or as the Bank may otherW|se be entltled to. e
'apply, allocate or appropriate such money) as the Bank may in its. sole dlscretlon thlnk ﬁt to__ .
the entire exclusmn of any nght of the Company to do s0. : :

_23.3-_'-- Ifany payment made by or-on behalf ofthe Bank under thIS Debenture lncludes an amount in.
BN respect of Value Added Tax or if any payment due to the Bank’ under this. Debenture shall be .-
_in reimbursement of any expend:ture by or on béhalf af the Bank which includes an amaunt
in respect of Value Added Tax, then such armount shaII beé payable by the Company to the Bank -
- on demand with interest from’ the date of such demand computed and’ payable as provlded m' S
_clauses 2 and 3 and, pendlng payment shall be secured hereby :

234 Without pFEJUdlCE to the generahty of clauses 2 and 10, the Company shall pay.to the Bank_ S

o {onafulland unquallﬂed indemnity. basis) all costs lncurred or suffered by the Bank and any. . _
receiver appointed by the Bank shall be entltled to recover asa recelversh|p expense all costs SN
|ncurred or suffered by hlm A : : -

(a} _' - |n connechon wrth any app]:cahon under Part Ill ofthe Insolvency Act 1986

' (_b)‘ e “in defendlng proceedlngs brought by any th|rd party |mpugn1ng the Bank’s tltle to_-j-
S - this securlty orthe enforcement orexercise of the rights and remedres of the Bank' '
"Z'or of such recelver or’ recelvers under thls Debenture and ' o

ey ('ljn. the. _cas_e'_- 'of the Bank only) _conn_e-ction-' 'with__' effecting a-n'y: ;
g o 'a_ppointm_enjt: of any recﬁe|ver or ad_mrnlstrator or_in dealing with any appointment -
.. of, o notice of intentioh or application to appoint, any recelver of administrator -
by any party |nclud|ng the Company and wrthout prEJudICE' to any other rtght or ro
.process of recovenng such costs :

and all such costs sha!l hear interest from the date such costs were mcurred or. suffered_' '
g computed and payable as prowded in clauses 2 and 3 and pendmg payment shall be secured.-
' .-hereby : : :

' 235 Al costs awarded to the Bank or agreed to be paid to the’ Bank in any proceedlngs brought by- o
o the Company agalnst the Bank shall bear interest from the date of such award or agreement _ o
computed and’ payable as provrded in clauses 2 and 3 and pendrng payment shall be secured :

-hereby
o NoN-MERGER;' ETC..
BRP % _. 'Nothing herein contained shall operate 5o as to merge or otherwise prejudice or affect any

bill, note, guarantee, mortgage or other security or any contractual or other right which the -
-Bank may. at any time- have for the Secured Obligatians or any right or remedy of the Bank :
. thereunder Any receipt, release or dlscharge of the security provrded by-or of any liability ' _
= anslng under this Debenture shail not release or discharge the Company from any liability to ° BN
‘the Bank for the same or any. other money which may exist |ndependently of this Debenture,
_ or shall |t release or dlscharge the Company from any Ilablllty to the Bank under cIauses 18 .

2820 -Where th|s Debenture |n|trally takes effect as a collatera] or further secunty then'
' - notmthstandmg any recelpt release or dlscharge endorsed on or given'in respect of the '
' money and lrabllltles owmg under the principal security 1o which thls Debenture operates as’
- acollateral orfurther securlty thls Debenture shall be an |ndependent secuntyfortheSecured '
E _Ob!lgatlons - : S
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' 243 This Debenture is in addltron to and is nat to pl‘EJUdICE or be preJudlced by any other securlty S
: Lor securitres now. or hereafter he[d by the Bank L :

25, ' -.TRANSFERS BY THE BANI( OR THE COMPANY

251 _The Bank may freely and separate]y assrgn or transfer any of |ts rrghts under the Debenture or'_ L
~ otherwise grant an interést in any such rights to any person or persons. On; request by the: .
: Bank the Company shall |mmed|ately execute and deliver to the Bank any form oflnstrument'_"
' requrred by the Bank to conf:rm or facrlltate any such assrgnment or transfer or grant of‘_' -
|nterest : : : o

252 . ;-The.C_o'm-pan‘y.shal'l_'_not ass'ign or tra-nSfer'an'y_o'fthe_'Com.pany's rights Or-o‘bl-iga'tions'-_underth:is'_' R
- - Debenture or enter into any transaction or arrangement which would result in any of those
- rights or obligations passing to or being held in trust for or for the benefit of another person. -
260 _PAR'TlAL-INVA.LIDITY'- '

‘Each of the prowsrons in thls Debenture shall be severable and drstlnct from one another and’. .
~if at any time any one or. more. of such provrsrons is ‘or becomes invalid, |I|egal or

_ unenforceable the valldrty, legality.and enforceabllrty of the remalmng prowsrons hereofshall
_ 'not in any way be affected orim pa|red thereby : :

o '-RESTRICT!ON ON LIABI me OF THE BANK .

Except to the extent that any such exclus:on is prohlbrted ar rendered mvalld by Iaw nelther Ll

B the Bank nar; any recewer appomted by it nor therr respectwe employees and agents shall

{(af . be liable to account as a mortgagee in possesmon for any sums other than actual'_
B -recelpts ' : : . ERRIERTRE
N o be Irable for any Ioss upon realrsatlon of, or for any actlon neglect or default ofany'

" nature whatsoever in‘connection Wlth any part of the. Charged Property for whrch o
- a mortgagee in possessron m|ght as such: otherwme be liable;

o (c] o be’ under any'dutv of care'o'r oth'er obllgatlon of whatsoever destription'to the'_"
~.. . Company ifi relation-to orin connectlon with the exercise of any right conferred . .

~upon. the Bank any recelver appornted by it and therr respectlve employees and -
'agents or S : :

dy o he under anv Ilablllty to the Companv as a result of or in consequence of the
S exerdise, orattempted. or purported exermse of or farfure to exercrse any of therr )
S respectrve rrghts ' - ST

. 28. S CONCLUSIVE EVIDENCE

o _A certrflcate by an offlcral of the Bank as-to the. Secured Obllgatrons shall (save for manlfest
. error) | be binding and conclusive on- the Company inany Iegal proceedmgs both'in relatlon to
“the emstence ofthe habrlrty and as to the amount thereof : -

29,0 -'No RELIANCE ONTHE BANK

- {a} B The Company acknowledges to and agrees w:th the Bank that in enterlng |nto thrs'_ o
Debenture and mcurnng the Secured Oblrgatlons : : o
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(i), - the Company has not relied -on any oral or written statement, " - 8
. representation, advice, opinion or information. made or given to the
" "Company in good faith by the Bank or anybody on the Bank’s behalf .
-and the Bank shall have no liability to the Company if the Company has -

in fact so done; '

i) 7 the Company ias made, independently- of the Bank, the Company’s
: B “own assessment -of the.viability and profitability of any purchase; '
‘project or purpose for which the Company has incurred the Secured -

Obligations and the Bank shall have no liability to the Company if the - e

“Company has not in fact so done; and

_'(iii) S _'fhere are-no 'arra.ngeme”nts;_collate'r'al' o'r.'rela't.i'ng to this Debé'nture,
"~ which have not been recorded in writing-and signed on behalf of the .
Bank and the Company.

; _ :' (by: - : The Company agrees with the Bank that the Bank did not have prior to the date of
. . this Debenture, does not have and will not have any duty to the Company:

iy in respect of the application by the Company of the money hereby -
| Usecured; ' L "
' _"(ii):-_ . in reéspect of the effectiveness, appropriateness or adequacy of the =

- security constituted by this Debenture or of any ather security for the-. .
Secured Obligations; or-. : :

(i) to'preserve the goodwill of any business carried on by the Company by
- -~ running, or procuring the running of, such business or otherwise, either
 before or after the enforcement of this Debenture: |

o) The .Company agrees with the Bankfor itself and as trustee for its officials, "
' ~employees and agents that neither the Bank nor its officials, employees or agents . -
'_shall have any liability to the Company in respect of any act or omission by the -
Bank, its officials, employees or agents done or made in good faith.

730, MISCELLANEOUS .
30.;.[_: :_':_ - Any améndment of 'Or_'supplement.to' any part of this Debenture shall only be effective and
' - binding on the Bank and the Company if made in writing and signed by both the Bank and the

- Company. References to “this security”, or to “this Debenture” include each such amendment- .
and supplement. E

302 The Company and the Barik shail from time to time amend the provisions of this Debenture if

- the ‘Bank notifies' the Company that. any amendments are required to ensure that this = -

" Debenture reflects the market. practice prevailing at the relevant time following the-
introduction or extension of economic and monetary union and/or the euro in all or any part:
of the European Union. .-

'30.3 . The Bank and the Company agree that the occurrence or non-occurrence of European
. economic and monetary union, any event or events associated with European economic and " -

o monetary union and/or the introduction of any new currency in all or any part of the European-
" Union will not result in the discharge, cancellation; rescission or termination in whole or in- -~

“part of this Debenture or give any party hereto the right to cancel, rescind, terminate or vary Rt

~this Debenture in whole or in part.
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31.2

- Any walver, consent recerpt settlement or, release grven by the Bank in_relation to thIS '
Debenture shall only be effectrve if given mwrltlng and then only for the purpose for and upon :
- _.any terms on whtch itis grven . : R

- For the- purpose of exercusrng, assrgnrng ar transferrlng its: rights under thrs Debenture the
- Bank may disclose to any person any information relatlng to the Com pany Wthh the Bank has :
' at any time: : e :

The restrrctron on the right of consolrdatrng mortgages contarned in Section 93 of the Law of
_Property Act 1925 shall not apply to thrs Debenture or any further or other secunty entered

: mto pur5uant to thrs Debenture

If {but for thls sub clause} any company Wh]Ch has issted -any Securrtles would by virtue of thls_
Debenture be .a “subsidiary undertaking” {as defined by the Companies- Act 2006 or the
Companies Act 2006) or assocrated undertaking” {as defired by the Companres Act 2006 or- ..
" any statutory provisions for the time being relevant for the purpose of the preparatron ofthe
- Bank's accounts) of the Bank, thenthe Bank orits nomrnee shall-only exercise any voting rrghts'
Cin relation ta such Securrtres {and any other nghts which.are charged to the Bank pursuant to

this Debenture and which are relevant for the purposes. of the definitions of subsidiary

o Any changein the constltutlon ofthe Bank or' its absorption of or amalgamation with any oth-er_ -
' person shafl not in any way prejudrce or affect the Bank's rrghts under thls Debenture

".'-undertakrng and associated undertakmg) 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 R

_ Unless and until the Bank s'hall have made demand for payment of the- 'Secured Obligations or. .
- _'one of the other events mentroned in sub ¢lause 10.1 shall have occurred, the Bank shall not.
“be entitled {except for the purposes mentloned in sub-clauses  12{j), 13 2(a) and 14( 13k to-'
B enter upor the Company’ sfreeho[d or: ]easehold or herltable property orto obtarn possessmn. o
thereof

not set out in or otherwrse |ncorporated into this Debenture, |ncorporated intothis Debenture

_ in’so far as is necessary to. comply with section 2 of the Law of Property (Mrscellaneous.' _
o Pr0V|5|on5) Act 1989 but, except where stated otherwrse if there'is any conflict between that S
~term and any other term ofthrs Debenture that other term will prevarl '

: _Th:s document shall at all trmes be the property ofthe Bank

: LAW AND JURISDICT!ON

the' _purpose of preserving the vaiue of the securlty hereby created or for the purpose of o
s _realrsrng such securrty :

: 'The Bank shall be entrtled to debrt any account for the time bemg of the Company with. the
: Bank with any sum due to the Bank under thrs Debenture. - R

: Eath term in any document relatingto the Company s'ob'ligations'to'the Bank is, to the extent .

'Thrs D‘ebe.ntu_re- and any dl_s_pu_te (whet_he_r contractual or non—contrac'tu'al',_' including; without . -

limitation, claims in tort, for breach of statutory duty or on any other basis) arising-outof orin

* " .cannection with it or its subject matter (“Dispute”) shall be governed by and construed. in
“accordance with the law of England-and Wales. = - . S Sl '

The parties to th-ié Debenture irrevacably 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.- Nothing in this clause shall limit the right of the Bank to'take proceedings against the -
Company in any other court of competent jurisdiction, nor shall the taking of procéedingsin -
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any one 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 whereaof the parties hereto have executed this Debenture as a deed and have delivered it
upon its being dated.

Page 36 of 39



THE SCHEDULE
(Registered Land)
Registered at HM Land

Premises at Administrative Area Registry under Title No
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Use this execution clause if the Company is to execute acting by two directors or one director and the

company secretary;

Executed as a deed by

’ Mova International Limited

acting by

| Director

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

Executed as a deed by

\
} Maova International Limited

acting by

Director
in the presence of:
WILNESS, e eeeec e e e {name}
................................................... {signature)
AAress: s
OCOUPATIONT eeiiiiieeereermrecoraroneenenessersersesinans

EXECUTED as a deed by WAa @€ {fmaPEr-LLas attorney for and on behalf of
DAUIS LIOOD
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NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafter called
the ”Bahk") of the one part and within named
Company (hereinafter called the “Company”) of
the other part.

WITNESSES that the Bank HEREBY RELEASES
unta the Company AlLL the Charged Property
(as defined within) TO HOLD the same unto the
Company freed and discharged from the within
written Debenture and all principal money;
interest, claims and demands whatsoever
thereunder.

EXECUTED as a deed by
LLOYDS BANK PLC in the presence of

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

IN WITNESS whereof the Bank has executed this

Instrument as a deed and has delivered it upon its
being dated.

as attorney for and on behalf of
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