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Registration of a Charge

Company Name: D J MITCHELL LIMITED
Company Number: 03788653

Received for filing in Electronic Format on the: 12/04/2024 XDOVAPHK

Details of Charge

Date of creation:  08/04/2024
Charge code: 0378 8653 0002
Persons entitled: LLOYDS BANK PLC (COMPANY NUMBER 2065)
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3788653

Charge code: 0378 8653 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2024 and created by D J MITCHELL LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th April 2024 .

Given at Companies House, Cardiff on 16th April 2024

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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Wobastori Road, Wolverhampton, WV9 5HZ

1.1

DI Mitchell Limited
‘Registered Number
| 03788653

333',133 ﬁawbegm i«iﬁmssa, Eas%; Vﬂrkﬁhsrej ﬁngiaﬁd i—ilil& 1?8 -

Lioyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Park,

{the
N :ffc-ﬂmpanvﬁ} . ¥

DEFINITIONS AND INTERPRETATION

*“in this Debenture the following words and expressions shall have the foflowing nieanings: X

“Approved Instalment Credit Agreement” méans Instalment Credit Agr’aeméntﬁf for the time

being deposited with the Bank and approved hz; the Bank fm* t?ae% purpose of the ca%cuiattt}?z :

Feguired. b\f sub-tlause 12§s§}

"‘?:harged ?w;}er{y” misans thﬁ ﬁﬁéertakmg, assets, pm;}erizes revenyes, r;ghts and: i}enefats -

 First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly; Ninthly, Tenthly and
- Eleventhly described -in subsclause 4.1 and refarences to thé Charged Pmperty m{:i%jde _
: re?erens:&a T azw part ofit:.

"Cfe;i;t ﬁgreameﬁts” mearis all agreements now or hereafter entered into by the Eam;&any -

“ander which the Company has g&r&vsﬁeﬁ oragreed to provide credit {as defined by section Sof

the Consumer i:mél% Act 1974} 1o any-person of any amount and all agreements now of
hereafter entered into by any mrsm other than the Company under which credit {as so

defined) is provided or agreed to he ;}fawcied and the beneﬁt of which is assigned to {;r

otherwise v&&ts&é inthe Company;

Coesgeaedan
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- “Charged Securities” means:

A{a) all those Secu tities which {or the certificates of whichy) are now or may at any time-

m fi'fff %’uture be:

_ '{'E} ' lodged with or held {in certifi c’até& oruncertificated form) by the Bank.
of its agents on E:feha i or for the accotnt of the Company; or = :

i} : traﬁsferred to or mgxrstemd in the name of the Baﬁk or its: r;::xmzr%ee{s) -
o behaEf or for-the account of the Ce::smparasf, or :

' {F%E} ha {Wh?{”héf in certificated or. uﬂcértafﬁzamﬁ form) by any. pﬁrmn
_ ﬂtﬁer than the Company for .6f to the order of the Bank or its
nominee {s}atthe request of or Eﬁ\; ar rangement with the {Zﬁmg}anyf or

- ivy held in uncertificated form hy | m@mhey of ﬁREﬁ%‘ or any cher asmriar
system {including the Cornpany iself if a member of CREST or other
simifar system) where the Bank or its nominee(s} may to the exclusion-
‘of the member of the system direct the transfer of such Sm:umi&ﬂ,

-{whether i{;{ig&d held, transferred or ?égiﬁt&é"ﬁﬁ fﬁr safe custmﬁy, mﬁec{mﬁ, _
: -semat‘; ar for any specific purpose or gﬁ:nem!iy and either before or after the date
hereof); and : :

{b) - the benefit of ali agreements, arrangements, undertakings or sccounts under

: which any. person holds on. behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to the ﬂfﬁ%er'
of the {“omparsyg and . :

. (o 0 all t?wae Securities held %;y the ﬁomga;’w now or at arsy isme inthe future inany -

. subsidiary undertaking as defined in Se::zmn 1162 {together with Schedule 7) of
- the Companies Act 20536

**énffan‘z:ﬁising'i&géaiatian” means any legislation conferring upon a tenant or tenants of

“property {(whether individually or collectivaly with other tenants of that or other properties)
‘the right 1o acquire a new lease of that property or to acquire of require the acquisition by a

nominee of the freehiold or any intermiediate reversionary interest in that property including

{without limitation} the Leasehoid Reform Act 1967 and the Leasehold Reform, Housing and

Urban Development Act 1993 and the Commonhold and Leasehold Reforim Act 2007 but does

it Ef;iriuzfﬂ Part # of the ian{ilwﬁi and Tenant Act 1954;

 “Environmental iaws” means all laws {statum?y? mmman law or &Th%%’WESé} maimimg;

without limitation, circulars; guidance notes and codes of practice from thvie to time regulating
the control and prévention of poliution to land water or atmosphere and/or the carrying on

of; any process or activity on premises and any emissions from and all waste produced by such
- installations and/or ;fsmr:egs or activity and any chemicals or substances relating to the same -

‘whether relating to health and safety, the workplace, the envirshment or the provision of

energy {including without fimitation the Health and Safety at Work etc. Act 1974, the Control

of Pollution Act 1974, the Environmeéntal Protection Act 1990, the Environment Act 1995, the .

‘Water Emduﬂi’ry Act 1991, the Water Resources Act 1991, the Statutory Water Companies Act:

1991, the Water {:ﬂmﬁﬁséaimn {ﬂﬁﬂ%tg%ﬁ%x&% Provisions} Act 1991, the Water Act 2003, the.

Cledn Alr Act 1993, the Alkali; etc., Works Regulation Act 1906, the ?immng Hazardous

Subﬁzaﬂﬁas} Act 1990, the Public Health Acts and the Radioactive Substance Act 1993 and any

European Union directives or regulations regulating the same) from time to time in force and.

Pageqotio.
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any other instrument, plan, regulation, permission, authorisation, order or direction made or

‘issued thereunder or deriving validity thﬁrafrﬁm

*‘Enmmnmenta! Licence” means any p&rmnt licence, aathﬁnsgmﬂ t:{msm“at or other apg;mvai

required by or given pursuant toany. £mzmﬁmaﬂtai Laws;.

‘*‘Hirmg Agfe‘e‘n"aeéis” means all &gfﬁféméﬁtﬂ {rot i}ieiﬁg Credit Agreements) now or hereafter:

entered into by the Company for the bailment or {in Scotland} the hiring of goods to any

- person and all agreements {not being Credit Agr&emar&is} riow or hereafter entered into by

arty person other than the Company for-siich bailment or {zr; Stotland) %’:grmg the benefit m‘

_wh;f:h iz assigned fo or otherwise vested in thez C{}mpany; '

: ’”"‘mmlvenav Event” in m%atian tH t?}é‘f {Zﬁmgany mea;&s aach of the folfowing:

{ay & maﬁtﬁng s m nvened for the gurpos& of wnmﬁarmg a résolution w w;mﬁ up the
' : €c‘fmi}3ﬁ¥,
(b ~sucha resa!ut;an asfs mer‘smned in- ;zaragrag}ﬁ {a) is passed;
(e} “-a meeting of the directors of members of the Company is convened for the. .

- purpose of considering a resolution to seek a-winding up order, an administration
orderor the appointment of an administratos; « '

dy such a resolution as is mentioned in paragraph {c) is ;ﬁa’asexf*

{_é} 8 pet;mm fora wmdmg up or an ap;akcatmﬁ for an aﬁmmtstratfsn order is maﬁ& '
: " by the Company or its directors or members or is presented. agamst the (‘;mmg}amﬂ

{f} such an order as is mentioned in paragraph (e} is made;

g . anotite of ag&;mmtmﬁm ofor notice of m?:e:sﬁ%:;m ta-appoint an administrator is

issued by the Company or its directors or members of by the holder of a gualifying
- fioating charge or a proposal is made for, or the Company bemmes subj ;&t:t to, any
o vz’}iuﬁtary afraﬁgam&ﬁt '

-(i’i)' R s'e{:ewer {admm;&%raiw& oF atherwase} is a;};:}amteﬁ over aii or part f}’f the -

_-iﬁﬁm{}aﬁ‘; §assets

{i}_ ' o ’ti‘t% Company takes gar& in any action {aw: mémg &ntefmg rtega%zatmns} with aview
: to - readjustment, rescheduling, f&a’gweness or deferral {3? any par’t ;;-f thra_ )
cﬁmgan*g 5 m{iebt&énms : '

(3} the _mmﬁany -;;m;ms:ag ;3‘? makes any gerieral ‘assignment, tomposition oF
- arrangement with or for the benefit s:;fﬁaﬁ'{zr mme of 'l:?ii?f Company’s creditors;

- {kd B the Company smgxenés or thmateﬁs to smspemi ma%&mg ;}ayme{xta 1o aii o sama :

~of the Company's crefi;tars,

RURS any 3&;{3:‘3 is takeﬂ m any 3ure5éictit§ﬁ whmh is ﬁlmzfar or anaimguua fﬁ any. m‘ the: -

~Aoregoing; or

{m} :?;ha Bank has reamﬁabe% gmuﬁés far beimmg ’chat .any - of the fgreg{:mg i

imminent;

“Hnstalment Credit Agréersgms** rmeans the i:iféaiit Agreements a?_@{i the }%Eréﬁg_égf%ménﬁs; _

“Pagegefae
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' *?¥nteile_;tt£ai ng}erty Rights” means:

(a} all’ pms&nt and future copyrights, patents, designs, trademarks, service marks,
- brand names, inventions, design rights, know-how, formulas, confidential

' _mfarmamﬂ trade secrets, computer software programs, computer systems an

“all other intellectual property rights whatsosver without any limitation, whether
registered or unregisterad, in all or any part of the world In-which the tﬁmg&ny L

legally, bﬁrsaﬁmaiéy or otherwise interested: '

(%:aj ‘the beneﬁt of zm‘g peﬁétﬁg applications for the same and all benefiis dsrwmg

‘therefrom and thereunder including but rdt limited to royalties, fees, gmfﬂ:- :
sharing agreements and income arising therefrom and alf licences in’ respect of or -
relating to any intellectual property rights, whether such licences are granted to
“the Company-or “granted by the Company;

"‘!ﬂtarﬁstg in ﬁewrit:es*‘ means the ﬂﬁargeé Secuitities and all stocks, shares se::ursf:tea rzghts _

money or property or Gthef assets accruing or offered at any time by way of conversion,

- redemption, bonus, preference, option or othérwise to arin F&Sﬁ&{it of any of the Charged
Securities including without' i;m;tai%{m all dividends, interest and other income g}ayahte iy

Q{}f”ii‘tii*i;‘tl{}ﬂ therdwith;

-”!&iandf&&tmg Debts” means al hmk m’%cﬁ other debts which are purchased or ;;mrpwtmﬁ to bé
purchased by the Bank pursuant to any ;:iéht pumham invoice discounting of other financing .
arrangement relating to the purchase of any debts for the titme being in force between the -
-'ﬁ@m;smiy and the Bank but which fail to vest absolutely and éffectively in the Bank for any-

reasan;

“Planning Acts” means all fegislation from time to timé regulating the development, use,
safety and controt of property including without limitation the Town and. Country Piammg Act
1990 and. any instrument, plan, regulation, perrnission and dirﬁﬁtiﬁﬁ made or Issusd
‘thereunder or deriving validity thes*efmm;

' -.*‘S{eiai:ezi Rights" means in refation to'any i}:.}t':fi{ or other '{iéb‘ts?'; .

a} all z«:’a&tr‘it’?} _ﬁaaég,-gu&raht’eeg indemnities in refation to such debits; -

{b} . theright 16 demand, sue for, recover; receive and give reseipts for allamounts due
-and to become due under the contract or afraﬁgameat undsr wi“zaﬁh such debts.
'-ai*sse

'{i(:.} . the benﬁi‘“ t of all covenants. and undertakings from, and ai causes and vights of

- action against, the debtor in respect of amount due and to become due. mnder the.
_mmraci: ar arrangement under which such debts arise; and - '

{d} - ail'ledgers, éocﬁmeﬁts computer or &Eeﬁtraméz s:iata im{:Euémg ﬁparatmg s;ysﬂ:&m&}

recording or ewéemmg such debts;

- "Secured i‘iixiigaﬁéns’*-meahs'

: fay . el m{mﬁfy and !sahsisiu&s and ﬁther sums hereby agreed tohe ;:;a;a:i by the Cﬁjmp&ﬁv

Cto the Banke ahd.

i%} © allother mmﬂey &m;f liabilities emrﬁﬁﬁed to. be seciired hem&tzy {inci udmgf w;thout
: ism;mts{m aﬁy expenses ané charges arising out ﬁf or in connection with the acts |

CPagebofic
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1.2

or matters referred to in clauses 10, 13, 14, 18, 23] and ali other pbiigations and
_liabilities of the Company under this Debenture;
“Securities” means all Stocks, shares, bonds, certificates of de;ms%éz “biils of . éx{haﬁge,
depository receipts, loan capital, derivatives (inctuding any currency or clrrency unit, interest .

rate or commodity hedging arrangement} and other securities of any kirid {whether in-

certificated or uncertificated form and whether markezahie or nthez’wxsﬂ antd
“alie A‘ddeﬂ Tax" mcéusﬁes any other form of sales or turnover %ax., _

in this Debentura:

ia}"' ' ?he expressz%s the “Cﬂmgbaﬁy’* and the “Bank” where thﬁ context adrmits tmiuﬁe -

their respective samz:ﬁssom in. title and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this'-
Debenture may be made or given in wrftmg exacuted by any mch SUCERESOS OF
assigns of the Bank and the Company hereby irrevocably appa;nts each.of such
sticcessors and assigns 1o be its attorney in the terms and for the pumﬁsﬁs sest out

inclause 17;
-{5’}' .w_ﬁfeﬁg the mnt’ext'reqs%fés cﬁiﬁat&:@é%:
' {é} - ‘the singular shall inciude the ;}%ﬁral and v;ae VEISH;
{;s} o any rﬁf&mnm to @ gsem&n shall include an maﬁ:vzduai company,.

“corporation, fimited labif ity parthigrshipor other body corporate, joint-
ventiure, sotiety or an unincorporated association, organisation of-
“body of persons {including without imitation a trust and a.partnership)
amd - any g{}sfemmﬁﬁt state,  poverpament or state agency or
~international organisation {whether or not'a legal er&tztg) Referenives .
to-a person alse Include that person’s successors and assigns wheth&r
immediate or derivative; :

{iy the expression “this Debenture” means this debenture and shall
4 .

extend t0 - every separate and independent stipulation contained
herein;
{iv), “any. tight, entitiement ‘or power which may be exercised ‘or any

determination which may be made by the Bank under or in connection

~with this Debenture may be éxercised or made in the absolute and
unfettered discretion of the Bank which shall not be under any
.ablsgatiﬁn o give reasons therefore;

v} referances to any siatz.amw pmmsmn {whwh for this purpose meanﬁ_
- any Act of Parliament, statutory mstrument or reguiatfun or European
“directive or regulation or other Eumg&e&an legisiation) shall inciude a
- yeference to any modification re-enactment or replacerment thereof for
the time being in force, all regulations made thereunder from time to
‘time and any maiz}g{mg provision or riile under any applicable foreign
faw: :

{vi} for the avoidance of any doubt, the rights, powers and discretions '
“conferred upon the Bank by or pursuant to this Debenture shall (unless
otherwise exnges*siy stated] apply and bé exercisable regardless of

- whether a demand has baers madi ‘;:ay the Bank for the payment of the

Pageyof 4o _
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1.4

Secured Obligations or any of them and regardless of whether the
‘nower of sale or r’zther’p&i&xers and remedies conferred on mortgagees
by the Law of Property Act 1925 or this %}abenmre shall have arisen or
“become &xermgahis, and-

{wii} f&f&t’ﬁfn{lﬁ’fﬂ to clauses, wimfauﬁes am‘i schedl,%ies Sha } he referersaésﬁ; ti:;
clauses, suh~¢§au3@5 and sahedaie& of this E}ek’;emum

The ciaﬁsﬁ h%admga and mafg;fﬁ% nigtes s??a | e :gmz‘eé in {:Qﬂstmmg thig E}eé‘;enmre

'-"i”?‘%a @erp&imty g}mc}cﬁ applicable to any trust co&st;mted by this ﬁehﬁnture shaii i}é &tghw'
years, _

-?«%i{E:EME&‘? '{{i_}_fs&? -

. The Company shall pay to the Bank in acéordance with any relevant agreement between the-
Baﬁk and the Company feiatmg ‘tﬂ the amounts %‘semhy secured of, in the absence of any such
'agreamﬁﬂt on demand: : :

(a)

all maney and | iahif ties whem?r actuai or mntmgm% {m{: ui:%mg fi,l!’i:h%}i’ aﬁvmges _

-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 orbecome Hable to the Bank in any mannier whatsoever without

limitation (and {in any zase} whether alone or jointly with any other person-and in
whatever style, name or form and whether ag ;::s:‘mz:;pat or surety and
notwithstanding that the same may-at any earlier time have been dué WiRgE of
incurfed 1o some other person and have subseguently become due, mwsng or

inturred to the Bank as a resaii: mf a transfer, assignment or ﬁ‘i?‘iﬁ*?‘ tmﬁsaﬂtmn or .
' 'izy operation {:sfiaw} o

interest on all. sach manay and liabilities i:e the date of paymeﬂt at such rate or

- rates.as may from time to time be agreed between the Bank and the Com;:raray or,
. in the absence of such agréement, at the rate, in the case of an amount

denominated in Sterling, of two percentage points per annuni above the Bank's

~ basé rate for the time i}ezﬁg in force {or its equivalent or substitute rate for the

time being) or, in the case of an amount denominated j inany currency or wrrengy”
unit other than Sterling, at the rate of two percentage ;mm‘i‘& gerannum abovethe -
cost to the Bank {as conclusively detérmined by the Bank] of fundmg SUMS
corviparable to and in the currency or curréricy unit of suich amount in the Lorndon
interbank -Market (ot suth other market as the Bank may select] for. such

. consecutive periods {including overnight deposits) as the Bank may in its absolute
discretion from i:n'?m totime selecty

compission and other hankéng charges and legal, aém%ai;‘t’ra_tii{e and &th&r'mstfsg
charges and expenses incurred by the Banlk.in relation to. the Debenture or the
- Charged Property {incl uding any acts necessary to release the Charged Property

from this security), or in eﬁfw@tmg the security hereby. created on. a full ami
amqua lified indemnity baﬁzﬁf and

any. fees charged by thﬁ% Bank for the time spent by ﬁ“‘%ﬁ Baak’& officials, employees:
_or agents in dealing with any matter relating to this Debenture. Such fees shall be
payable 4t mgh rate as may be specified by the Bank.

' PageBofse
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The Cz}miﬁaﬂy shall pay interest at the rate aforesaid on the money so due {whether.before or
after any judgment which miay be recovered theréfore) upon such days ineach year as the

 Bank and the Company shall from time o time agree or, in the absence of such agfeement as

4.4

the Bank shall from time to time fix. and {without prejudice to the vight of the Bank to require
payment of such. interest) all such interest shall be compounded. {both i}e_efare and after any -
demand or. juﬁgmem}._uwmmh days in each year as the Bank shall from time to time fix.

~CHARGES

* The Company with full title guarantee hereby chargés with the payment of the Secured

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

First: The freehold ami izasehold property [if any} of the ﬁ:}mpaﬂy hoth ;}feﬁent and-future

“including {without pre judice to the generality of the foregoing) the properties {if any) specified

in the Schedule {and, where any such property i$-leasehold, any present or future right or a

interest conferred upon the. Company in relation thereto by virtue of any Enfranchising

. Legislation ncluding any rights arising against aynj noninee purchaser pursuant ‘thereto}and
“all bulldings and fixtures {including trade fixt&iﬁ’:ﬁ} fixed plant and machinery from time to time

on any such praperty and all liens, miortgages, charges, options, agreements and rights, titles -
and interests [whether legal of equitable) of- ihe} {:ﬁmpaﬁy in of over land of whatever

' ées&rtptmﬁ path present’ and future.

Semmﬁfy Alt the right, title: am:i interest n? the i:gms;sar‘t\g in all f”xaci niant arsa§ macﬁmﬁfv on

“any freshold or leasehold property ?ﬁ}fmmg part of the Charged Property from tirhe 1o time

hired, leased or rented by the Company fram third parties of acquired by the Company from-

o third parties ona hire, instalment or conditional purchase basis including (without ;}r‘&&juési:;e
to-the generality of the f@reg&mg} the Company’s right to any refund of: rentals or other

payments.

Thirdly: Al book debts {including without limitation say.hﬁak debts which are Nori- Vﬁétir%’g

- Debtsj both present and future due or owing to the Company or in which the Companyis

§£§gm¥§g bensficially or-otherwise interested {anﬁ% the proceeds thereof) and the benefit of all

~rights relating thereto including (without prejudice to-the generality of the ?ofegz}mg} the.
Related Rights, negotiable or non- ~negotiable instruments, legal and. equitable. charges;

reservation of. proprietary rights, rights of tracing and unpaid vemﬁarﬁ fiens and simiiar and.

“associated rights.

‘Fourthly: All other debts (including without limitation any other debts which are é&ba@ésﬁ%ﬁg'

Debts]), claims, rights and choses in action both present and future of the Company or inwhich

the Company is legally, beneficially or otherwise interested {am:i the E}I’i){"ﬁé&%}ds thereof)

maiudmg {without prejudice to the generality of the %‘m&gﬂmg)

{ay _ demsats and credit balances held by the Company with the Bank or an\; zhzrd parz:y
from time to time both present and future {incliuding choses in action which give
“rise-or may give rise'to a debt or éebis} owing to the €':<3mpaﬁy {and the gmt:eeafs -
there&f} :

(b} &f%’yf amaunz& swing o f:h& (:ampany by way of rem Et{:em:é fﬁa, service aharge or

dilapidations by any tenant or licensee (in each case wh&tb@f present-or future} of
any freehold or leasehol d property from time to time forming part of the Charged
Property and any ground rents and reént charges, rent deposits and purchase
deposits owing to the {:ﬁmg}aﬁy {;md ineach »:35& the proceeds thereof);

Pagsgofge



Classification: Public

{cl. without prejudice to paragraph {d) befow, any amounts owing or which may-
become owing to the Company under any bwiaimgg construction or development -
contract or by virtug of the Company’s rights under.any retention or other tists,
whether of fiot ahy certificate as to' the amount due has hiﬁe%“t ;ssaed in ms;}m:t-
thereof {aﬂé tﬁe proceads theréof);

Bl - without pra;{;ﬁzm to paragraph {e } bel ow, a i z;gh%a {and the pmc&e:ﬂs of such.
 rights) present or future; actual or contingent, arising under orin Cﬁﬁﬁﬂﬁt?ﬁ}ﬂ withy
-any contract whatspever in which-the Company has any right, tatge or interest
{including, without Jifﬂitatl{}ﬂ all- policies and contracts of insurance and
assurance); : '

e} -any amounts owing of which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
“competent authority hoWSDever : arﬁszng or by way of settlement or e:ramgaremma t:“f
| oany iegai g}mwmﬁmgﬁ and:

(fl . the benefit of all rigms relating to such debts, claims, rights and choses in action
‘including (without prejudice to the. generality ﬁs? the foregoing) siuch Y%ghtﬁ} as are
“Thirdly described-in this sub-clause.

'Fi‘fthfgr:'W%;-éra'the Company for the time baing carries on any business com pf%s’ihg ot relating
to the provision of credit (3_3 defined by Section 9 of _?tha Consumer Credit Act 1974) or any
: bugiﬁ@sg comprising or rﬁiatiﬁg to the bailiment or{in Scotlandj the h’ir’ing -f,}f gonds:

the full benefit of aﬁé all r;ghi&: unider the Credit Agreemeants, mciydmg all ioney paya%i
under orin respect of the Credit Agf&aments

{@) .- ‘the full benefit of and a'ﬂ'raghtg;gaderm Hiring Agreements, including all money
' -;:myab?é under orin respect of the Hiring ﬁgre&mﬁﬁw '

(b .thfﬁ: full henfzf;t of and all righits refating to the Ensia?mem Ci’ﬁ{flt Agrwmeﬁts B
-mciﬁdmg all legal and equitable charges and other securitios and guarantees and
- the other rights and remedies expressly or impliedly reserved by the | nstaiment_

- Credit Agreements and by such securities am} guarantees;

e - the Company’s present and future rights and interests (if any} in and to any chattels
- “comprised in the Instalment Credit Agreements or securitiés and guarantees
provided in relation thereto including (without prejudice to the general ity of the
foregoing) any right to damages relating thereto and the benefit of any warranties

“given in respect theregof insofar as the property-or any interest in such chattels
remains vested in the Cam;&aﬁyi amf

ic_i'} _ the full benef;i; a:;? the iampany s rights aﬁd interéests {if any} in and to all | msuran{:& _
effected by the Company or by any othér person of any chattels comprised in ahy
. Instalment Credit Agréements m" any sﬁ*zzamw ar guagant&e provided in relation

: i%“let’*ﬁi“i}

 Sixthly:
..'%ﬁé ﬁh&fgéd'_.é'aﬁﬁr.i.fiéﬂ; .

B} all é’ig?iei:s' in féﬂpé& of i:'r: ‘Eﬁsﬁ;ﬁéntal to-the Charged 'sea'ézﬁtiés?;. and’
| ‘{b} fi‘tﬁ:éﬁt&f&ﬁsts in Seciirities: |

' Fupepof ;i;z:x'
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‘Seventhly: The Intellectual Property Rights.

" Eighthily: "’i“he ggwwal and the uncalled capital of the Company both present and future.

ﬁfﬁh]‘af Al other plant and machinery, fi’ttiﬁgs and-eguipiment [not in any such case being the.
Company's stock-in-trade or work in progress) now or at any time hereafier belonging to the:
Company of in which the Company {5 legally, beneficially ot otherwise intérested, wherever -
situated and whether or not affixed to.any freehold or leasehold property of the {:Gmpaay

Tenthly: All the' rights, inferests and benefits of the Company under any present or future if‘isre- :
-purchase, conditional sale; credit sale, leasing or réntal agreement to which the {iﬁm;}aﬁy isa
‘party in the capacity of hirer, purchaseror lessee including {without prejudice fo the generality
“ofthe fﬁ;’ﬁg{};ﬁg} the Company’s right to any refund of rentals or other payments

"-3‘5?&%%&& The undertaking aﬂd all property and- 35553%3; sf the Company both ;)resem ﬁﬁd

future including (without pra;z;dis:e 1o the generality of the foregoing} heritable property and
alf other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,

~Fourthly, Fifthly, Sixthiy, Seventhly, Eighthly, Ninthly, and Tenthly described (if and.in so faras
‘the charges thereon or on any part or parta thereof heréin contained '-s?;aii for any reason be
‘ineffective as fixed charges).

: ’Fi’tﬁ security hezeby amateﬁ shall as regarﬁs the E:harged F‘fﬁpi—!ﬂ:y First, Secondly, ’%"mrzﬁy,
Fourihly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed

charges (and as regards all those parts of the Charged Property’ First described now vested in
the Company shall constitute a charge by way of legal mﬁrtgage thereon)and as regazds the:

' Qhargm:i Property Eléventhly described shall be g first floating z:harge

" The security hereby constituted shall axtefid to all beneficial interests of the ﬁ:}m;:zaﬁy i i:he '
- Charged Property and to any proceeds of sale m‘ ofher reaiisaﬁm thereof or of- my par%

theredf.

This Deberiture shall bind the Company as a continuing gé’cur&ts} for thé Secured é'b!igatie:}nx :
notwithstanding that the {iabilities of ‘the Company to the Bank may from. time to time be
reduced tonil. : : :

: ?afagmg:z%s 14 of 5£hé€! uls«z Eii to the | ﬂsv::riven{:y ;itz:t 1986 5?@35& ap;ﬁy to:the fisatmg ﬁharge

 treated by this Debenture.

The i:cmpany re;:nmgﬁntg and wafraﬁts that at the date- that the Company execiites this

 Dehenture the {tt}mpamf tias made full disclosure in Writing to tbe Bank of:

51

{a) _' any information re atmg w each part of %:%m Qha{ged Pf{;g}erty and sach s‘;géﬂ: held

by any other person in relation to any ;:zart of the Charged Property which, in each _ '
case, would be material to the Bankin. relation to the appropriateness or adequacy
' Qf any part of the Ehatgsﬁ ?mpert&; as securfty ?ﬁr the Secured Obligations; amﬁ

(b} 'eas?& matter in respect of w%aec%é the Bank has requested mfﬁrmatmﬁ frﬁm th&

: f:amgmny in connection with this Debenture.
RESTRICTIONS . ﬁm:}-wwmmms .

The Company shal not without t:hfﬁ prior written consent of the Bank:

Bagmsiotie



Classification: Public

- {a}

)

()

{d)

(e}

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal in
any other way with, the Charged Property (other than the C%zargeé Property

“Eleventhly described) subject as provided in géwse 5.7{a);

credte or permit to subsist or arise any mortgage, debe nturé, hygethéﬁatmn,_
charge, assignment by way of security, pledge or lien or any other encumbrance or
security whatsoever upon- the Charged Property except a lien arising by operation -

“of law in the ordinary course of the Company's business as conducted fiarsngf the
12 months preceding the date when the lien first came into existence;

emez" inﬁm'aﬁymntmsiaai or other agreetnent o arrangement which has or may

‘have an econamic effect similar or analogous to any such encumbrance or Samnty
“a¢ would: be pmhahﬁe{ﬁ 1}1{ sub=clause 5.1{b);.

transfer, seii or otherwise tﬁi&i}:}’%e of the whafe orany material part of the Qhargeﬁ '

Property Eleventhly. described whether by a. single transaction or a number of
transactions whether related or not gxcept by way of sale at full value in %E‘ié‘: us-;uai

course of trading ag transacted at the date hereof:

vary ot purport to. vary any Instalment Credit Agraémen% or any. s&zcurgty or

guarantee provided in relation thereto or give any consents or licences under the

-terms of any Instalment Credit Agreement or any security or guarantes provided -

in relation theréto g}s‘{ﬁnd&{i that the Company shall not be prohibited by this

covenant from agreging to-any such variation or giving any such licence or consent
if 1o do so would. not materially and-adversely affect the value to the Bank for
secutity purposes of such Instalment Credit Agmﬁment or such security or.
-guarantee and i to do so would not affect the validity or ﬁnfmceabu?rty of such

f’iﬂialmﬁﬁ% Credit Agreﬁmﬁnt or such security or guarani:ee or

enter into any agreament with E_'ﬁ?‘%&ﬁﬁt&i’, provider of money, -{:ﬁa-ﬁ itor or any other

party whatsoever (hereinafter called the “Financier”}-which has the economic,

effect of, -or an economic effect similar to that of, providing security in respect of
orin connection with the provision of finance or credit by the Fmanczer am:i wh;ch

. ﬂmva!ves or may involve one or more of the following:

4 'sa?es, agreemeﬁts for sale or t;ans%rs of dny pmperw or rights

whatsoever to the Financier; and/ar

(i sales, agreements for sale or transfers actually or pmt&ntiaﬁv on behalf

-of the Financier to any third party whatsoever; and/or

- (i t!’ze grant o ;wssmie graﬂt of authority by the Financier for 3&5&5,.

‘agreements for sale or transfers of the nature set ot in. sat}wﬁ:lwﬁe_

5300

52 ' T%’;e ﬂﬁmpaﬁy hereby r@qxzes%:s the Chief Lamj Regfstfa? 1o r&gm@:@r the foll fowing restriction on -
the ?rﬁyrsﬁti’}fsh;p Registerof any regustemé land forming part of ‘t?*ife i:hargeé Prmg&erﬁy

*”g ES‘%“RIEZTiQ

No disposition of the registéred estate by the proprietor of the registered estate or by the -

- proprietar of any registered charge, not being & charge mgi'steriet% before the entry of this.
restriction, isto be ragsgtemcﬂ without a written consent 5§gneﬁ by the proprietor for the time
being of the Charge dated ... . in favour of Uoyds Bank PLC referred to.in iif'eg Charges

Register:
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5.5

5.6

5.7

- The Company represents and warrants to the Bank, and so that each such representation and

warranty shall be deemed to be iépaam{i on each day during the continuance of this security,
‘that, except to the extent disclosed by the Company-to the Bank in writing prior to the date
heréof: ' -

sy the Company has not fﬁ’étﬁé aﬁg glection parsua.m ta pa?agrag;h 2 &f schedule 10

to the Value Added Tax Act 1994 in refation to-or a?fectsng any part of the C%ia%”gmj
F’m;}e?tgf,
{bY 50 far a5 the Company is aware after making dué and careful enquiry the charges -

“contained: in clause 4 do not infringe any intellectual gwgeﬁy r;gh‘m whether
registered ot uﬂmgzst@ red whatsoever;

£} no {:;mums’taf;ces have orcurred. darmg tﬁa Cem;&ang g swrseraﬁtp of any free%a d

' oF %easaifmfti pm;}ertg and, so far as the Company is aware.after making due and
careful enguiry, no clrcimstances occurred hefore the Company's ownership of

~any freehold or leasehold property now owned by the Company which have ledor

could lead to.a competent authority or a third party taking any action or making a

claim under ary Environmental Laws {including the requirement t6 clean u‘;ﬁ or

remedy if any - other ‘way any contaminated part of the environment or the

- revocation, suspénsion, variation or non-renewal of any Envi ronimental Licence} or

which have led or could lead to the Company having to take action to avert thg'

possibility of any such action of clain;

i_fi} -the f;‘smpaﬁ*y is solely and i}e;ﬁaeﬁciaﬁy-'E‘ﬁtsfesiéé inthe Ch;srged ?%é;zérty;-arsd'

e}  no warning igtice or restriction notice has been served in respect of any friterests

in Securities owned {at law or in equity} by the Company under or pursuant to Part
' 2% of the &’:ams}ame& ﬁm: 2006. '

The {Z{}i’“ﬁp«aﬁ? shall nét make of revoke gush an election as is réferred fo in z:;uis clause 5. 3§ ]
“in relation to any part 6f the Charged Property without the Bank’s prigr written consent or
linless the Bank requests the Company to do-soin which case the Company shall immediately

migke ot revoke {as the case may be) such-an election in relation to any part- of the Charged -

Property that the Bank considers appropriate and give valid notification of it to H.M. Revenue
angd CiﬁS?é}Fﬂﬁ

T he ﬂmm;&any shall bear alt costs cs% 3&&;”{}{ pay 1o the Eiamie on- éemsﬁ{i all costs z:af and conisent

to.or concur in the entry of any registration, notice or memorandum on any register in the

United Kingdom or elséwhere (;nzztad ing without limitation ahy registration under Section 25

‘of the Trade Marks Act. 3&94} which the Bank may requiré in order to register or note any

interest it may have in, to or undet the intellectual Property Rights described {m any part
thereof) and/or 1o restrict. aﬁy deafings in, under or in connection’ with the intellectual

-Pmp@rty Rights.

: _The Company shall waive and procure the waiver of any amﬁ all moral r:ghzs {bezmg ’i:hes rights
conferred by Chapter IV of the E‘:;:spyng?ti: Designs and Patents Act 1988) which may affei:é: m‘.

relate to the in@e%&ectuai ?rmp@{ty Rights as the Bank may require:

{a) Sub-e iaugﬁ 5, 1(a§ $haE rmt prevent the f;{}mpmy without such {:{}m&m as ss
reféwec% to in that cause colletting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged. Property in the
gidinary course- of the - E{sm;}aﬁys husingss ar:d paving the same. inta. the

} ?ag& 13 of R
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{b)

e

©

Company’s account(s) with the Bank in accordance with sub-clause 5.7{b} {and-

‘additionally, In the caie of Non-Vesting Debts, strictly in accordance with sub.-

clause 5.7(d)). Where the Bank makes a payment at the request of the Company -
which is debited to any account with the Bank which is for the time being in credit,
the Bank shall be taken to have given any necessary consent for the purposes of -

~clause 5.1{a} ‘E’iﬁ% such payment unless such payment was made as & result of sc}me
. mistake of fact on the part of the Bank;

The Eempaﬂy shall pay into its account or accounts with the Bank the ;}mmeds of

the book and other ﬁebts; monetary claims and choses in action Torming part of
the Charged Property provided that the Bank shall be deemed to receiveé 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 therein and not pursuant to the fiked charge on freehold-and | ﬂasa%miaﬁ-
;;:m;;aarty ?rnst destribed in that sub- clause or as mortgagee in pmssegsmﬁ '

 The ﬁempaﬂy ﬁea?amg that all proceeds réceived or sbtame{:% by tiwz Company or
- onthe Company's behalf but which are not so. paid or transferred info that account

or accounts shall be received and’ h&hﬁ i&y the Company on trust for the Bank,

i the event that the Cgmgt}any'ﬁrét'efg into any dabt ﬁhif{:-f‘ia_'ﬁef i'nv’aice-désw’untié"ig

~or other financing arrangements with the Bank relating to the purchase of any -
tlebts of the Company (*‘E}abt Purchase Agreement” ) then without prejudice to the -
generality of clause 5.7(b) the Company shall give to-its debtors or other obligors .

{whaose debts are the subject of and referable to the Debt Purchase Agreement)

- osuch instrictions as may be reguiréd from time to time by the Bank to miake _
payment of the proceeds of such delits directly into the account specified by the
Bank pursuant to such Debt Purchase Agreement 6r otherwise spedified inwriting

by the Bank to the Company- {the “Receivables Account”). if any such debtor -
proceeds are for any reason remitted to and received by the Company, the -

| Company shall s{ﬁmedsam!v upon receipt remit the identical cash. or other
- remittance or instrument into. the Recelvables Account and paﬁdmg such
‘remittance hold the same on trist absolutely for the Bank, separate from the

Company’s own monies. The Company asknmw?&dges that any balance standing to -

- the credit of the Receivables Account shall be held on trust absolutely for the Bank .

and that it may not, without the prior wr;tteﬁ consent of 1?%& Bank, wat%xdraw any
such mionies from the Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC. -

The Company shall, if being requested to do So by the Bank, for déposit with the Bank and the

- Bank during the continuance of this security shall be entitied to Hold and retain (unfess held

by a prior mortgagee at the 'ﬁaie hereof and for as long as it remains the prior mortgagee}:

fa)
(b)

o

all deeds and documents of title relating to the Company’ s fraehnld and Eease%%fzﬁici"
ami heritable ;:;w%mrty for the time’ im;rsg, :

alt stock and- shar@ c&rtzfsz:ates and ﬁ%ﬁiﬁ%’l"%éﬂtﬁ af title re&:&tmg t{} ﬂt&rests in.
Securities; .

all demments eifir:iﬁm:mg the Instal meﬁt Credit Agmementss, aﬁ::? any’ %mﬂiaf&s'

~and guarantﬁe& provided in relation themts} afzd
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) all such (if any) deeds and documents of title reiatir&g to the Charged Property
Thirdly, Fourthly, 3€V9ﬁt§? y and Tenthly da&crsb&é as tha Bank may from time to-
time specify.

{a)". ' if any ﬁf t%&e nterestsin Semrsties arein aﬁcemﬁmied mréemate na%;geé form, the

Company shall, forthwith tipon being requested 1o do 50 by the Bank, give of
procure the giving of all necessary instructions, in accordance with and Si}ﬁféﬁt to
the facilities and requiremients of the relevant system, to-effect a transfer of title
of such Securities into the name of the Bank or its nizmznee and 1o cause the

~ Operator to issue an Operator-instruction reqwr:ng the pamai_gatmg fssuar in
‘respect {rsf’wi:h Securities to register such transfer of title;.

' {by ~following the giving of such instructions t?ze: Company shall g:;mm re the registrar of

ya

“such issuer to amend the issuer’s register by entering the Bank or its nominee -
pursuant to such transfer of title in place pfthe Company;

(e}  for these purposes "mstmctnm’* “ﬁperams” *’ﬁgemt&wmsﬁmrtmn” "s‘eievam
system™ and “participating issuer”, shall have the meaning given to thosa terms in
“the Uncertificated Securities Regulatmr}& 2001:-

?38T§§*£R:.&§§UR§NCE AND NOTICE OF {IR‘{S";?&L%,SS&T!{}M

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation as the Bank. shall require of Bﬂd on ail or
any of the Charged Property to secure payment of the Secured Obligations. Such asmgﬁme nis,

:mi}r‘tgzsgeﬁ securities, charges, agreements or pther 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 require including without limitation, if so required by the

Bani.in the case of a morigage 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-

and, in the case of securities over heritable property, any such clauses as are contained in amf

72

of the Bank’s standard f{}fﬁ'ﬁs of standard security from time 1o time!

' .The ﬂ%}mwn’y shall at :aﬁy'time*%f. and whery 'reaguiréaﬁ.h?_tbﬁ Bank and a‘t_t%*ié Company’ § ¢ost

give notice to such persons as the Bank may require of the charges hereby effected and any

such further legal or other assignments, morigages, securities, charges, agreements or other

“legal documentation and shall take, do or execute such steps, acts; deeds, documents and

73

things as the Bank may consider necessary or desirable to give ﬁff&t’:t to and procure the
perfection, of the security intended to be granted by this Debenture or any such further gal
6r - othér assignments, mortgages, securities, ' charges, agreements ar ﬁther legal
documentation. - '

‘On each aecasion ﬁ‘aat the Cﬁmpany ax:{;wres, or any nominée on the ﬂam;@aﬁy’ﬁ behalf

acquires, any property the title 1o which is %’Egéﬁtﬁf‘eﬁ or reguired to be registered under the
Land Registration Act 2002, the Company shall immediataly notify the Bank in writing of such
acquisition and @ach relevant title number or if the fand is unregistered the Company shiall
procure that title to that property is duly and promptly registered {as applicablej and in any

“event the Company shall procure that this Debenturs is noted on the register with an agree&

aotice amd the sﬁmganysﬁail applyfora restriction in the terms referred to in sub-clause 5.2,

' ?é_gggr 15 45
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Without prejudice to the security hereby constituted the Bank may at any tirne {either before
of after demand has been made by the Bank for payment of the money hereby semrez:%} hy
natice in writing t6 the Company convert the floating charge created by sub-clause 4.1 over
the Charged Property Eleventhly described with immediate effect into & fixed charge as

- regards any of the Charged Property Eleventhly described sg}etzfiaé inthe notice.

73

- third party in rélation to any part of the Chiarged Property Eleventhly described orifany pérson

if, without the 33&!{“5 g::m{}; written consent, aﬂy security comes ;ni*a existence in favour af a

Carries out; or attempts to carry out, any enforcement or process {inc zzémg any distress;

‘execution, taking of passession, f&rfesmre or sequestration} against any of the Charged

8.1

Property Eleventhly described, the floating charge over such property. shall automatically and .
instantly convert to, and have effect as, a fixed charge. '

BANK'S POWERS OF SALE AND LEASING

The powers and remedies mnf&rr&;ﬁ on mortgagess §3§% Ser;tmn 101 0? the Law of Property Act

- 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of that

Act and the stamtwy powers of leasing wﬁf&rg’eé on.the Bank shall be extended so asto -
authotise the Bank to lease and make afraﬁgemeﬁzs forleases at a premium or otherwise dnd -
to accept surrenders of leases and grant options as the Bank shall think expedient ant withott

. the need fi}-{ii}SﬁW& a‘ﬁy of the provisions of Sections 99 and 100 of the <aid .E%i:t

82

The Bank in exemszﬁg g statut{:sry power of saivezz and. as&y reciiver appamtaﬁ by the;. Bankin

exercising his powers under this Debenture, shall be st liberty 1o sell at such price and on such
terms and conditions as i or he in it€ or his sol e discretion thinks it and shall not, be gniier any

duty or obligation to obtain the best orany gﬁartsm ar price,

‘8.3

a4

i%e;thm‘ the Bank nor any such receiver. meﬁi be fiable to the Company or any-other person for
any loss, damage, cost, expense or liability which the Company or any such persan may suffer-

or'incur @5 a direct or indirect result of the Bank exercising its statutory power of sale, as

hereby varied or extended, or such récéiver fzxéfmmg h;s powers under :hls Debenture:

n favwr of & purchaser the Secured Obligations shali be deemecﬁ to have beccme dugonthe

day onwhich demand for payment thereof is made by the Bank and the statutory power of

sale, as hereby varied or extended, shall be exercisable from and after that date, Whi%:h date’

{wgth;}ut prejudice 1o the equitable right to r&daem} sf‘zaii be the redemption date.
QQMP;%&?*S ?{EWEQE ﬂz’; i.Eﬁ&iNG ﬁsh! D iiﬁﬁNﬂi?ﬁﬁ

The Eampamf shall fiot, without the prior written consent {33‘ t%m Bank i reiatz{m to any

freehold or leasehold or heritable property riow of at any time hemaﬁ:@r acquired by or
'_'beiﬁngmg tothe ﬂnmgsaﬁy or aﬂy part thereof; :

{a) exercise the statumng g}r}wars ami Ay c:sthe; powers a‘? ieaﬁmg, i_efttmg; antermg-

' inte agreements for leases or lettings wd acr:eptmg or agreeing to acce;;t
- surrenders of leases; or

(b par@: wﬂh pﬂ%ﬁ&sgﬂ}ﬂ of such pregmrtﬁg or géﬂani any lease, tffﬁ&?‘%{’:’g‘, §EC§EI‘¥C€S rsgh“f: or

mterest to orcupy wah property or any part. therﬁ-af ar.

() - amend or confér upon any person any lease, tenancy, licence, right of interést to-

“oreupy Such property or any part thereof or grant any licence or permission to. |
agslgn urzdﬁrie% or part with posséssion of such property or any part t%iereef
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103

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTIVIENT AND POWERS OF A RECEIVER

At any time after the Bank shalt have demanded payment of the Secured Obl ligations or the

 Company shall have requested it 1o do 50 or an %ns&iveamf Event shall have occurred {upon -

 the happening of which the security in‘this Debenture shall be-imimediately enforceable) the

Bank shall have power, inwriting under the hand of any eﬁ“ clal of the Bank authorised by the
Bank from tirme to time of any person authorised by any stich official in writing, to appoint any
‘persan or persons as the Bank thinks fit. to be an aém:mstfatar or-joint administrators or .
soveral acimmmramrs or joint and several: admmastmimfs of the Company or alternatively a

- receiver or joint receivers or several raceivers or joint and several receivers of the Charged

Propérty to act, in the case of two 6r more receivers, ;ﬁmtiy, severaily or jointly and severally

| inrelation to any part of the Charged Property and to the extent permitted by law sum;iaﬂy to

10.2°

remove any. ﬁlﬂ:‘%"i receiver and to appmnt aﬁather or others in hlS place.

I ma Bank excludes any part of the ﬂhargeeﬁ Property from the appmnﬁment af aﬂy reawven _

the Bank may subsequently extend that appointment {or that of any- reﬁeawf m;:ﬂae:mg such

103

s‘enewsﬁr} 16 SUE?’% excluded part of the Charged Pragerw

' Any such recelver at the cost of the {i%}m;:rmy may, inthe) name af ot on behalf of the (ﬁomp&my '

or at his option inthe name of the Bank {but only with the specific approval in writing of the
Bank} or at his option in his own name {and in any case notwithstanding any administration or.

| ~hquidation of the Company), do or omit to do’ anything which the Company could do of omit-

to do and {in-addition} may exercise all or any of the powers specified in Schedule 1 to the

insolvency -Act. 1986 (notwithstanding that such receiver may not be an’ ‘administrative
;'ew:etver} and In particular {but without prejudics 1o the generality of the foregoing) amf such
s'eﬁ&zver may :

fay 'é:%ﬁai with; take gmsae&'&i'ﬁr;:af, %:élifzat.aﬁ'ﬁ--get in any of the tﬁa?ged ?mgzér{y;

{n}. carry on, ‘manage, develop or diversify .or coneur m carrying oy, managing,

developing or diversifying any business of the Company or any part thereof and for
any of those purposes receive, retain and use any proceeds, books and records of
~such business and carry out or complete. {wuth or without modification} onany of
the Charged Property any works of demiolition, building, repair, construction,.
furnishing or any project or development in which the Company was engaged;

o) raise or borrow any money fror o incuf any other liability to "’!:%xé Bankorany other .

-persgn and on such terms as to interest or otherwise and with or without security
as such receiver may think expedient and so that any stch security may,; with thﬁ
prior written consent of the Bank, be-or include a charge on the Charged ?mpart%; '
ranking either in prmmy oor garg passy with or after the semz;ty hereby created;

{d} 'If’mihwgth and without the restriction lmpc}sed by Ser:tfcm 103 of the Law of

 Property Act 1925 sell, realise, dispose of or conicur in selling, realising or disposing
“of {but where necessary with the leave of the Court) and without the need to
ohserve any of the provisions of Sections 99 and 100 of the said Act let or concur
“ircletting or surrender or concur in surrendering or accept surrenders of leases of
tenancies of all - or. . any of the
{:ﬁaz‘gi’a{i nge{ty; -

(e} carry any sale, exchange, realisation, cffggtmsai i&ase tenancy or surs‘emﬁar of the- _
~Charged ?mper@g into gffect by conveying, transferring, assigning, Teasing; %Qttmg,
surrendering or accepting surrenders in the name and on behalf of the Company

{orother the estate owner) and so that covenants and contractual obligations may
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be granted in the name of and so as to bind the Company {or other the estate
ownet} so far as such receiver may consider it necessary, ap;&m;@nate or esxp%a:herst
forthe exercise of the powers conferred by this Debenture so to do. Any such sale,

exmar;ga ‘realisation; disposal, lease or tenancy may be for cash, debentures or -

“other abE;gamms, shares, stock or other valuable consideration and may be

payable in a lump sum or by instalments spread over such period as such réceiver
shiall think fit and so that any mns;émamn received of receivable shall forthwith -
e and become charged with the' payrment of the Secured Obligations, Plant,

~machinery and other fixtures- may ‘be severed. and sold separately from the -

premises containing them without %he wmem of the Company ?:wsrsg z}btaan&d
thereto;

' al:zz:am {by way of appl iCﬁtiﬁﬁ or ﬂtherwese) any a;ﬁgzrm;a perm;ssmﬁ consentand
licence {including any Environmental Licence, planning permigsion and building

regulation agmav&f} entér | into - and perform contracts aﬂd arrangemerits,

| ‘purchase materials and Incur any type f}f obligation;

{1 promote the formation of a subsidiary or subsidiaries of the: Company .
' with a view to such subsidiary or ‘subsidiaries purchasing, | leasing,
licensing or otherwise scquiring interests in or the use of the Charged
_ ?mgm{t%g or with a view to-such subaldmw or subsidiaries engaging
-employees or providing managerent or other services in connection -
therewith or for any othier purpose of furiction which may be regarded
B5 NECSSSArY OF appmyrzam by such receiver from time to t;mgg

{i#) _-szrranga for amzﬁ suhszdsary or subsidiaries to trade Or cease 1o tfada as..
. such receiver may think fit from time to time; and

Riil arrange for ihe pum%&ase, iease; itencé or acqwsstzﬁﬁ of all or any of -

the assets of the Company by any such subsidiary or subsidiaries on 3
basis whereby the consideration may be for cash, shares, debentures,
loan stock, convertible loan stock or other securities, shares of. profits”
- or sums calculated by reference to profits or turnover of royalties or
licence. fees or otherwise howsoever and whether or not secured on

the asséts of the subsidiary or subsidiafies and whether or not such .

consideration is payable of receivable in a fump sum or by instalments
-spread over such period as such receiver may think fit;

take any proceedings in’ s‘éia’ﬂi}n to the Charged Property in the name of the
Company or otherwise as may seem expedientinciuding {without prejudice to the:

generality. of the fz:}mgcmg? proceedings for the collection i}f rent it arrears at the

'date of his a%apamtment

enter into any agmement or !’T’i&ki’f any arrangernint or compromise- Whifﬁf"i such
receiver shall think @xpedient inrespect of the Charged ?r{ﬁg}éi‘t‘;&

make and effect all fe;:%aam to and renewals and rm;amv&msawﬁ of the {:amg}any £y
plant, machinery and effects and insure the Charged Ef’m;}erty and/or maintain ar

renew any insurances of the. a&m& on such terms as wch receiver ma thmk fitor:

as the Bank magf direct;
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{kj appoint managers; agents, officers and employees for any of the aforesaid
' purposes at such salaries and &1;' sm::%x periods as such receiver may. determine and
dismiss any’ ce?" t?}e same; :

A ~adopt any csrzt{ams of employment éﬂte’;éd'iﬁm betwesn the ﬁ@m;’g’aag& and any

of its employees with such variations to the: contract as such receivermay think fit
ang dismiss any such emngay&ea

{my *éxercise the Company's. s‘rgmg under any reﬁt review clause aamameﬁ in any lease
- of the Charged Property First described and grant or appl v ’F{}rany new or extended:
lease thereof;
Ciny - ' cause th& Camfxamy to.grant such- gawerg of atmmey or appmﬁt agee’;ts as such

receiver may fmm time to-time think exp&zixer;%

{o] daall Sﬂih things as ma\g he thaagm necessary for the manage ment of the f:%%a ;“gaad .
" Property and the aﬁa;rs and %}mmegs ofthe ﬁﬁmpam

m grant, vary and release easements and other rights over fi’i&f&?’t&ki aﬁd ezaﬂehwid :

pm;}erw of the Company and impose, vary ot release covenants affecting sueh
“property and agree tﬁa‘z such ﬁmpar‘ty may he ssb;ect m ary ememgms or

" covenants;
: {t;} " purchase any frea?sﬁtzi ané leasehold properties amd atb&r f:&pttﬁ dssets if such
' receiver considers it would be cﬂﬂéﬁﬁwe to realisation of the Bank's security to do
so; and :
'{r'}' do all suc%& other acts: m‘ifj ti’uﬁgﬁ asmay from t;me to time Em considered i’j*sé‘ siich -

recelver to be incidental or conducive to any of the mattﬁrgs or powers aforesaid or
stherwise incidental of conducive to the realisation of the Bank's Eﬁéﬁ:uﬂ?y or the-
exercise of his funﬂtsﬁsm as receiver.

Sﬁ‘msectmn Ii‘}gi 8} of the Law of Property Act 1925 shall not. 'ag}yigf and all money received by

“such receiver shall {subject in relation to each paragraph below to any ;:Ealmﬁ having priority

m the matter therein described) be applied:

_{.;;s_j o firstin ;i:aymem: of hig rerunieration and the costs of realisation in_::'iuffiﬁg'-éii costs

-aﬁé-exgx&'ﬁﬁés of or incidental to any exercise of any power htszrz-‘:by conferred;

(b gemnc; ly-{if such receiver thinks fit, but Rot otherwise] in of towards payment of
all or any of the matters refarred to in paragraphs (i), (i), (i) and {iv} of Subssection
-1{}9(8} of t?’;e Law of ?m;&&ﬁy Act 1?523 as he in his absolute discretion shall decide;.

: {c} thirdly in or ‘i‘QWat‘dS satisfaction z}f'the Sewrerﬁ Q?ﬂ:gatmm _

Aw such receiver shall at all tfmﬁfx “and ﬁ}r att gurpmsés be deemed to be the agent e:;f the
ﬁempany’ which aiam& shalihe resg}im&é} e for hisactsor defau s aﬂd for his’ remuneration, .

Any such receiver shaii be f}{“ﬁi‘itfé&{i o remuneration for his services and thf«? services of his firm

“at avate or rates ofin an amount or amounts as may from time to time be agreed between
the Bank and such receiver or {in default of agresment) as may be appropriate 1o the work -

anid resmrgsfba&%ges involved upon the basis-of charging from time to time aﬁﬁpteé by such _
receiver in accordance with the current practice: of such receiver or his firmi and without i

‘gither such case %}&mg limited by the maximum raté specified in Section 1&?{%}} of the Lawof
. Property Act 1923
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11.3
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-{}niy maoney actually paid by such receiver to the Bank shall be capable of being app ie{% by the:

Bank inor towards satisfaction of the Sewred fj}béggausﬁﬁ

_ ?E‘%e powers tﬁ}nferreéf by thus clausa 10 shall be in addition 1o all powers given by ﬁatut& tz} K
-the Bank or to any such receiver.

Aa) lf any person takes {or ihreateﬂs to take] any 5‘:@;}5; 10 aﬂforr:e aﬂy secyrity whsﬁh_

ranks-before or equal to any part of this. s&cuﬂ%y in relation to any part of the
Charged Pm;:serty, the Bank or stich receiver (in ;*e&pe%:t of such Charged ?mp&fty}f
may at-any time redeer any part of that person’s security or procuré its transfer
1o the Bank or such receiver. The money so expended by the Bank or any such
receiver ami alf costs of and incidental o the transaction incurred by the Bankor

~any such recelver shall be secured hereby and shall bear interest computed and -

pavable ag mcavzdeé in clauses 2 and 3 fmm the date of the same. hamng been
- expended. :

{b) " The Bank and such receiver may settle and pass.the accounts of any person éntitled
' toany security which ranks before or équal to any part of this security in relation
to-any part of the Charged Property. Any mcmm: S0 settled and passed shall be

- mmia&w& and w‘;ﬂmimg orrthe {:Qmpany

-Jf thﬁ Barik shall ag}g}ﬁm{ mmm than one receiver the ;:mwer‘s gtvea toa receiver harehy and by -

statute shall be exercisable by allor any éne or more of such f‘ezcelvess and-any {efareme e

- this Debenture to "mﬂewer” shall be construed aamrﬁmg?y

' "FKQTE{ZTH)N OF TH%?&D ?ﬁ&?‘iEﬁ -

No person {ea{:h a “Third f'*arty", including any insurer, assurer, ;}umha&ﬁr or security hol daﬁ
éﬁaitr’;g with the Bankor amg receiver appamt@é bv itor their respective emgiﬁyaﬁs a;’xd agents

need enggmrﬁ

(a) whether any right, exercised or purported 1o be exercised i::;y ‘the Bank, such -
- recelver or their fesgeﬁfivg'e'mgf%wae_s and agents has become exercisable; or

{b) whether any of the Secured {}hiégaﬁm%s-arﬁ due or femain outsta r%-difzg;ﬁ or

£y as to the propriety or. mg:ﬁargty of asﬁyt%;mg dotie {maiudmg aﬁy sale, dealmg or
: ap;}&mfion of money paid, raised or borrowed} by the Bank, such receiver or their
réspectivé employeesand ager%tﬁ

Each of those things sﬁ‘aii {as between that Third ?a?iﬁ; on the one hand and the Bank of any-

receiver appointed by it or their respective employees and agents on the other hand) be

deemed to be exercisable, due, autstanding, proper, regular and within the terms of this

'{}ahentum {aﬁ the case may be) and to be fully valid and effective.

All the protections to purtﬁas&rg ceﬂtaméé in Sections 104 and Zif}‘? of th& Law of ?re;;errty Act

A8is5endto ;}erst}rsg contained in Section a2{3)of the i malx{ency Act 1986 apply to each Third
Party.

The Bank, any receiver aﬁ;ﬁ}'éiﬁtﬁd by it and their respective employées and agents may give

recelpts to any Third Party. The Company agrees that each receipt shall be an absolute and
: {:z};’xciuswa discharge to such Third Party and shall relieve such Third Party of any obligations
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t0"see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent. ' - '

' -cm;émma‘

The C’c}mp&mf s.hai

{a}

- conduct and carry on its buszness in a proper and. ei‘ﬁueni‘ manner aﬂd not make

. any substantial alteration in the nature f}f o maﬁé af conduct of that %ﬁgaﬂ@ss

within' such period as is aliowed by law §{3r the eﬂeiivarmg of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss

_ ‘account complying with all applicable laws, regulations and accounting standards
and showing 2 true and fair view of the Company's profits and. losses for the

relevant financial year and the state of affairs of the {’;ampaﬁgf asat thedate o

__wh:ch they are made up, audited and reported upon by an accountant a;};}mvee:i :
by the Bank and also from time to time such othef information about the Company

{snciudzng information about the assets am:? liabilities of the ﬁﬂmpa&y} as the Bank
may reasonably require; : -

masmam at.all tm"z@g the ageregate vatﬁe of the {tompaﬂy s good book debts ahd

‘cash in hand 8 appearing in the Company’ & books and investmernts guoted on any
-remgmsed 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 hecéssary 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 maﬁth"ﬁ notice
inwriting to the Ccm;:;any {and in the absence-of such notification fmm the Bank
-at-a sum which is at least twice the Secured Obligations). O sich dates (if any}in
‘every year as may from time to time be required by the Bank the Company shall
‘obtaih-and furnish to the Bank a certificate showing the said aggregate value
“together with details of any amourits payable by the Company and outstanding

which under Sections 175 and 386-of the Insolvency Act 1986 or under any other.

statute . would i the event of the Hguidation. of the Company constitute

preferential | debts, Such certificate shall be signed by the Managing. Directar of the

Company for the time being or any other Director of the Company.acceptable to
- the Bank. Fof the ;mrpeses of this sub-clause there shall be disregardsd:

{E} o any stock-in-trade -the property in which remains in the sei er
: " notwithstanding that the’ Company may have agreed to purchase the
same and notwithstanding that the same may be in the pagsaﬁssan. :
ordéror disposition of the Company; and

- {iiy any’ imﬂk debts or f:as?s in‘hand dersvmg fmm any such stﬂsk~;ﬁ-tfac¥e

asis ;"eferred {6 in paragraph {i} of this sub-clause;

maintain at all times the aggregate value of the amounts remammg hie be ;}axd
gnider the Approved Ihstalment Credit Agreements (excluding those éppmw&dg
Instalment Credit Agreements under which instalments are friore than six months
in arrears} at’ such sum (if any) as the Bank may from time to time require by not

“jess than one month’s notice in writing to the Company and on- such dates {if any) -
[ every year as may from time to time bie reguired by the Bank the Company shall
- obtain from the Managing Director of the Company for the time b@mg or anyother.

Director of the. Company acceptable 1o t?@e Bank am} furnish to the Bank a -
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certificate showing the said aggregate value {including a full éxpianaizan as to how
t%wt value was calculated);

not {except with the prior consent in writihg under the hand of an official of the
Bank and then anly on such terms and conditions as the Bank may specify) sever-
or 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

renewing or replacing the same by trade or other ffxi:wea or fixed plant and

machmﬁw Gf ea‘guaE or greater value;

(i) comply with all covenants, restrictions, requirements, provisions;
- regulations and conditions affecting the Charged Property {maiuz:%mg-
the use or @n;ﬁymeﬂt ofit); and

: '{i‘%}" ful %y anfi ;ﬁ!iﬁi‘iﬁtﬁ&ﬁ? perform- each obli gamn afi- the {:ﬁm;}any in

refation to any security in favour 6f a third party- aﬁ'ecﬁmg gny partof
_the Charged Property and, if the Bank s0 requests, the Company shall
- mmediately produce to the Bank evidence of such petformance
- (including a receipt for any payment made by the Qmmpany}

- comply w:th all refevant licences, c{}mems gﬁerm:sstcmﬁ arid mﬂdmmﬁ fram ?;m&

to time granted or tmgzam&z} by the Planning Acts and not w;thm% the g}rm? written
consent of the Bank. given any undertaking to or enter into any agreement with -

Ay relevant ;}iaﬂmng authori !tss aﬁeﬁtmg the Charged Property First described;

- forthwith upon r&ﬁmpt af am; ;ﬂermaﬁsmn riotice; .order, proposal or

recommendstion given or issued by any ccmg}ewﬁt planning &vfh&ﬁt\; to the

- owner or occupler of the Charged Property First described or any notice under
- Section 146 of the Law of Property Act 1925 or otherwise from any superior

landlord of the Charged Property First described fﬂrwarci the same ora true mp‘g -

* thereof to the Bank;

ﬁcﬁ: make or consent to the m&kmg af any agpt;catsma fﬁr p&am‘smg perm:ssmﬁ or .
any other application under the P} anning Acts affecting the Charged Property First
destribed unless either the Banichas consented in wiiting 1o such apphication being
rade or a copy of the proposed application has been sent to the Bank at least one
month before the date of the app fication d@nd the Bank has mzs&d e ﬁh;e{tm 1o

- the makmg of the application;

permit the Bank or its agents at any time to enter upan any of the Charged Property

First described for the ¢ purpose of inspecting any such Charged F’ragefty andforof

establishing whether or not the Company | is {:ﬁm;}iytﬁg with its ohligations un{i&r'
this D&b&ﬁtare

s‘%{}t take or kaswmgiy fail to take any action which. éoes or might reasarmb%y be

- expécted to affect adversely any registration of the Intellectual Property ﬁagh‘tsg

- maintain and defend the Intellectual Property Rights at all tirmes {including Without-
limitation by paving at the Company’s expense all recording and renewal fees) and.
taking all action reasonably necessary to defend such Intellectual Property Rights

against any action, claim or proceeding brought or threatened hy any third party - '
am:f to sta;: snfﬂngﬁmeﬁts thersof i::v any third party?

) Fa’g%ﬁﬁm-?_zgﬁ. :
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not abandon or cancel or authorise any third party to do any act which would or
might. irvalidate and jeopardise or be inconsistent with the Intellectual Property

‘Rights and riot omit o authorise any third party to omit to do any act which by its-

omission would have t?‘za? effect or character;

- promptly notify the Bank of afy- mfrsngemem hy any t?’lir‘ﬁ paﬁg of az‘:y iﬁt&lieﬁmal

Property R;gézis

fot do or aause oy permzt to-be doné oromit to do anythmg whsah may i any way :

'dapremam jeopardise of therwise pre;uf:%ﬁ:@ the value to the Bank or

marketability 6f the ser:urzty ¢reated by this Debenture or of the *ihsrge{i Property; .

not {Wfth{wt the pﬂr}r written consent of ﬁ‘&ﬂ Eaﬁk} incur any ﬁxgeﬁdtture or

~fighilities of an exceptional or unusual nature (including without limitation any
expenses in carrying -out & planning permission unless 2 copy of the relevant
planning permission has beén senit to the Bank at least one month before the date

of commencement of such development and the Bank has raised r;c c}iajectwﬁ to

' “such development);

not {w;t?mut the prior written consent z}f the Bank} redeem of g}amhage its own -
shares or pay an abnormal amount ?3‘; way of dividend;

' :nczt;fy ihe Bank lmmediately on the occlirrence {}f an Eﬂscs&zer;{:y Event;:

if any notice (whéther agréed of %3_;‘3% ateral} is regmtereﬁ agaiist thg-tﬂ: e -G“F'ali or
“part of the Charged Property First describad- in sub-clause 4.1, give to the Bank full

- particulars of the circumstances feiatmg to such ;’&gu&tfatsaﬁ and, if such notice
shall have been registered in order to protect a ;:;wpc:rtae;% interest the creation of

which is contrary to the obligations of the Company under this Debenture,

.-§m§”ﬂﬁﬁiai£§§\f at the Compariy’s expense take such stéps as the Bank reguires. ‘!z:a-

eHsure. i:i‘sai the ﬂ{}me is withdrawii cr cancelled:

- respand promptly {md Wy any event within the tame required by law} to aﬂy w:q uest
for information ‘or notice served on it under or I(BUt‘Sijaﬁi oy Part 21& of the

Companies Act 2{31‘}5 and

- f}l"fi)m;}ti\f upon remetp?: provide to the Bank a cf;}py {3? aﬂy warning notice or
_restriction notice served on it under Part 214 of the ﬁc}m;)amaﬁ Act 2{3%

REPAIR AND INSURANCE

a)

b}

{c)

“The Company shall:

‘keep all buildings and fixtures hereby charged in a'good state of repair;

keep all plant and mamhinef&f ingood w{srking order afsd-t{)'r:{iiﬁmﬁ;

insure and keep mmraﬁ al its prﬁgzeri:y and: Effé&‘ﬂtﬁ of eu&z’y éegcrugstfgﬁ with -
reputable insurers:and onterms for the time belng approved by the Bank {makmg :
‘such amendments thereto as the Bank may from time to time require) agmnst loss

&r damage b‘sf fire and by terrorist damage and such other contingencies afd risks
as may from time to time be required by the Bankin their full reinstatement value
far the time being inthe joint names of the Company and the Bank or with the
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interest of the Bank endorsed on the policy or pﬁl;czas or noted as the Bank may
reguire;

d) {unless ﬁepﬁ%i%&ﬁ with a- pfi’ar morigagee at the date hereot and for é:i; long as it

remaing the prior mortgagee or unless the insurance to which such policy or
wﬁﬁmﬁs relate and which was approved By the Bank was effected by a-landlord

with the respective intevests of the Bank and the Company endorsed of noted
thereon] deposit with the Bank such policies as may be required by the Bank:

'(é}' duly pay alf premiums and sums payable it relation to. such insurance and produce”
' the receipts therefore to the Baﬁk wszhm seven days of their %emmmg due-and
ga\zah%? and
T ensure that the refevant ;zé%iﬁfy-izf policies remain valid at all fimes..
' '{é} ' e default shall at any time be made %}y the C{}m;&aﬂy it Rﬁﬁ;};ag its: buiidmgs and. -

~fixtures and plant and machinery or any part thereof in a good state of repairand
. ingoodworking order or in effecting or keeping up any such insuraiice or in paying
arly rent or other oiitgoings or dilepidations or'in producing to the Bank any such
policy or receipt, it shall bé lawiul for, but not obligatory on, the Bank to repair and
maintain 'thﬁs’ séme with p’z}wwm enter a'ﬂy {rf thé ﬁﬂmpaﬁy’g gzmp&fw fm' that.
Tenew any m:?’z insurance as aforesaid as ?:%m Bank shall t?tmk fit. am! any sum or
sums’so expented by the Bank shall be repayable by the Company to the Bank on
demand together with interest com ;}i}tﬁﬁi and payable as provided inclauses 2 and
3 from the date of payment by tk‘ge Bank.asaforesaid and, ;}enﬁmg f&paymem shall
bé secured hereby,

fBp A fmaey which may 8t any time be received or recéivable under any such

insurance or any other insurance covering any of the Q?{)Fﬁrﬁf‘(\; and effects of the
o Cﬂmgany against such risks as afa?esaid shall be held in trust for the Bank and (at
- the Bank's option} the Lompany shall pay stich money to the Bank or shall apply

‘the same inreplacing, restoring or reinstating the: pmyxafts; gﬁﬁstrﬂyeﬁ oF éamaged

T"fie '{ie'm;mw; authorises the ﬁaﬁk in z?;e Company’s name-and on the Company’s behalfto -

make any claim against the insurer Under any part of any insurance }'363]31’:‘5{ and to admit,

compromise or settse such claim orany lability relating to any such. claim or any pﬁtéﬁtiai _

T iasm

134

13.5

The Campany also-authorises the Bank to receive aﬁy amounts’ pay;ai:ﬂﬁ or received in respsct
of any insurance policy or claim under any Insurance g}eﬁ;ﬁ‘y and to gwe 3 gamd ﬁ:sﬁharge tothe

_ mﬁurﬁr in respect of such amounts.

ﬁny sum paid by the Bank m the lessor ef any lease uiider ’whzsﬁ the it?;argeci Broperty ?:rst
described in sub-clause 4.1 is held {or under any superior léase) in settlement of any claim
made by the lessor for any rent or other outgoings or dit apidations reserved or payable or’

‘alleged to be reserved or payable under the lease shall be deemed to be a payment properly
‘madé under clause 13.2(a - {whether or not actually due to the lessor and whether or fot
disputed by the Company) provided that such payment was made: by the Bank in good faith

for the purpose of avoiding, compromising or terminating any- procéedings for forfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created.

?3@3}:@ EER S T
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ENVIRONMENTAL OBLIGATIONS

The Conipany shail::

{a}

{h :_

(@

: '{e:}:

[}

o%:xtam all Environmental Licences applicable to the Charged Property and to t%xe

CCompany's hz_ssmeﬁs and comply W;th the terms and i{}hﬁit!{?ﬁﬁ f}f the same;

comply’ wth alt Environmental Laws appfmaiﬂ& to the Charged Praperty aﬂd 1o thfe :

i:‘:am;jany 5 bﬁ&iﬁﬁﬁs artz& not permit a contravention of the same;

ﬁf;ttfy the ﬁank of the receipt of ‘and content of all {:ialmﬁ notices of othér

communications in respect of any alleged breach of any Envirormental Law or the -

terms and.conditions of any- Environmental Licence which may. have a matérial’
adverse effect on the market value of the Charged ?mperty or.on the Company’s -
business and shall forthwith, take such steps as the Bank may direct to remedy
and/or cease the continuation of any such alleged breach;

_pmmpﬁy pay. all f&eg and G‘EI’SE? t:?*sargea iry rﬁspect of any. Envumnmeatai Licence
applicable to the ﬁhm’gefi E*m;:zarty and to the Company's business;

forthwith ni}tsi’y the Bahk of the mzsespt m" ana’s the contents of any notices or other -
communication varying or suspending any Environmental Licence relating to the

. Charged Property and to the Company’s Businessand forthwith take such steps as -

the Bank may direct to relnstate in fult force and effezm anyf Environmental Licence

st varied or suspended;
forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Properly and to the Company's
'busmess and '

pay 6n demand the costs amé expenses {including Value Added Tax} incurred by

the Bank in commissioning environmental audits {which the Bank shall be entitled.

o g0 wh&ﬁé%r it thinks fit) and shall permit the Bank and its agents fulland free™
access to all the freehold and leasehold property of the Company for the purposes

“of such envirohmental audits. {Such costs and expenses shall bear interest from:

the date of demand computed and payable as g}fmsded ity clauges 2. arafzt 3, and

_mmimg payment shall be E%ﬂiﬁ”éd herehy. }

I i\lﬁ?ﬁmﬁiﬁ? CREDAT AGRE%ME!%T&

(a)

The Company i’%ﬁ?’ﬁ‘i}y exgzresﬁiy warrants, represents’ amﬂ i;m%e:‘ta%qes in r&E&tecm to. eaz%}'
‘Approved Instalment Credit Agreement, as arz{% when the same i$ degmaz’ﬁﬁd with the Bank:.

thai such Approved instalment Ci‘eﬁst &gre&m&m and any $€§ﬁi§fit¥ oF guarantﬂa .
provided in relation to itis fully ly valid and enforceable in accordance with its terms,.
and that the form and content of the Approved Instaiment Credit Agreementand’

- any security or guarantee provided in refation to it complies with any relevant law

including {without limitation] the Consurmer Credit Act 1974 and any regulations
made there Under and that the creditor or owner under any such Approved
Instalment Credit Agreerment has complied with all other r&a:;wmmer;ts under any

“stich law in rélation to the provision of mch credit;.

that any deposit br advance mymwt s the case may be shown as ﬁazﬁ unéer such
Approved Instalment Cmétt ﬁgreament hasinfact been paid in the manner therein.

: stai:eé
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{c}

{d)

(o).

that (except where otherwise agreed) the sum stated in such Approved Instalment

Credit Agreemient (or in the schedule accompanying such Approved Instaliment
‘Credit Agreement) as outstanding in respect of stch Appmmé Instalment Credit -

Agreement, isin fact outstanding at such date; -

that the particutars of any person providing any sectifity o guarantee and ofany

dssets secured appearing in-any such Approved Instalment credgt &gfﬁ&mem are

“eorrect in every. respect and t?‘ra?: %w:h assets are in ex;steme;

‘that save as ﬁ%ﬁ@rw:se r%ms?sed the’ CQ%’?}};‘:EE’?}" 15 not aware of any g;r{amedmgs

brought against it or threatengd or contemplated in respect of any representation;
breach of condition, bréach of warranty or other express or implied term contained
in srtgx %ﬁ;ﬁ%i’ﬁ%ﬁ@d instalment Credit. ﬁxgreememt

in any case whefe the' éahtar of hirer under an, Approved instalment Credit:
Agreement is by statute given the right to cancel the Approved Instalment: Credit
Agreement, that the statutmy periond f;af ﬁaﬂteliatiﬁﬁ has ex;:nm& without the f;ght_

Faving been &mmss&é : '

- that {save as disclosed in wm‘gmg o the Bank) no agreament has been enier&{i into, .
- varying the termsof the Approved Instalment Credit Agreement.or aﬁy 5@&;;‘% ore

guarantee pmvzdg;:i in Fﬁi tion to'it;

that all dasumems c{ms%emtmg the 33;32};}%"{3?%{1 ir%staimem f:re{ilt ﬁgr&s&m&rxt ar;d .
any security or guarantee provideéd in rélation to it and all deeds and aﬂacumamm -

- of title wnr}ea’ied therewith have’ been-or are depas&tee:! with the Bank; azzd

' that the Cﬁmpang ﬁag ne knawkedge {33’* any fact whmh waafd or msght pi e;ut:%;z:e or
~affect any right, power or ability of the Bank or any - receiver appointed by it to

_ enforce such Approved Instalment Credit Agreerient o any security or guaraniee
-provided in relation to it orany term or terms thereof,.

The Company agrees that it shall perform all its obligations {xhtiudmg without fimitation.
" obligations as to maintenarnice)- devolving on it by or in relation to the Approved: ﬁﬁ‘i&lméﬁt :

Credit Agmementﬁ and any security or gﬁaranme ;fmv:defi in relation to them.

@

|  The' Qg}mpmy furt%&ar‘agm&s that it shaii:

{if it carries on a consumer credit business or 2 consumer hire business as defined

by the Consumer Credit Act 1974 or the Financial Sérvices Markets Act 2000} -
“obtain and at all times maintain Financial Conduct Authority (“FCAY) authorisation

or permission for the applicable consumer credit lending  activities, where
appropriate covering the canvassing off trade premises of borrower-lender-

‘supplier agreements and consumer hire agreements, and will advise the Bank
forthwith should it receive notice from the FCA that it is minded to refuse any

application for the grant orrénewal of such authorisation or permission or that he.

s minded Y6 revoke or suspend any such permission-or authorisation: and

procure that any person by whom the debtor or hirer under any Instalment Credit
Agreement was introdiced to the Cormipany had and at all relevant times maintains
{if requived by law so-to do} FCA aij‘lhﬂfisailéﬁn or permission for credit-broking .

activities, where appropriate covering thé canvassing off trade premises. of
borrower-lender-suppliér agreements and. consumer hire agreements, and shall-
advise the Bank forthwith should it come to the Qt}mg)any s gttention that such HZA'
authorisation or permission was not.at any relevant time maintaived.

Fiigs 3 of am
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o ENFRANCHISING LEGISLATION

The Company shall: -

{a)

whez‘e any of the Charged ?m;}erty First. fﬁescrabets in sub-clause 4.1 js-held under
@ lease:

{i) notify the Bank forthwith if such property becomes subject to an Estate
' . Management Scheme pursuant to Chapter IV of Part I'of the Leasehold
. Reform, Housing and Urban Developrment Act 1893 and ;’:%fﬁ“}\fié& | copy
of the scheme deed as approved by the relevant leasehold valuation.
tribunal; '

i)~ notify the Bank before exercising {whether individually or coltectively
 with-others) any right conferred tpon the Company In relation to the.
~ property. by Enfranchising Legislation afid supply. to the Bank such
information as it may geaseﬁ&iﬁiy retjuire in retation to the &xen:me:* c;f’ '

such rght; :

(i) not without the prior written consent of the Bank, agree the terms of

any new lease of the property (with of without any further property) -
to. he. graﬁ‘ted to the Compamg pursuant. to any %n%‘ranﬁhtsmg:
: -ieg;ﬁaﬁea or atherwsse

(iv;i  Cifas a result fyf ﬁ’i& exercise of any rights {:mfarrad by E:nfranﬁhzsmg '
" Legislation or otherwise the f%’ﬁehﬁiti interest and/or any intermediate

reversionary interest in the property becomes vested in a third party

*on behalf of the Company {with or.without others), forthwith supply fo

. the Bank particulars of such third party and. {whers such third party s
‘a body corporate} details of any shares therein be issued to the
~Company and deliver the share certificate in respect thereof to the
Bank when received; and '

{v) at jts own cost take such further action as the Bank may require in.

refation to té’w security granted by this Debenture,

- w&ere arﬁ@ of the Charged Property First described in sub-c iause 4.4 or any gart of
it is or {without prejm:imé to ¢lause %§§ becomes subject tﬁ amf ténancy:

i - torthwith notify the Bank on réceipt of {3&&_;}?&9;{%&_1&_ tha Bank a copy

of) any notices receéived from any tenant of the property orany part of
“it pursuant to the provisions of any Enfranchising Legislation;

(i)  not sérve upon any tenant of the property or any part of it a notice

pursuant to the provisions of any Enfranchising Legzsiatue:m unless the -
. Bank has conserited i in ‘writing thereto; '

fi) serve such notices in ﬁ&th form and take such other stéps as the Bank

may reasonably require following the exercise by any- tenant of the -
property or any part of it of any rights are&ifsg under any ﬁnfragc?&smg s
Legislation; .

v not enter Inte any agréement 1o grant a new lease to any ténant of the -

-yfm;}eﬂ*g-ésr'-anyj;ﬁaff-af it pufsuant to of in consequence of the
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operation of any Enfranchising Legislation unless the Bank has
'csns&niw in writing thereto: and : -

vl not emar_ into any ag;rssefsﬂemtptxrauagit to or in consequence. of the
' operation of any Enfranchising Legislation to transfer to any persen or
persons the Company's interest in the property subject to the security:
hereby created urless the Bank-has consent in writing thereto and (if
such consent be given or be deemed to be given as “hereinafter.
provided) to provide to the Bank such information in respect of any
~suchtra ﬂsfer and its terms {including the aégﬂtit\f of the tramfereeg} asg
the Bank may feagi}ﬁ&bly require,

'?my;{fed that in all cases in this subclause {i}} where the Bank’s cansent in wr;tmg
is required before the m}mga;’zv may take further action the Bank’s consent to such:
-action shall be déemead to be granted if the Bank has not raised ary objection to-
such dction within one month of the date of the relevant request to the Bank for

.-such consent. ‘T“hse Camipany must at all times use its best endeavours (zmd at no
cost to the Bank) to obtain the maximum compensation. permétter:f under the -
relevant Enfrana&&smg Leg;sia%xar’; fromy ar‘sy pﬁrsﬁn orpersons exercising any ﬁghts -
under wr:?% legislation, : : '

POWER OF ﬁﬁﬁﬁﬁﬁ? :

For th& purpose. of semrmg the payment of the E&emﬁ*d {}blsgatmm aﬁd for securing any
pmpr;etaw interest which the Bank has in any of the Charged Property, the Company

-E?’F’ﬁ‘i{}ﬁ&?}f%{ appoints the Bank and the persons derﬁsmg title under it-and its and their

substitutes.and any receiver or receivers appointed under this Debenture {the ”A‘Etnmey”}
jointly-and aiso severally to be the Company’s true and lawful attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawfully do
ark aii the rights and powers which may lawfully be given to an attorney including, without
;zrejifdzﬁe b thﬁ’ generality of the: foregoing:. -

By the right to do anything to procure or {:arry out the performance of the Company’s

172
18,

181

-cbligations under this Debenture and anything to facilitate the exercise e}f the.
Bank’s rights under this Dﬁbeﬁtw{ﬁz '

(B} | | the right to.act in the name of the Company;
. {:‘::} g " the -rigi";t' to 'ﬁai_egafﬁ'aﬁé subé{ieéﬁgaig'aﬂyfm all of the rights of th’&'ﬁiwméy;
ié} | o the "!r_éght f;‘é.'sigm execute, seal, defiver and otherwise perfect:
- {;} any détijff‘;aﬁt& or rstripments Which.thﬁ ﬂai‘%k ot 36? .i“&(.;"ﬁ wver may

require for perfecting the titte of the Bank to the Charged Property or
for vesting the same i the Bank, its nominees orany ;}umhaﬂﬂr and

{ii} aﬁy further semrzty %ﬂGCGm#&‘ﬁi&ti@ﬁ referred t{:% inclause ‘?

E‘E’;e Cam;:‘;awg ra*&fsfs&s arsé s?;aiE mt;ﬁf werythmg z:icme or pur ported to i‘.zef dcme::» i}*x; the Atmmasf

lﬁii}E&éNIT‘Y

The C{;m@any hereby. &gwés fin) ;mfemﬁsfy the Ezrzk artr::% any reeéwer ag;s;}emzmi %y it ar&é ti’iair-,
respective em;ﬁay&a& and agents {as a separate ﬁz}veaant wrth each such person méemmﬁed}' :

' aga;ast
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{a) all existing and future. rents, rates, taxes, duties, charges, assessments and

eu‘;‘g{amgﬁ now-or at any time payable i respect of. "i:he €harge{£ Prmpertsf 51’ b;f the
owBr or acz:%spaar thereof; and.

b) %i COsts, ¢ a&mgi zﬁemaﬁds exgem&s, f:harges? ass:@s&meﬁtsg smpmgstmns fme&; and

- surms and the congequentces of any proceedings or prosecutions arising directly or _
Indirectly from or in connection with any breach by the %:amparsy m‘ any faw or of
-this Debentire; :

in‘each case, wiﬂa“’{%‘:&r imposed by statuté or otherwise amﬁ whiethar of the nature of capital
- or revenue and even though of a wholly novel character, It any sucl surns shall be paid by the .

Bank or any such receiver.or any of their respective employees or agents, the same shail be-
paid by the Company on demand with interest computed and payable as provided in clauses

‘2 and 3 from the time or respective times of the same having been paid or inciirred and,
- pending @aymem shall be secured hereby, hut the Bank shall not be deemed to have takera -

182

possession of the i‘:imrgeci Property by reason of such payment.

"'Thséz i:am;;any i"teraiay agrees tf:v s;}éemmfy the Bank and any receiver appointed by it and their
' _r&sg}satwﬁ employees and agents (as a separate covenant w:th each such g;rermn sﬁdemmﬁeﬂ)-

“against all loss incurred in copnection wath

{a) any s’;‘iammém made by the ﬁarﬁ;ﬁmﬁ?_ér’ :s:;:h_ 't'he'fi-(z'mpmw’ﬁ' behalf in éﬁ}'ﬁﬁ.ﬁé{:ﬂﬁﬁ-

“with this Debenture or the bm’iﬁeﬁs é}f the -Cdmpa_ﬁ}f be%rsig ;‘miw&-ﬁf misleading;

' {E) _  the Bank entering into any Gblfgaimﬁ with any person {whﬁther or not the
o Company) at the request z;sf the Comipany {m any persen purpwﬁﬁg to be the
Company);
{ey aﬁv actual or proposed a'm'emim’eﬁi,- Sﬁ@i}f-&?ﬁeﬁig'--wg'i?é'rg consent or release in
3r5£ati€mt‘@'this Debenture; '
: id} - any 5i:am§3mg o ;’ﬁgfsf;ratmn of ﬁ"éi;fx Debanture or the secwrtg constituted by ;& anti
' {é}_ : - any failure 1o register. this. ﬁebenﬁgr& in ref;pmt of any Charged pmpeﬁ%\g whem '

such mgeatmt;an is required in order to preserve the effeatwen&sg or prwrsty of
~ the security created by this Debenture, :

* whether or not any fault (including negligence) can be attributed to the'Bank or any receiver .

183

appointed by it or thei¥ respective employees and agents.

This iﬁéérﬁn’%tvda&ﬁ niat i.:;mzi shall not extend to any loss to the extent that:

-z} " ih the case of any ii%ﬂ incurred by the Bank or its em;}!z}gﬁms or agents it arises-

_ from the Bank of s em ployees or agem:ﬁ geting {:thw‘ thanin gem:[ faith; or

'(tﬁ}' - in the case of aﬁv foss incurred by the receiver or his empieg&es or agents it arises.

-%’mm the receiver or his.eriployees or agents acting other thanin gf:rc;ﬁ} faithi or .

('{_:}_' " there is a g!&hlbitmn against an mﬁemmw exteﬂ{img to that loss under any ia Taw

a8,

relating to this indemnity.

m‘rﬁzs OF Sﬁ%ﬁﬂéﬁﬁé&?ﬂﬁﬁ&%’ég 'ﬁ‘fi:,

1f the Baﬁk reﬁewes notice of any suhseqamz ags;gﬁmem martgage security, charge or mtht‘—:r' :

interest affecting the Charged ?mgﬁm‘ the Bank may i)r}ﬁl"’i 4 new account. H the Hank does

: #}3;}& 2% of i
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211

not open a new account it shall nevertheless be treated as if it had done so at the time when
it received such notice and &5 from that fime all payments made m the Banicin respem; af any
of the Secured Qb]igaiwrzg shall be credited or be treated as havmg been credited to the new-
account and shalf not operate to reduce the amount of the Secured ﬁiﬁ[;gatmns owing at the :

e the Bank rieceived the natice.

SET-OFF

_Wézhﬁ'u"t prejudice to any other rights whatsoever which the Bank may have _%évéiei’hef under

- 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 -
or gtherwise) to

(a) combine or consolidate ali or any of the then éxisting accounts (including accounts

in the name.of the Bank wnti& any designation which includes all or any part of %:hga _
_ _r;ame of the {Zampaﬁy} and ligbilities to ﬁ%ﬁ Bank of the Company; and/or -

(b} - setoffor transfer wgf SUM OF SUMS stamﬁmg to the f:red;t of any one or more 6f

stich acéounts {whether subject to notice or restriction on aval lahility or not-and

whether denominated in Sterling or.in any other currency or curréncy uhit) inor

towards satistaction of any of the Habilities of the E:amgnaﬁv 1o ”tf"ii’:é Bank on am;-
- otheraccount orin any other. %’&SQ@CC

- whether such Eiabﬁatzas be ae%uai mntmgeﬂi ;:nrsmm“gf, cait ate:’ai ﬂew&ra% [Als 3mmt aad whethar- :

as ;srmmg:ai or surety.

in the case m" all accounts’ {wheah@r denominated in Stgrimg or'in any- other mrreacy or

currency unit) the f&aﬂk may at its sale discretion, and with or without notice to the Comipany,
elect to convert all or any of the sum or sums standing to the credit of any such accourt or

accounts {in whole or in part) into the currency or curréncy 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 premiuim or other expense). . The Bank may take any such action as
~may be necessary for this purpose, including without limitation opening additional accounts. B
The rate of exchange shall be the Bank’s spot rate for selling the currency or currericy unit or.

the-currentles of currency units of the Secured OB igations for the currency or cufrency unit
of the sum standing to the credit of suich account at or about 11.00 am in London o the date

o that the Bank exercises its rights of conversion under this Debenture.

‘The Bank shalf nﬁt e under any obl ligation to répay ﬁae deposits %ﬁd ;:redzt ba aﬁces ref%r&{% _

1o i pa ragra phia) of the Charged Property Fourthly described i insub-clause 4.1or the balance:

~of any Receivables Account representing the prmeeds of any - Nm‘;«‘i“ea’tmg Debts until the -
“Secured {}hi_igatmﬁs have been paid and discharged in full. S

NOTICES AND DEMANDS.

Any rz{z«tm or demand by zha ﬁank to-or on the. Company &ha | be ﬁaemﬁfi tﬁ have i}E&i’%-' _

suf?:{:mﬁt v gi vern or matle if sant to the Company

"{a} by hand or prefsa;d letter post t{} its registered office or ttS address gtated ?’temm L

orits aééress lastknown to the Bank: or

(b) by facsimile to the Cﬁ}mpany s last known faf:s;msie ﬁumber relating to any stich-

. 'adﬁrasg ar ﬂf’fﬁ:&
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Any such notice or demiand given or made uﬂder sub-clause 21.1 shall be deemed to have
‘been served-on the z’:ﬁmgsar;y

{a) at %ha time of delivery to. the aﬁfﬁrew referred m [ 5ub -clatise 21. 1{3} ﬁ" sent by
hand; .
b} “at the earlier of the time of delivery or 10.00 am'on the day after posting (or, if the

day-after postitig bé 3 Suntlay or any other day upon which o delivery of lettersis
scheduled to be made st the earlier of the time of delivery or 10.00am on the next
succeeding day on which delivery of letters is scheduled te be maﬁ&} if sent by
prepaid Eetter post;

7{%&}_  atthetime s:;f transmission, i sent E)’sf facs;m;ie [and a i’s}(‘:&smﬂe shall i;ﬁe deemed to

213

‘have been transmitted if it appears.to the sender to have been transmitted froma.
machme whsﬁh is 3ppamntiy in warkmg order); or '

'{d:} - {%fi the expiry of 72 hours fmm the time of ffeﬁg:at{:h i ar;y mther casé.

- Service of any gta%m f{jrm HEN i:}ﬁmade onthe Cﬁm;:sarty ini i:%xe ranner ées{:n%;&d in sub-clause

-21.4(a), in the event of a claiin being issued in relation to this Debenture, and shall be deemed '

214

to constitute good service.

Any notice or communication’ reguired t{} be setved by the Company on th& Eﬁaﬁk uﬂder the

terms of this Debenture shall be in writing and- delivered by hand or sent by recorded delivery

“to the Bank at the Bank's address stated hersin {or at such other address as may be riotified .
- in writing by the Bank to the Company for this purpese) and will be effective only when. actually

received by the Bank. Any notice or communication must also be marked for the attention of-

~ such official (if any) as’ th& E%an& may. for tha time being have notified to the- {’;ﬂmg}am i
wriing.

CURRENCY CONVERSION

The Bank may at its sple disafe!;zaﬂ amﬁ with of w;theut notice to the Camgaﬂyg efect 1o
- convert all or any part of any sum received by the Bank pursuant to this Debenture {in wholé:

of in part] into the currency or.currency urit or currencies or currency units of the whole or

any part of the Secured Obligations {deducting from the- pmc:seds of the conversion any .
 currency premium or other expense} and. the rate of exchange s?taﬁ be the Bank's spot rate
“for selling the currency oF curréncy unit or currencies or currency units of the Sedired

~ Obligations or relevant part thereof for the currency or curréncy unit of the sum received by -

the Bank under this Debenture at or about 11:00 am in London-on the date that the Bank

-exercises its right of conversion under this Debenturs, The Bank may take any such action as

23,

231

may be necessary for this purpose, Inchuding without hmsi&tmn opening additional accounts.

PAYMENTS AND COSTS

o If at any time the-currency In which all or any part of the Secured Obligations is denominated -

is, is due to be or has been converted into the éuro or any Gther currency as.a resuit ofa
change inlaw orby agmemani between the Bank and the relevant obligor, then the Bank may

Tn its sole discretion direct that all or any of the Se:::ured Obligations shall be paeld in the aur&-
ot stich other currency orinany currency unit,

23,2

The Bank may. apph;, allocate or a;}pw;}ﬂate the whole or-any part of any payment maﬁie E;y -
the Company under this Debernture or any money received b@g the Bank under any guarantee,

indemnity or third party security or from any liguidatar, receiver or administrator of the
- Company or from the proceeds af rea%gaamm of the Charged Property or any part there{;f io

' Page 31 Q? &0



Classification: Public

PEE

234

23,5

24

24,1

282

such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled to

-apply, aflocate or appropriate such money) as the Bank may.in its Sr:zfe discretion think fit te:s

the entire exclusion sf any right of ihe Companyto ﬁ’itﬁ? 50,

I¥ any payment made by or on 'i:sehaif’ of the Bank undér this Debenture includes an amount i
tespect of Value Added Tax.or i any payment due to the Bank under this Debénture shail be
inreimbursement of any expenditure by or on behalf of the Bank which includes an amaount

~inrespect of Value Added Tax, then such amourt shall be payable by the Company to the Bank

on demand with interest fram the daté of such demand computed and payable a5 pmwdeﬁ in -

‘clauses 2 and 3 anid, pending payme;ﬁt shiall be secured h@?‘éi’}?

Wﬁ%m pre;mﬁ;m (s the generalzty of ﬁ?aﬁses 2 and: 10; the {Izﬁmpaagf sha ;ﬁ&if te the ﬂag}%{ :

{on a full and ungualified méemm%y %zasss} #ll costs incurred-ar suffered by the Bank, and any
recaiver appointed by the Bank shall be- eni;t?e{i to recover as & receivership expense all ﬂi’.}&‘i‘ﬂ
incurred or mffemii hy hzm :

{a} _ inconnection wgth an*‘; a;a;:;%is::atzaﬁ 13ﬁﬁer“ Part il i}f the maivem:gf Act 1?8&

'{E:i"} in éef&ndmg proceedings hmugm by any third party tm;:sugmng the Bank’s title *b:x :
' -+ this security or the enforcement or éxercise of the rights aﬁd remedies of the Bank -
~ar ef sach recélver or receivers under thig Debenture; anﬁ

{c} in the case of the Bank arzly} in cohnection  with- ef?ee:tzﬁg any

.appﬁmtmant ‘of any receiver or admmiﬂfﬁti}?‘ orin ﬁeaimg with any appeintment

of, or notice of intention or a;ﬁgﬁaaatzt}ﬂ to appoint, any. receiver or administrator
‘by any party including the ﬁgmgarzy and without g;r@;u{itc:e to arw other right or
process of recovering such costs;

anid all such costs shall bear Interest from the date sich costs were incurred or suffered
computed and payable as pr{mdeé in clauses Zand 3 and, p&nﬁmg payment shall be secured

hﬁzr@by

© All costs awa{ded to the Bank or agfead to be paid 1o the Bank in any g}mceeémgs i:!mught %:ug
the Company agamst the Bank shall bear interest from the date of such award or- agresment
comptted and g:;ayab e as provided in clauses 2 and 3 and, pending payfment, shai! be ﬁemreci

hereby..
NON-MERGER, 'E?c*

f@uthmg herein e*:{mtamed ﬁhaii epera’tﬁ S0 88 10 merge or otherwise pra;tsdzste or affat:t 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 Obligations or any right or remedy of the Bank
thereunder. Any receipt; release or discharge .of the security gsrcwcheef by or of any fiability

arising under this Debenture shall not release or dischargs the Company from any Eiabtitiy 1o

the Bank for the same or any other money which may exist independently of this Debenture, .
nor shail it release or discharge the Company from any liability to the Bank ﬁfsﬁfer clauses 18-
or23. _

Where this Deberiture initially takes Effec:t as-a m%?&tefa or further security then, .
notwithstanding. any receipt; release or discharge endorsed ot or given in respect of the

‘money and liabifities owing under the principal security to which this Debenture operates as
‘acollateral orfurther security, this Debenture shali be an independent security fm' the Secured

| -Obligations.
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243

This Debenture is in addition to and is not to prejudice or be prejudaﬁe{i by any other security

or semritges NOW or- hereafter held by the Bank.

25

251

26,

TRANSFERS BY THE ﬁﬁ?‘ﬁ{ ﬁﬁ-"ﬂiﬁ ﬁiﬁﬁﬂ?ﬁ%‘@?

The Bank may freely and separately assign or trarxsfer any of its f’;g%‘;tﬁ under the Dei}enmm of -
otherwise grant an intérest in any such rights to any person or persons. On request by the

Bank, the Company shall immediately exetute and deliver to the Bank any form: of instrument -
required i}s; the Bank w contirm or facilitate any such assignment or tmnsfer or grant of -

: lmﬁmst

_"f‘he iﬁm;}any shall not assrgn or transfer any of the Company’s f’%ght& orabiigatums under thns
Debenture or enter into any transaction or arrangement which would result in-any of those

rights or obligations passing toor being held in trust for or for the benefit of _an{:a_thgr person.
PARTIAL INVALIDITY |

Eaﬁh of the prﬁvgssﬁm inthis aabe&mre shall be ﬁwerabie and distinct from ohe anuﬂzef aﬁé

i at any time . any one or mm*e of such provisions is or becomes invali d, ilegal’ s:sr-
“unenforceable, the validity, egai:ty arid enforceability of the remaining provisions hereof shall

27,

potin any way _i:xe affected or impaired thereby.

 RESTRICTION ON LIABILITY OF THE BANK

Exmgsi to the eéxtent tha% arty such extluslon is pmﬁ;bnzed or fendared inva E;:i by law, nejther

‘the gaﬁk nor any récelver appmﬁf&{% E:ny it nor their. respective E?ﬁ;ﬁi&y&&ﬁ and agents shall:

Ha) be fiable to account asa m&ﬁgagee in possassion for any Sms other thaﬁ aﬁ:zsai
recaipts;
_{b?  beliable for any loss u;az,m reaﬁaatsﬂa of, C}i' for any dction, negléct or defazstt ofany.

- nature whatsoever in connection with, any part of the Charged Property for which
H mm&gagee in p&ﬁﬁéﬁﬁmﬁrﬁ%ght as such otherwise be liable;.

' _{{:} _ - be under &ny dﬂt? of-tare or other obligation of whatsaev&r description to the

- Company in relation th orin ‘connection with the exercise of ahy right confarred -
tpon the: gaﬂk any receaver appointed by it and thélr réspective empmye% 33"&0‘;‘3- :

agents; or.

H{di ~ be ynder any i;éb;iity to the Company as a result of, or 'En'za%;sﬁqgem& of the
exercise, or at{ampiﬁfﬁ or purpwmtﬁ exgréize of, of fa: ure m axemzse; arx\g of t?salr;
_reﬂgezctive figi’%t&

CONCLUSIVE EVIDENCE

A mmﬁwte b*g an official {:sf the ﬁan?& 35 to the Sez;ureai Cﬁbiigatiam shall {save for man;fest |

errov) be binding and conclusive on the Comipany in any legal ;}mm&{imga hoth in relation to

' 'the existence of the lability and ::&s to the amount thereof.”

NO RELIANCE ON THE BANK
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EREY The Company acknowledges to and agrees with the Bank that, in entering into i:i”l;%

{}et}amure and incurring the Secured. Ei)bhgai;m&

§i} : the tﬁjmgan? has ot reliéd on any oral of written statement,
' representation, advice, opinion. or information made of given to the-
Company in good faith by the Bank or anybody on the Bank’s behalf-

“and the Bank shall have no liabil ity to the ﬁampmv if the Company has

infact so dons;

: (i} ‘the Company has made, msﬁegmnéemiy of the Barnk, %ha f:amg:xamf 5

- 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 isabtht‘g to the Company if the '

: '-Ccmg}any has not in fact so done; and-

{_%:Ei} there are no. a%’mngements coliateral or réfatmg to this E)zei;enmre,.
which ‘have not been recorded in writing and szgned on behalf of the -
Bankand ﬁm Company..
: -{E}}_ _ The {Z&mg}aﬁy agrees with the'Bank that the 3amk did fot have gﬁrmr to ﬁm date of
' this Debenture, does. not have and will not have any duty to-the Company: '
i} if respect of the a;}phcatmn by the {:ﬁmpaﬂy ‘of the mﬁney hemby' '
' -secured: :
. '('ii)' T inioyespect of the &ﬁeﬁ:t%%gﬁ apgsr(}g}ﬁateness or aﬁé&quatzy of the

30,

301

security constituted by this E:se%;uszmw@ or of my other sf-:z;unty for ti's&
Secured Obligations; or
(i) ‘o preserve the goodwill of any business carried on by the Company by
' mmmg, or procuring the running of, such business or mtherw;gﬁ efther
‘before wrafter ’thé emfﬁme:mem of this Debenture.

Eét:'}- The' {:r:}m;}ar;*g aprees with the' Sank fm‘ itself mztf as trustee fﬂf its f}ﬁf“ z.ua%

employees and agents that nejther the Bank nor its offi cials, employees or ag&m:s .

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 gaﬁé faith,

‘am]sﬁefs,mwﬁwﬁ

.slr;v amendment of or &upg} lement to any part of this Debentite shall only be eﬁectwa and

binding on the Bank and the Cﬁm;}any if made in writing and signed by both the Bank and the
Company. Referencesto “thas security”, or m “thig iﬁebenmre” m{zéude eachsuch amendmem

@ mg;}iemen‘i

E

_.Tha ﬁt:e:emgaaﬁy and ti’te Bank séafi from time trs time ameﬁé the ;}mwsmm of this Debenturs i

the Bank notifies the Company that any amendments are required to ensure that this

Debenture ref%ea:ts the market practice prevailing at the. relevant time following the

_introduction or extension of economic and monetary union-andfor the euro ins i ar arﬁy pa?t
of the Eum;&ean Union, : :

303

'"f”ha ﬁank and the Ct;mgsany agree that the occurrence or fion-occlfrerite {?f Eurmpaars

economic and monetary union, any event or events associated with European economic and

-mionetary urion and/or the introduction of any new currency in allor any partofthe Eurﬁpean
' tﬁm&m will not resuit inn the fﬁES{:hang? cancellation, rescission or %&rm;rzatscﬂ in whz:s%sa arin
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part of this Debenture or give any party hawm t?:e ﬁgh’f to cancel, rescind, tez‘mmaie or vary

“this Debenturd i in wi'zﬁig orin paz’t

304
305
30.6

30.7

30.8

'Any waiver, consent; receipt, settlement or ;feieage given bv the Eank in relation to this
‘Debenture shallonly b& effective if given in writing ﬁ%"iiﬁ tﬁen anly forthe ;}W;}{}se for and u;mrs :
any terms on which |t is givei,

For the purpose of ex&%mmmgf assigning or ’trarzsferrmg its rxghtx under thzs E}ebentum the
Bank may di sclose to any persw any information relating to the Company which. the Bank hag -

at any time..

“The téstriction on the right ﬁf mrrsmi;ﬁatmg mariggges contained in Section 93 of the Law t}‘f

Property Act 1925 shall not apply to this Debenture or any further or ﬁﬂ’%&f semrtw anter&ac{
into pursuam to this Debenture.

-Any change in t%z'e constitution of the Bank orits ahsorption of of amalganiation with any other
- persor shall notin any way ﬁra;mfme or affect the Bank's rights under this Debenture:

: ?{}:ﬁut forthis 5ubw tause) ahy mm;;&ﬁy which has issued 3&3! Securities would by virtue of ti'us

Debenture be a “subsidiary undertaking” {as defined by the Companies Act 2006 or the

- Companies Act .’2{}{}&) or “associated undertaking” {as defined by the Cﬁmpames Act 2006 or’
“any statutory provisions for the time being relevant for the purpose of the préparation of the

Bank's accounts) of the Bank, then the Bank or its nomineg shall only exercise any voting rights.

Cinrelationto sus:::h Securities (and any other rights which are charged to the Bank pursuant to

this Debentire 3¥’%{§ which are relevant for the purposes of the definitions of subsidiary

' ufidertaking and associated méertakmg} in accordance with- the Company's instructions and. -

irnthe t{:mfnaﬁ\; s interest, except where the Bank or its nominee is exercising such rights for

the purpose of preserving the value of the security héreby created or for the g:sumaﬁis of .

“reglising such mmrﬁy

30,9

3010

3011

“The Bank shall be entitled to tie%yst any az:mimt for tim tame baing of the Qﬁ:m;}any with the

Bank with any sufm due to the Bank under this Debenture.

Uriless and uﬁtii'thé’ﬁank shall have made démand for payment of the Secured Obligations or

one of the other events mentioned in sub-clause 10.1 shall have occurred, the Bank shall not
be entitied {except for the pusposés mentioned in sub-clauses 12{j), 13.2{s) and 14{g)lto
enter upon the Campaﬂy 5 freahold or leasehold or heritable pro ;c;erty or to obtain possession
themﬁf

Each term inany document fe?atmg to the Company’s gbiigatmﬂs ts the Bank | is, to the &xtem. '
not set put'in or otherwise. zmﬁrpe}mmﬁ into this Debenture, incorporated into this Debenture
in so far as is necessary to comply with section 2 of the Law of Property {Miscell aneous
Provisions) Act 1989 but, except where stated otherwise, if there is any conflict between that

“term and any other term of this Debenture, that other term will prevail.

3012
31,

311

- This document shall at all times be the property of the Bank.
- LAW AND JURISDICTION

. This Debenture and any éas;}ut& {wi’sether santraatt;a& or ﬂﬁr‘awmntrammt mdadmg; wzthﬂut _

limitation, claims in tort; for breach of statutory duty or ori any other basis} arising out of orin
connection with it or its subject matter ("Dispite”} shall be governed by and construed.in’
accardance with the §aw of E’ngiaﬁﬁﬁ and W‘a&s
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A1y The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that, subject -
' ‘as provided below, the courts of England and Wales shall have exclusive jurfsdu:‘tsm over any
Dispute. Nothing in this clause shall limit the right of the Bank to-take ‘proteedings against the
© Company i any:other court of competent jurisdiction; nor shall the taking of proceedings in.
any one.or more jurisdictions: pr&elude the taking of proceedings in-any other jurisdictions,
whether Concurrently or not, m the extent pefmitted by the law of saf;h other jurisdiction,

N ws‘mgss wheraof the g:sari:ms hereto. hazfe emmta:& ‘this !}a%aeerswrg asa deeﬂi aﬁd have de!w&reé rt :
u;}ﬁﬂ ity b@smg dated, : . .
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YHE SCHEDULE

f{i%egis'temd kand}
- Registered at HM Land
'?rem?%z; at. Ad ménigtra_t_éx{e Area ' Regi&étry unilér Title No
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Use thgs sxecution clause if the Company i is to execute actmg by two. d§?ﬁ§:‘t{:§¥5 or one director and the
company’ &&Cfeta s : : - '
' Executed as a deed by

1 Ir i Mitchell Limited -

' acting by

_Director..

- ._I:%Erea%:c:rf{i&rﬁpa_ﬁyS&{:reza%y- )

~Use this exécution clause if the Company is to executa acting by only orie director;

:'E_xee::ﬁtéri'a’s a deed by
-D J Mitchell Limited

actingby

- Director -

~in the presence of:
' ““{Mf %& ww %"“s%,,{;

Witness: ﬁame}
';,{éigm_m'réjs

_ _ﬁ%déries&': :

Decupation:
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Use this execution clause for a Limited Liability Partnership where two members are signing;

‘Executed as a deed by,

acting by

y :ﬁéﬂmbeé Member

Use this execution tlause if the Limited Liability Partnership is to execute acting by only one member and
@ witness; ' ' '

| Executed as é.ﬂee& by

: _-g‘::tiﬁg by

Meimber

in iﬁﬁ;}ﬁ!‘eﬁgn‘zg ofi
. Witﬂ%&ﬁ! : ‘s.w’i'tk-"-nv;qi:'t_;iw;,.»'vyg.x%'a‘ahai'v&atiﬁri.i‘nl:is.izi'éw'n-;$9¥--> {ﬁamﬁ} ’
. 4~&.‘f-¢.r'r_-x.ﬁ'z'i&'f'«#‘ﬁx_u_iw)r&.?.k%'wu.‘n.i.y»«r‘&a-a..f';i_-u.'ib'x-}'yua:;in‘ggigng}tﬂ?g}
ﬁddrﬁs& . .i;w»v-%.;-k-it'*(.&&'ﬂﬂ.\'ﬁ&n:ow:}su:w.:-'.lv!e'v\-es_s'vw-i*@'&i'{x&'#kinv:é .
'.6iutl;ql.#'!'bs.)%_r.w».:g.a.sz-i-‘.»*I.a'fa:.i.\qa.ifa'&.‘&x:v.yv;»_&-_-.ti‘é_*".kw"v'ﬁ'-nx'iu

L T

Occupation
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' ﬁx&cut&ﬁ'am deed by -as attorney for and on behalf of
L LLOYDS BANK PLC in the presence of:

* NB. NOT TO BE USED FOR REGISTERED CHARGES

'BETWEEN LLOYDS BANK PLC (hereinafter called PROVIDED T Hﬁﬁ' ti‘r:g t"ﬁ* ease shall not {ismhaa’gﬁf
the “Bank”} of the one part and within named the Combpany from any labiiity to'the Bank
Campaty {heremaftar called the ”Campamg”} of - remaining to be paid of any other security hﬁ d by
the other par& : " the Bank. :

WITNESSES that the Bank HEREBY RELEASES  IN WITNESS whereof the Bank has executed this -
- urito the Company ALL the Charged Property Instrument as a.deed and has delivered it i;;mn its
- {as'defined within) TO HOLD the same unito the  being. dated.
Company freed and discharged from the within:
Cwiitten Debenturé and all principal money:
interest, claims and darﬁarﬂia whatsoever
thereunder.

‘Executed 35 a deed b;? - as at’t{)rhﬁ? fzée‘ and on behalf of
LLOYDS BANK PLC in the presence of:
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