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BETWEEN .

Name

(the
“Company”}

'_: Goldenstone Properties Lid

Registered Numhe'r
04004236

Address
333 Bury Road, Boltan, Lancashire, BL2 68B

I

R A A

Lioyds Bank PLC of Pendeford Securities Centre, Dept 328

Wohbastan Road, Wolverhampton, WVD SHZ

1, DEFINITIQNS AND INTERPRETATION
11 i this Debenture the following words and expressions shall have the following meanings:

“Agpproved Instalment Credit Agreement” means Instalment Credit Agrecinents for the fime
heing deposited with the Bank and approved by the Bank for the purpose af the calculation
required by sub-ciause 12{d);

“Charged Property” means the undertaking, assets, properties, revenues, rights andl benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Fieventhly described in sub-ciause 4.1 and references ic the Charged Property include
references to any part ofil;

“Cradit Agreements” means all agreemaents now or hereafter enterad inta by the Company
under which the Company has provided or agreed ta provide credit (as defined by section 9
of the Cansumer Credit Act 1974} to any person of any amount and all agreements now of
hereafter enterad into by any person other than the Company under which crodil {as so
defined) is provided or agreed to be provided and the henefit of which is assigned to or
otherwise vested in Lhe Company,

Farm of Charge filed at HW the Land Registry under reference MD1320C
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“Charged Securities” means:

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

fi) lodped with or held {in certificated or uncertificated form) by Lthe Bank
oriis agents on behalf o for the account of the Company; or

(i) transferred to or registered in the name of the Bank or its nominee(s)
o behalf o Tov the account of the Company; or

{iii} hetd fwhether in rertificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nomines(s) at the request of or by arrangement with the Company; of

fiv) held in uncertificated form 3y @ member of CREST ar any other sirilar
system fincluding the Company itself if a member of CREST or other
simifar system) where the Bank or its numinee(s} may to the exclusian
of the member of Lhe systam direcl the transfer of such Securities;

{whather lodged, held, translerrad or registered for safo custody, collection,
security or for any specific purpose ur generally and either before or alter the
date hereof); and

(b) the beneafit of all agreements, arrangements, undertakings or accounts undar
which any person holds on behalf of or on trust for the Company or has an
obligation ta deliver or transfer, any such Securities to the Company or La the
order of the Company; and

{c] all those Securities held by the Company in any subsidiary undertaking as defined
in Secktion 1162 {together with Schedule 7) of Lhe Companies Act 2006;

*Enfranchising Legislation” means any legislation conlerring upon a lenant or tenants af
property {whather individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acquire or require the acgquisition by a
nominee of the freehold or any intermediate reversionary interest in thal property including
{without limitation) the Leasehold Reform Act 1957 and the Leasehold Reform, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does nol include Part 1l of the Landlord and Tenant Act 15954,

"Epvironmentat Laws” means all laws {statutory, common law or olherwise} including,
withaut limitation, circulars, guidance notes and codes of praclice from time Lo time
regulating the control and prevention of pollution to land water or atmosphere andfor the
carrying on of any process o activity on premises and any emissions from and all wasle
praduced by such installations andfor process or activity and any chemicals or substances
relating to the same whether refating to health and safety, the workplace, the enviromment
or the provision of energy {including without limitation the Healih and Salety at Work elc.
Act 1974, the Contro! of Pollution Act 1974, the Environmental Protection Act 1950, the
Environment Act 1995, the Wiler Industiy Act 1991, the Waler Resources Acl 1391, the
Statutory Water Companics Act 1391, the Water Consolidation {Consequential Provisions)
AcL 1921, the Water Act 2003, the Clean Air Act 1993, the Alkali, elc., Works Regulalion Act
1906, the Planning (Hazardous Substances) Act 14990, the Public Health Acls and the
Radioactive Substance Act 1593 and any European Union directives or regulations regulating
the same) fram time Lo time in force and any other instrument, plan, regulation, pormission,
authorisation, order ar direction made or issucd Lhereunder or deriving validity Lherefrom;
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"Envirommentat Licence” meahs any pormii, liconce, authorisation, consent or olher
approval required by or given pursuant 1o any Crovironmental Laws;

"Hiring Agreements” means all agreements {not being Credit Apreements) now or herealter
entered into by the Company for the badment or (in scotland) the hiring of goods o any
person and ali agreements [not being Credit Agrecments) nuw or hereafler entered into by
any person other than the Company for such hailment or (in Scotland) hiring the benefit of
which is assigned to or otherwise vested in the Company;

“Insolvency Event” in refation to the Company means cach of the following.

()

(b}

(c)

{cl)
{e)

(£
iz}

(h}

fi}

(i)

{k)

y

fm)

a meeting is convencd lor the purpose of considering a resolution to wind up the
CompaImy,

such o resolution as is mentioned in paragraph {a) is passed;

a mecting of the directors or members of the Company is comvened lor the
purpose of considering a resolution to seek a winding up order, an administration
arder or the appointment of an adiministrator;

such a resolution as is mentioned in paragraph {c is passed;

a petition for & winding up or an application far an administration arder is made
by the Company or its direclors or members of is presented apainst the
Company;

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

a notice of appointment of ar notice af intention to appoint an administrator 1s
issued by the Company or its directors or members or by the holder of a
gualifying floating charge or a proposal is made for, or the Company becomes
subject 1o, any voluntary arrangement;

a receiver [administrative or otherwise) is appoinied over all or part of the
Company's assets;

the Company Lakes parl in any aclion {including entering negotiations) with a
view to readjusiment, rescheduling, forgiveness or deferral of any part of the
Company's indebtedness;

the Company proposes or Imakes any general assignment, composition or
arrangement with or for the benefit of ali or some of the Campany’s creditors;

the Company suspends or threatens to suspend making payments to all or some
ol the Company’s credilars,

any action is taken in any jurisdiclion which is similar or analogous to any of the
faregoing; ar

the Bank has reasanable grounds for beliaving that any of the foregoing is
irnrminent;

"|Instalment Credit Agreements” means the Credil Agreemenls and the Hiring Apreements;

“Intefectual Property Rights” means:
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{11 all present and fulure capyrights, patents, designs, trademarks, service marks,
brand names, inventions, dosign rights, know-how, formalas, conlidential
information, trade secrets, compilter software programs, compuler systems and
all other intallectual praperty rights whatsoaver withoul any limitation, whether
registercd or unregistered, in all or any pait of the world in which the Cornpany is
legally, beneficialiy or otherwise interested;

(o} the henefit of any pending applications fer the same and all henefits deriving
therefrom and Whereunder including but not limited Lo royalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any intelleclual property rights, whether such licences are granted to
the Company or granted by the Company;

"Inforests in Securities” means the Charged Securities and all stocks, shares, scourilies,
rights, monay or property or other assets acciuing or offered at any time by way of
conversion, redemption, bonus, preference, option or olherwise to ar in respect of any of
the Charged Securities inchuding without imitation all dividends, interest and aihoer income
payahie in connection therewiti;

“Non-Vesting Debts” imeans all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any debts for the time being in lorce
hetween the Company and the Bank but which fail to vest absolutely and clfectively in the
Bank for any reason;

“Planning Acis” means all legislation from time to Ume regulating Lhe development, use,
safety and control of preperty including without limitation the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Related Rights® means in relation Lo any book or other debis:

{p} all security, bonds, guaraniees, indemnilies in relation to such debts;

{a) the right to demand, sue for, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under which such
debts arise;

{r) the benelit of all covenants and undertakings from, and all couses anel rights of

action against, the deblor in respect of amount due and Lo become due under
the contract or arrangement under which such debts arise; and

{s all ledpers, documents, computer ar electronic data {including operating systems)
recording ar evidencing such debts;

fsecured Obligations” means:

{t} all money and liabilities and other sums hereby agreed Lo be paid by ihe
Company to the Bank; and

fu] ali other money and liabilities expressed to be secured horeby {including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in chuses 10, 13, 14, 18, 23] and all other obligations and
liubilities of the Company under this Debenturs;
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1.2

wtoeurities” means all stocks, shares, bonds, certificates of depasit, bills of exchange,
depository receipts, loan capital, derivatives (including any currency Of currency LI,
interest rale ar commodity hedping atrangement) and oiher securities of any king {whethor
in cortificated or uncertificated form and whether marketable or otherwise]; and

yalue Added Tax” includes any other [arm of sales oF furngver Led
i this Dehenture:

{a} The expressions the “Company” and the "Bank” whare the context admits
include their respective successors in Litle andfor assigns, whether immediate or
derivative. Any appointment or removal under clause 30 or consents under this
Debenture may be made or given in writing executed by any such successurs or
assigns of the Bank and the Company hereby irrevacably appoints each of such
successors and assigns Lo be its atiorney in the terms and for the purpases sel
outin clause 17,

b} unlass the contexl requires otherwise:
i the singutar shall include the plural and vice versa;
{il) any reference to a person shall include an individual, company,

corporation, limiled labifity parinership or other body corporate,
joint venture, society or an unincorporated association, organisation
or body of persons (including without limitation a trust andd A
partnership) and any government, state, government or state agency
or internationa!  organisation {whether or not a legal entity).
Refarences to 8 person also include that person’s successors and
assigns whether immediate or derivative;

{iii} the expression “this Debenture” means this dehenture and shall
axtend to cvery separate and independent stipulation contained
herein;

{iv) any right, entitlement or power which may he excrcised or any

determination which may be made by the Bank under or in
connection wilh this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not he
under any obligation ta give reasons therelare;

{v} refarences to any statutory provision {which for this purpose means
any Acl of Parliament, statutory instrument or regulation or European
directive or regulation or other European legislation) shall include a
reference Lo any madification re-enactment or replacement thoreof
for the lime being in foree, all regulations made thereunder fram time
to time and any analogous provision or rule under any applicable
foreign law;

{wi) for the avoidance of any doubt, Lhe rights, powers and discretions
conferred upen the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated) apply and be cxercisable
regardless of whether a dernand has been made by the Bank for the
payiment of the Sccured Obligations or any of them ang regardless of
whether the power of sale or other powers and remedies conferred

Page 7 of 39




1.3

1.4

on mortpagees by the Law of Properly Act 1025 or this Debenture
shall have arisen or hecome exercisable; and

{wif} references to dauses, sub-clauses and schedules shall be references
to clauses, sub -clauses and schedules of this Debenture,

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

The perpeluity period applicable to any trust constituled by this Debenture shall be eighty

yoars.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevani agreement between the
Bank and the Company refating to the ameunts hereby secured or, in the absenee of any
such agreement, on demand:

(a)

(b)

fe)

{d}

INTEREST

all maney and Gizbilities whether actual or contingent {including furlier advances
matle hereafter by Le Bank) which now are or af any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or hecome liable to the Bank in any manner whatsoever
without limitation {and {in any case) whether alone or jointly with any other
person and in whatever style, name or form and whether as jrincipal or surety
and notwithstanding thal the same may at any earlier time have heen due owing
ar incurred to some ather person and have subsequently hecome due, owing or
incurred 1o the Bank as a result of a transfer, assignment or other transaclion or
by operation of law);

interest on zll such money and liabilities ta the date of paymenl &t such rate or
rates as may from time to time be agreet between the Bank and the Company
or, in the absence of such agreement, at the rale, in the case of an amount
denominated in Sterling, of two percentage paints per annum above the Bank's
hase rate for the time heing in force {or its equivalent or substitute rate for the
time being} or, in the case of an amount denominated in any currency or
currency unit othar than Sterling, at the rate of two percentage poinls per annum
above the cost to Lhe Bank {as conclusively deterimined by the Bank) of funding
sums comparable to and in the currency or currency unil of such amount in the
London Interbank Markel [or such other market as the Bank may select] for such
consecutive periods {inchuding overnight deposits} as the Bank may in its absolute
discretion from time to time sclecl;

comimission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Baak in relation to the Cehenlure or the
Charged Property {including any acts necessary to release thie Charged roperty
froim this security), or in enforcing the security hereby created on a full and
ungualilied indemnity basis; and

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

The Company shall pay inlerest at the rate aforesaid on the money so due (whether belore
or after any judgtnent which may be recovered therefore) upon such days in cach vear as the
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4.1

Bank and the Company shall [rom time Lo Ume agree or, in the abscnce of such agreement,
a5 the Bank shall from lime to time fix and (without prejudice Lo the right of the Bank to
require payment of such interesty all such interest shall be compounded (hoth before and
after any demand or judgmicot) upon such days in each year as the Bank shall from lime to
time fix.

CHARGES

The Company with full title guaranice hereby charges with the payment af the Secured
Ohligations and so What the charges hereby crealed shall be a continuing securiby:

First: The freehold and leasehold property fif any) of the Company both present and luture
including fwithout prejudice to the generality of the [oregoing) the properties fif any)
specified in the Schedule {and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thereto by virtue ol any
Enfranchising Legisiation including any rights arising against any nominee purchaser pursuant
thereio) and all buildings and fixtures [incliding trade fixtures) [ixed plant and machinery
fram lime to time on any such property and all liens, mortgages, charges, oplions,
agreements and rights, titles and interests (whether legal or equitable) of the Compary in or
over land ol whatever doscription both present and fulure.

secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any frechold or leasehold property fanming part of the Charged Property from time to time
hired, leased or rented by the Company from third parties or acguired by the Company from
third parties on a hire, instalment or conditional purchase basis including (without prejudice
to the generality of the foregoing) the Company’s right to any refund of rentals or slher
payments.

Thirdly: All book debts (including without limilation any book debts which are Non-Vesting
Dehts) both present and future due or owing to the Company or in which the Company is
legally, heneficially or otherwise interested {and the proceeds thereof] and the henefit of all
rights refating thereto inciuding {without prejudice to the generality of the foregoing) the
Related Rights, negotiable or non-negoliable hstruments, iepal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and
assotiated rights.

Fourthly: All other debis lincluding without limitation any other debts which are Non-Vesting
Debis), claims, rights and choses in action both present and future af the Company or in
which the Campany is tegally, beneficially ar otherwise interested {and the proceeds thereof)
including (without prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Company with the Bank or any third
party fram time to tiene otk presentand future {including choses in acticn which
give rise or may give rise to a debt or debls) owing to the Company (and the
proceeds thereof);

{b} any amounts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee (in each case whather present or [uture}
of any freehold or leasehold property from time to time forming part of the
Charged {roperly and any ground rents and rent charges, renl deposits and
purchase deposits owing to the Company {and, in each case, the proceeds
thereof];
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{c] withoul prejudice to paragraph {d) below, any amaounts owing or which miay
become owing to Lhe Company under any building, construction or development
contract or by virtue of the Company’s rights under any retention or other trusts,
whether of not any certificate as to the amount due has been issued in respect
itheveof {and the proceeds thereol);

id) without prejudice 1o paragraph {e) below, alt rights (and the procceds of such
riphts) present or future, actual or contingent, arising uitder or in cannection with
any conlract whatsoever in which the Company has any right, title oi interest
{including, without limitation, alt policies and contracts of insurance and
assurance);

{e] ahy amounts owing or which may become owing to the Company by way al
damages, compensation or otherwise under any judgment or osder of any
compatent authorily howsoever arising or by way of settlement or CoHMIpToimise
of any legal proceedings; and

in the bonefil of all rights refating to such debts, claims, rights and choses in action
ncluding {without prejudice to the generality of the foregoing) such rights as are
Thirdly described in this sub-clause,

Fitthiy: Where the Company lor the time being carries on any business comprising or relating
to Lhe provision of credit (as defined by Section 8 of the Consurner Credil Act 1374} or any
business cemprising or relating to the bailment or (in Scotland) the hiring of goods:

the full benelit of and all riphts under the Credit Agreements, including all money payable
under or in respect of the Credit Agreements;

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

{H] the full benefit of and all rights relating to the Instalment Credit Agreements
inciuding al legal and equitable charges and other securities and guarantees and
the other rights and remedics expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees;

{i} the Company’s present and future rights and interests {if any) in and o any
chattels comprised in the Instalment Credit Agreements or sccurities and
guaraitees provided in relation thereto including {without prejudice to the
generality of the foregoing) any right to damages relating thereto and the henelit
of any warranties given in respect thereof insofar as the property or any interest
in such chatiels remains vested in Lhe Company; atd

{i} the full bencfil of the Company's rights and interests {if any) in and to al
insurance effected by the Company of by any other person of any chaltels
comprised in any Instabnent Credit Agreements or any security or guaraniee
provided in relation thereto.

Sixthly:
the Charged Securities;
(k) all rights in respect of or incidental to the Charged Securities; and

{i) the Interests in Securities,
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4.2

4.3

4.4

4.5

1.6

51

Seventhly: The Intelleciual Property Rights,
Eighthiby: The goodwill and the uncalled capital of the Company both present and fulure,

Ninthly: All other plant and machinery, fittings and cquipment fnot in any such case being
the Company's stock-in-trade or work in progress) now or at any Lime hereafter Belonging io
the Company ot in which the Company is legally, hencficially or otherwise interested,
wherever situated and whether ar nol alfixed to any freehold or leascheld property of the
Company.

Tenthly: All the rights, interests and benefits ol the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Campany is a party in the capacity of hirer, purchaser or lessee including {without prejudics
ta the generality af the foregoing) the Company’s right to any refund of rentals or other
naynents.

Eleventhly: The undertaking and all proporiy and assets of the Company both present and
fulure including {without prejudice to the genarality of the foregoing) heritable property ane
all other propertly and assets in Scotland and the Charged Properly First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly desciibed (Il and in so far
as the charges thereocn or an any part or parts thereof herein contained shall for any reasan
be ineffective as fixed charges).

The security heroby created shall as regards the Charged Properly First, Secondly, Thirdhy,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all Lhose parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as rogards the
Charged Properly Eleventhly described shall b a first floating charge.

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

This Debenture shall bind the Company as a continuing security for the Secured Obligations
notwithstanding that the labilities of the Company ta the Bank may from time to time be
reduced to ail.

I'aragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
croated by this Debenture.

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

(a) any information relating 1o each part of the Charged Property and each right held
by any other person in relation to any part of the Charged Properly which, in
each case, would be material to the Bank in relation to the appropriateness or
adequacy af any pari of the Charged Property as scowity for the Secured
Obligations; and

(k) each matter in respect of which the Bank has requested information from the
Company in conhection with this Debenture.

RESTRICTHONS AND WARRANTIES

The Company shall not without the prior written consent of Lhe Bank:
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{a) sell, assign, license, subdicense, discount, faclor o otherwise dispose of, or deal
in any other way with, the Charged Property (other than the Charged Property
Cleventhly described) subject as provided in clause 5.7{a);

(M) create ar permit la subsist or arise any morkgage, debenture, hypothecation,
charge, assignment by way of security, pledge or Fien or any other encurtwance
or sccurity whatsoever upon the Charged Property except a lien arising by
aperation of aw in the ordinary course of the Company’s business as conducted
during the 12 months preceding the date when the lien first came into existence;

{c] anter inlo any contractual o other agrecment or arrangemeant which has or may
have an eronomic elfect similar or analogous to any such encumbrance or
security as would he prohibited by sub-clause 5.1(b};

{d) transfer, sefl or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by a single transaction or a
number of transactions whether related or not excepi by way of sale at [ull value
in the usual course of trading as lransacted al the date hereof;

{e) vary or purport lo vary any instalment Credit Agreement or any security or
guaraniec provided in relation thereto or give any consenls or licences under the
terns of any Instalment Credit Agrecment or any securily or guarantee provided
in relation thercte provided that the Company shall not be prohibiied by this
covenant from agreeinp to any such varialion or giving any such licence or
consent if to do so would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement or such securily
or puaraalee and i to do 50 would not affect the validity or enforceabilily of such
Instalment Credit Agreement or such security or guarantee; or

{f enter into any agreement with a financier, provider of money, creditor or any
oliier party whatsoever {hercinafter catled the “Financier”) which has the
economic cflect of, or an cconomic effect similar to that of, providing seourity in
respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or more of the foliowing:

(i} sales, agreements for sale or transfers of any property or rights
whatsoever to Lhe Finander; andfor

{ii) sales, agrecments for sale o transfers aclually or potentially on
behalf of Lhe Financier to any third party whatsoever; and/or

(iii} the grant or possible grant of authority by the Financier for sales,
aprectnents for sale or transfers of the nature set out in sub-clause
5. 1{f}ii);

5.2 The Company hereby requests the Chief Land Registrar to registor the following restriction
on the Proprietorship Register of aity registerad fand forming parl of the Charged Property:

“RESTRICTICN

No disposition of the registered estate by the proprietor of Lhe registered estate or by the proprietor of
any registerad charge is to be registered without a writlen consent signed by the proprietor for the time
heing of the charge dated in favour of Lloyds Bank plc referred to in the Charges
Regrister.”
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o

5.7

The Company represents and warrants to the Bank, and so that cach such representation
and watranty shiall deemed o he repeated on each day during the continuance of this
security, that, cxcept to the extent disclosed by Live Companty o the Bank in writing prior to
the date hereof:

{a) the Company has not made any election pursuant to pa ragraph 2 of schedule 10
to the Value Added Tax Acl 1984 in rclation to or affecting any part of the
Charged Properiy;

b so [ar as the Company is aware after making due and carcful enquiry the charges
contained in clause 4 do not infringe any intellectual property rights whother
registered or unregistered whatsoever;

{c} no circumstances fiave occurred during the Company's ownership of any freehold
or lnasehold property and, s far as the Company is aware alter making due and
carefut enquiry, no circumstances occurred hefore the Company’'s awnership of
any frechold or leasehold properly now owned by the Company which have led
or could lead 1o a competent authority or a third party taking any action or
making @ tlaim under any Environmental Laws {including the reguirement lo
clean up of remedy in any other way any contaminated part of the envivoniment
or the revocation, suspension, variation or non-renewat of any Emdroamental
Licence} or which have led or coudd lead to the Company having to take action to
avert the possibility ol any such aclion or claim;

fd} the Company is solely and benclicially interested in the Charged Property; and

{2 1@ warning notice or restriction notice has been served in respecl of any Interasts
in Securities owned (at law or in equity] by the Company under or pugsuant 1o
Parl 214 of the Companies Act 2006.

The Company shall not make or revoke such an eleciion us is referred to in sub-clause 5.3(a)
in relation to any part of the Charged Property without the Bank's prior writien consent or
unfess the Bank requests the Company to do so in which case Lhe Company shall
immediately make or revoke {as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers appropriale and give valid notification of 1t to
H.M. Revenue and Customs.

The Company shali bear all costs of andfor pay to the Bank on demand all costs of and
consent to or conclir in the entry of any registration, notice or memorandum on any registoer
in the United Kingdom or elsewhere fincluding withoul limitation any registration under
Section 25 of the Trade Marks Act 1994) which the Bank may require in order to register aor
note any interest it inay have in, to or under the Inteltectual Property Rights described (or
any part thercof) andfor to restrict any dealings in, under or in connection with the
Intedectual Property Rights.

The Company shall waive and procire the waiver of any and all moral rights {being the rights
conferred by Chapler IV of the Copyright Designs and Patents Act 1928} which may affect or
relate to the Intellectual Praperty Rights as the Bank may reguire.

fa) Sub-clause 5.1{a} shall not prevent Lhe Company without sich consent as i§
referred o In that clause collecling proceeds of the book and oiher dehts,
monetary claims and clioses in action forming part of Lhe Charged Property in the
ordinary course of the Company's business and paying the same inte the
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6.1

{2}

(e}

{d)

Company's account(s) with the Hank in accordance with sub-clause 5.7{h} {and
additionally, in the case of Non-Vesling Debts, striclly in accordaince with suh-
clause 5.7{c})). Where the Bank makes a payiment al the reguest of the Company
which is debited to any account with the Bank which is fos Lhe time being in
credit, the Bank shall be taken o have given any necessary consent for the
purposes of clause 5.1{a) 1o such payment unfess such payment was made as a
result of some mistake of fact on the parl of the Bank;

The Company shall pay into its account or accounts with the Bank the procecds of
the book and other delits, nonetary claims and choses in action forming part of
the Chargetd Property provided that the Bank shall be deemed o receive the
amounts owing to the Company referred to in paragraph (b) of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the lxed charge
contained therein and nol pursuant to the fixed charge on frechold and leasehold
property First described in that sub-clause or as mortgagee in possession,

The Company declares that all proceeds received or obtained by the Company of
an the Company's behalf but which are not so paid or transferred inlo that
accounl or accownts shall be received and held by the Corapany on trust for the
Bank.

In Liie event that the Company enters inla any debt purchase, invoice discounting
or other financing arrangements with the Bank rekiling to the purchase of any
debts of the Company [“Debl Purchase Agreement”) then without prejudice to
the generality of clause 5.7{b) the Company shall give to its debtors or other
obligors {whuse debts are the subject of and referable to the Debl Purchase
Agreement) such instructions as may be required from time to time by the Bank
1o make payment ol the proceeds of such debts directly info the account
specified by Lhe Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company {the "Receivables Account”). If
any such debtor proceeds are for any reason remitted to and received by Lhe
Company, the Company shalt immediately upon receipt remit the identicat cash
or other remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from ihe
Company's own monies. The Company ackiowledges that any balance standing
to the credil of e Receivables Account shall be held on trust absolutely foi the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monies from the Receivables Account.

DEPOSIT OF TITLE DEEDS, ETL.

The Company shall, if being requested te do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by a prior mortgagee at the date hereof and for as long as il remains the prior

martgagoec):

{a} all deeds and documents of title relating to the Company's frechold and
leasehold and heritable property lor the time baing;

(k) all stock and share certificates and documents of title relating Lo Interests in
Securities;

{c} ali documents evidencing ihe Instalment Credit Agreements, and any securities

and guarantees provided in relation thereto; and
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7l

7.2

73

[l all such [if any) deeds and documents of tille relating o the Charged Proparty
Thirdly, Fourthly, Seventhly and Tenthly descrilied as the Lank may frum Llims to
Lime specify.

(a) Il any of the Intercsls in Sceurities are in unceriificated or dematerialised form,
the Company shall, forthwith upon being requested to do so by the Hank, give ar
procure the giving of all necessary instructions, in avcordance with and subject to
the facilities and requirements of the relevant system, to elfect a iransfer of litle
of such Securilies mto the name of the Bank or its noininec and to cause the
Operator Lo issue an Cperator-instiuction requiring the participating issuer in
respect of such Securities to register such transker of tithe;

b following he giving of such instructions the Company shall procure the regisirar
of such issuer to amend the issuer's register by entering the Bank or its nominee
pursuant to such transfer of title in place of the Company,;

{c) for these purposes "instruction”, “Operator”, “Dperator-instruction”, “relevant
system” and "participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank cxecute and deliver to the
Bank or as the Pank shall direct such further legal or other assignments, ntarteages,
securities, charges, agreements or other legal documentation as the Bank shall require of
aind on all or any of the Charged Property to secute paynent of the Secured Dblipations.
Such assignments, mortgages, securities, charges, agreements or other legal documentation
shall be prepared by or an behall of the Bank at the cast 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 Lhe Bank in the case of a mortgage of charge on any freehold or leasehold
property, any such clauses as arc contained in any of the Bank’s standard forms of mortgage
[rom time Lo time and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank’s standard fonns of standard security from time to time.

The Company shalt at any time if and when required by the Bank and at the Company's cost
give notice to such persons as the Bank may require of the charges hereby effecled and any
such further lega! or olhar assighiments, MOrigages, securities, charges, agreements or ulher
legal documentation and shall take, do or exccute such steps, acls, deeds, documoents and
things as the Bank may consider necessary or desirable to give effect 1o and procure the
perfection, of the security intended to be granted hy this Debenture or any such lurther legal
or other assignments, morlgages, securities, charges, agrecments or other jegal
documenlation.

On each accasion that the Company acquires, or any nominee on the Company’s hehalf
acquires, any property the title to which is registercd or required to b registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in wiiting of such
acguisition and each relevant title number or if the land is unregistered the Company shall
procure that title to that property is duly and promptly registered {as applicable) and in any
event the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terms referred to in sub-clause
h2.
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7.5

21

3.2

3.3

2.4

without prejudice to the security herehy constituted the Bank may &l any time {either
hefare or after demand has been made by the Bank for payment of the money herely
secured) by notice in wiiting to the Company convert the lloating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a lixed
charge as regards any of the Charged Property Eleventhly described specified in Lhe notice,

If, without the Bank's pwior written consent, any seotity comes into axistence in lavour of &
third party in relation to any part of the Charged Properly Fleventhly described or if any
persen carries out, of altempts to cany out, any enforcernent or process {including any
distress, execulion, taking of possession, forfeiture or sequestration) against any of the
Charged Property Lleventhly described, the floating charge nver such property shall
autoiatically and instantly convert to, and have effect as, a fixed charge,

BAMEK'S POAWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Sechion 103 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to authorise the Bank Io lease and make arrangements for leases at & premium or olherwise
and to accept surrenders of leases and giant options as the Bank shall think expedisnt aind
without the need to ohserve any of the provisions of Sections 39 and 100 of the said Act.

The Bank in exercising its slatutory power of sale, and any receiver appointed by the Bank in
excrcising his powers under this Debenture, shall be al liberty to sell at such price and on
cuch terms and conditions as il or he in its or his sole discretion thinks fit and shall net be
under any duty or obligation to obtain the best or any parlicular price.

Neither the Pank nor any such receiver shall be liable to Lhe Company or any other person
for any loss, damage, cost, expense or liability which the Company or any such porson may
siffer ar incur as a direct or indirect result of the Bank exercising its statutory power of sale,
as herehy varied or extended, or such receiver exercising his powers undoer Lhis Debenture.

In favour of a purchaser Lhe Secured Obligations shall be deemed to have become due on
the tlay on which demand for payment thereof is made by the Bank and the statutory power
af sale, as herchy varied or extended, shall be exercisable frain and after that date, which
date {without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, wilhout the prior written consent of the Cank in relation to any
frechold or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereot:

{a) exercise the statutory powers and any other powers of leasing, letting, entering
inlo agreemenls for leases or lettings and accepting or agreeing to accept
surrenders of leases; or

{h) nart with passession of such property or grant any lease, lehancy, liconce, right
or interest to accupy such property or any part thercof; or

{c} amend ar canfer upon any person any lease, tenancy, licence, right or interest to
occupy such property or any parl thereof or grant any licence ar permission to
assign, underlet or part with possession of such praperty or any part thoreof,
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10.

1l

10.2

1.3

APPGINTMENT OF AN ADMINISTRATOR AND APPOINTMIENT AND POWERS OF A RECEIVER

At any lime aiter the Bank shall have demanded payment of Lie Secured Obligations or the
Company shill have reguested it to do so or an Insolvency Event shall have occurred {upon
the happening of which the security in this Debenture shall be immediately enfarceable) the
Bank shall have power, in wiiting under the hand of any official of the Bank autharised by
the Bank from time to time or any persan autharised by any such officil in writing, to
appoint any person Or persons as the 8Sank thinks fii to be an administrator or joint
administratars or several administrators or joint and several administrators of the Company
or allernativoly a receiver or joint receivers of several receivers or joint and several receivers
of the Charged Property to ach, in the case of two or more receivers, jointly, severally or
jointly and severally in relation to any parl of the Charged Properiy and to the extent
permilted by law similarly to remove any such receiver and ta appoint another or others in
his place.

If the Bank excludes any part of the Charged Property from the appointrent of any receiver,
ihe Bank may subseguently extend that appoiniment {ar that of any receiver replacing such
receiver) to such excluded part of the Charged Proporty.

Any such recciver at the cost ol the Company may, in the name ol or on behalf of the
Company or at his option in the name of the Bank {but only with the specific approval in
wiiting of the Bank) or at his option in his own name {and in any case notwithstanding any
administration or liguidation of the Company], do or omit to do anything which the Company
could do or omit to do and in addition) may excrcize all or any of Lthe powers specified in
schedule 1 ta the Insolvency Act 1986 {notwithstanding that such receiver may not he an
administrative receiver) and in particular {but without prejudice to the gencrality of the
furegoing) ahy such recaiver may:

{a) deat with, iake possession of, collect and get in any of the Charged Properby;

it) carty on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any husiness of the Company or any part thereof and
for any of those purposes receive, retain and use any proceeds, hooks and
recards of such business and carry out of complete fwith or without
modification) on any of the Charged Property any works of demolition, building,
repair, canstruction, furnishing or any praject or development in which the
Company was engagetl;

{c) raise ar borrow any money from or incur any other liability to the Bank or any
other person and on such terms as to interest oy otherwise and with or without
security as such receiver may think expedient and so that any such security may,
with the prior wriiten consent of Lhe Bank, be or inclugle a charge on Lhe Charged
Property ranking either in pricrity to or pari passu wilth or after the security
hereby created;

{d) [orthwith and without the restriction imposed by Section 103 of the Law of
Pioperly Act 1925 sell, realise, dispose of ar concur in selling, realising ar
disposing of (hut where necessary with the leave of the Court) and without the
heed to ohserve any of the provisions of Sections 29 and 100 of the said Act letor
concur in letting or surrender or concur in surrendering or accept surrenders of
leascs or tenancies of all or ary of the
Charged Property;

Pager 17 of 39




(e}

{f)

(e}

{h)

carry any sale, exchange, realisation, disposal, lease, tenancy o surrender of the
Charged Proporty into effect by conmveying, transferring, asskEning, leasing, lelling,
surrendering or accepting surrenders in the name and on behalf ol the Company
{or other the estate owner) and so that covenants and contractual oblipations
may be granted in the name of and so as to bind the Company [or olher the
estale owner) so far as such receiver may consider it necessary, apjuogniate or
expedient for the exercise of the powers conferred by this Debenture so to e
Any such sale, exchange, reafisation, disposal, lease or tenancy may be for cash,
debentures or othar obligations, shares, stock or other vaiuable consideration
and may be payable in @ lump sum or by instalments spread over such period as
such receiver shall think fit and so (that any consideration received or receivable
shall forlhwith be and become charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may he severed and sold
separately from the premises containing them without the consent of the
Company heing obtained thereto;

obtain {by way of applicution or otherwise} any approval, permission, consent
and licence fincluding any Environmental Licence, planning petinission anul
building regulalion  approval), enter into and perform  contracls  and
arrangements, purchase materials and incur any ype of obligation;

{i} promote the formation of a subsidiary or subsidiarics of the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring interests in or the use of the Charged
Froperty or with a view io such subsidiary or subsidiaries engaging
employees or providing management or other services in conneclion
therewith or for any other purpusc or function which may be
regarded a5 necessary or appropriate by such receiver from time to
timne;

fii} arrange for such subsidiary or subsidiaries to lrade or cease to lrade
as such receiver may think fit from time 1o time; and

iif) arrange for the purchase, lease, licence or acquisition of all or any of
the assets of Lhe Company by any such subsidiary or subsidiaries on a
basis wherehy the consideralion may be for cash, shares, debenlures,
loan stock, convertible loan stock or other securities, shares of profits
ar sums calculated by reference to profits or turnover or royalties or
licence fees or otherwise howsaever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether ar nat such
consideration is payable or receivable in a lump sum or by instaiments
spread over such period as such receiver may think fil;

take any proceedings in refation to the Charged Properly in the name of the
Company or otherwise as may scein expedient including (without prejudice to
the generality of the foregoing) proceedings for the collection of rexlin arrears at
the date of his appointiment;

enter into any agresment ar make any arrangement or comnpromise which such
receiver shall think expedient in respect of the Charged Properly;
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10.4

10.5

(i)

(K

{m]

(n}

(o)

(i

(o)

ir)

make and effect all repairs to and renewals and improvermonts of the Company's
plant, machinery and effects and insure the Charged Property and/or maintain or
renew ahy insurances of the same un such teris as such receiver shall think fit or
as the Bank may direct;

appoint managers, agents, ullicers and emptoyees for any of the aforesaid
purposcs at such salaries and for such periods as such receiver may detormine
and dismiss any of the same;

adopt any coniracts of employment entercd into hetween the Company and any
of its employees with such variations to the contract as such receiver may think
{it and dismiss any such employees;

exercise Lhe Company’s rights under any rent review clause contained in any
lease of Lhe Charged Property First desoribed and grant or apply for any new or
axtended lease thereol;

cause the Company to grant such powers of attorney or appoint agents as such
receiver may from time to time think cxpedient;

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

grant, vary and release easeinents and othar rights over freehold and leasehold
properiy of the Company and impase, vary or refease covenants aflecting such
property and agree Lhat such properly may he subjecl to any easemenls or
covenants;

purchase any freehold and leasehold properlies and other capital assets i such
racoiver considers it would be cohducive Lo realisation of the Hank's security Lo
do so; and

da all such other acts and things as may lrom time to time be considered by such
recaiver to be incidental or conducive to any of the mallters or powers aloresaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver,

Sub-section 109{8) of the Law of Property Act 1925 shall not apply and ali money received by
such receiver shalf {subject in relation Lo each paragraph helow to any claims having priority
Lo the matter therein deseribed) be applied:

{a)

{b}

{e]

first in payment of his remuneration and the costs of realisation including ali
costs and expenses ol or incidental to any axercise ol any power hergby
conferred;

secondly {if such receiver thinks fit, but not otherwise) in or towards payment of
all or any of the matters referred to in paragraphs (i}, (i), [ii) and (iv) of Sub-
section 109{8) of the Law of Property Acl 1925 as he in his absolule discrotion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall al all times and far ali purposes be desmed to be the agent of Lhe
Company which alune shall be responsible for his acis or defaulis and for his remuneration.
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10.7

10.8

1.9

10.10

11.

151

11.2

Any such reeeiver shall be entitted to remuncration for his services and the services of his
firm at a rate or rates of in an amounl oF amownts as may from time te time be agreed
elween the Bank and such receiver or {in defauli of agreement} as may be appropriate to
the work and responsibilitics involved upon the hasis of charging from time Lo Uime adoptod
by such receiver in accordance with the current praciice of such receiver or his firm and
without in eilther such case being limited by the maximur rate specified in Section | 03[y of
the Law of Property Act 1925,

Only moncy actually paid by such receiver Lo the Bank shall be capable of being applied by
the Bank in or towards satisfaction of the Secured Obligations.

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

{a} If any person takes {o threatens 1o take) any steps Lo enforce any security which
ranks hefore or equal to any part of this seewrity in relation Lo any part of Lhe
Charged Property, the Bank or such receiver (in respect of such Charged
Property) may at any time redeem any part of that person’s security or procue
its transfer to the Bank or such receiver, The money so expunded iy the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank ar any such receiver shall he secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having hean expended.

{15 The Bank and such receiver may settle and pass the accounts of any person
ertitled ta any security which ranks before or equal Lo any part of Lhis security in
relation to any part of the Charged Property. Any account so setiled and passed
shall be conchusive and hinding on the Company.

il the Rank shall appoint more than one receiver the powers given Lo & receiver hereby and
by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Debenture to “receiver” shall be vonstrued accordingly.

PROTELTION OF THIRD PARTIES

No poerson [each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective amployeas and
agents need coouire:

fa) whether any right, cxercised or purported to be exercised by the Bank, such
receiver or their respective employees and agents has become exercisable; or

{b) whather any of the $ecured Obligations are due or remain oulstanding or

{c} as to the propriety or regularily of anything done {including any sale, dealing or
application of money paid, raised or harrowed} by the Bank, such receiver or
their respective ecmployees and agenls.

£ach of those things shall {as between that Third Party on the ane hand and the Rank or any
receiver appointed by it or their respective employees and agents on the other hand] be
decimed Lo be exercisable, due, outstanding, proper, regular and within the terms of this
Dehenture {as the case may be) and to be fully valid and effective,
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11.3

11.4

12,

All the protections o purchasers centainad in Sections 1{4 and 107 ol the Law of Property
Act 1925 and Lo persons contained in Section 42{3) of the Insolvency Act 1936 apply to each
Third Party,

The Bank, any recoiver appointed by it and their respoective employees and agents may give
receipts to any Third Marty. The Company agrees Lhat each receipt shall be an absolute and
canclusive discharge to such Third farty and shall velieve such Third Party of any oligations
to see (o the application of any assets paid or transferred 1o or by the direction of the Gank,
such recaiver, employes or agent.

COVENANTS
The Compaiy shall:

{a) conduct and carry on its business in a proper and efficicnl marmer and nat make
any substantial alleration in the naiure af o mode of conduct of that business;

{b) within such perind as is allowed by law for the delivering of such accounis to the
Ragistrar of Companies, furnish to the Bank a balance sheet and profit and loss
accounl complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the slate of affairs ol the Coimpany as at the date to
which they are made up, audited and reported upon by an aceountant approved
by the Bank and alse from time Lo time such other mformation about the
Company {including information about the asscts and fiabilitics of the Company)
as the Bank may reasonably reguire;

{e) rmaintain al all timas the aggregate value of the Company's good book debts and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised stock exchange and its marketable stock-in-trade (taken at cost or
market price whichever may be the tower according to the best estimate Lhat can
be formed without it being necessary to take stock for Lhe purpose) at such sum
{il any} as the Bank may from time o time require by nat less than one month’s
notice in wriling to the Company {and in the absence of such notification lrom
the Bank at a sura which is at least twice Lhe Secured Obligations). On such dates
[if any) in every year as may from time to time be required by the Bank the
Company shall obtain and lurnish to the Bank & certificate showing the said
appregate value together with details of any amounts payable by the Company
and oulstanding which under Sectiuns 175 and 386 of Lhe Insolvency Act 1386 or
under any other statute would in the event of the liquidation of the Company
constitute preferential debls. Such certificate shall be signed by the Managing
Direclor of the Company for the time being or any other Director of the Company
acteptable to the Bank. For the purposes of Lhis sub-clause there shall be
disregardad;

{i) any stockdin-trade the properly in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in Liie possession,
oirder or disposition of the Company; and

{ii) any book debts or cash in hand deriving from any such stock-in-trade
as is referred ta in paragraph {i} of this sub-clause;
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et}

{e)

{h

iz}

{h)

(i)

(i)

maintain al all fimes the aggregate value of the amounts remaining to be palid
under the Apmroved Instalment Credit Agrecments fexcluding thoze Approved
Instaliment Credil Agreements under whicl instalments are more than six maonths
in arvears) at such sum {if any) as the Bank may from time to time require by nol
less Lhan one month's notice i writing to the Company and on such dates {if any)
in every year as may from lime to time he required by the Bank the Company
shall oblain from the Managing Director of the Company for the fime being or
any other Oirector of the Company acceptable to the Bunk and furnish to the
Bank a certificate showing the said apgregate value (including a full explanation
as to how that value was caiculated);

not [except with the prior consent in writing under the hand of an official ol the
Bank and then only on such terms and condilions as the Bank may specify) sever
of remove from the Charped Property First described any trade or other fixtures,
fixed plant anel machinery for the time being thereon except [or the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant and
machinery of eguat or preater value;

{i} comply with all covenants, restrictions, reqguirements, Hovisions,
regulations and conditions affecting the Charged Property {including
the use ar enjoyment of it); and

(it} fully and punctually perform each obligation on the Company in
relation to any security in favour of a third party affccting any part of
the Charged Property and, if the Bank 50 requests, Lhe Company shall
immediately produce to the Bank evidence of such perlormance
fincluding a receipt for any payment made by the Company};

camply with ali relevant licences, consenls, permissions and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
wrilten consenl of the Bank given any undertaking to or enter inta any
agreement with any relevant planning authority affecting the Charged Properly
First described;

forthwith upon receipt of any  permission, notice, arder, proposal or
recommmendation given or issued by any competent planning autherity to the
awner or occupier of the Charged Properly First described or any notice under
Section 146 of the Law of Properly Act 1925 or otherwise from any superior
landiord of the Charged Properly First described forward the same or a lrue copy
thereof to the Bank;

nat make or consent to the making of any application far planning permission or
any other application under the Planning Acts alfecting the Charged Property
First described unless either the Bank has consented in writing o such
application being made or a copy of the proposed appiication has been sent to
the Bank at least one monih before Lhe date of the application and the Bank has
raised no abjection to the making of the application;

permit the Bank or its agents al any time to enter upon any of the Charged
property First described for the purpese of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
obligations under Lhis Debenturc;
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13.

13.1

(k)

{

[}

{n}

{0}

{p}

{u)

(s)

1)

(u)

not take or knowingly fail to take any action which does of imight reasonaliy be
expected Lo affect adveisely any registration ol the Intellectual Property Riphts;

maintain and defend the intelleclual Propesty Rights at all imes {including
withaut limitation by paying at the Company’s expense all recording and renswal
fees) and iaking all action reasonably necessary lo dofend such Intellectual
Praperly Rights against any action, claim or proceeding brought or threatened by
any third party and to stop infringements therenf by any third parky;

not abandon ur cancel or authorise any third party to do any act which would or
might invalidate and jeopardise or he inconsistent with the Iptellcotual Property
Rights and not omil on autharise any third parly to omit Lo do any act which by its
ontission would have thal elfect or character;

promptly notify the Bank of amy infringement by any third party of any
Intcliectual Property Rights;

not do or cause or permit to be done or omit to do anything which may in any
way depreciate, jropardise or otherwise prejudice the value o the Bank or
markolability of the security crealed by this Debeniure or of the Charged
Property;

not {withoul the prior writien consent af the Bank) incur any expenditure of
linhilities of an exceptional or unusual nature (including withoul limitation any
expenses in carrying out a planning permission unless a copy of the relevant
planning permission has been sent to the Rank at least one month befare the
date of commencement of such development and the Bank has raised no
ohjection to such development);

not fwithout the prior writlen consent of the Bank) redeam or purchase its own
shares or pay an abnormal amount by way of dividend;

notify the Bank imimedialely on the occurrence of an Insolvency Fvent;

if any notice {whether agreed or unilateral) is registered against the title of all or
park of the Charged Property First described in sub-clause 4.1, give to the Bank
fubl particutars of the circumstances relating to such registration and, if such
notice shall have been registered in order to protect a purported inlerest the
creation of which is contrary Lo the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
requires Lo ensure that the notice is withdrawn o cancellad;

respond promptly {and in any event within the time reguired by law) to any
regquest for information or notice served on it under or purstant to Part 21A of
the Companies Act 2006; and

promptly upon receipl provide to the Bank a copy of any warning notice ar
restriction notice served on it under Part 21A of the Companies Act 2006,

REPAIR AND INSURANCE

The Company shab):
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13.2

13.3

13.4

fa)
(k)
fc}

{dl}

{e}

(I

{a)

(i)

keep all buildings and fixtures hereby charged in a pood state of repair;
keep alf piant and machinery in good working order and condition;

insure and keep insured all its property aind coffects of every description with
reputable surers and on teims for the lime being approved by the Bank
{making such amendments thereto as the Rank may from time to time require)
againsl loss or damage by fire and by terrorist damage and such other
corntingencies and risks as may from time to Uime he required by the Bank in their
full reinstalement value for the time heing in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies
or nated as the Bank may redquire;

{unless depositod wilh a prior mortgagee at Uie date hereof and far as tong as it
remains the prior mortgagee or unless the insurance o which sueh policy or
policies relate and which was approved by the Bank was effected by a landlord
wilh the respective interests of the Bank and the Company endorsed or noted
thereon) deposit with the Bank such policies as may be reguired by the Bank;

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

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

If default shall al any tine be made by the Company in keeping its buildings and
fixturos and plant and machinary or any part thereof in a good state of repair and
in goad working order or in effecting or keeping up any such insurance or in
paying ary rent or other outgoings or dilapidations er in producing to the bank
any such policy or receipt, it shali be lawful for, but not obligatory on, the Bank 1o
repair and maintain the saine with power to enter any of the Company’s property
for that purpose or Lo pay such rent or other cutgoings or difapidations or to
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum ar sums so expended by the Bank shali be repayabie by the Company Lo the
Bank on demand togelher with interest computed and payable as provided in
clauses 2 and 3 fram the date of payment by the Bank as aforesaid and, pending
repayinent, shall be secured hereby,

All money which may at any lime be received or receivable under any such
insurance or any other insurance covering any of the property and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and {at
the Bank's option) the Company shall pay such money ta the Bank or shall apply
the same in replacing, restoring or reinslating the property destroyed or
damaged.

The Company authorises the Bank in the Company’s name and on the Campany's behalf to
make any claim against the insurer under any part of any insurance policy and to admit,
compromise or seltle such claim or any liabifity relating Lo any such claim or any potential

clairm.

The Company alse authorises the Bank to reccive any amounts payable or received in
respert of any insurance policy or claim under any insurance policy and to give a goo
discharge to Lhe insurer in respect of such amounts.
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13.5

14.

15

15.1

Ay sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sul-clause 4.1 is held {or under any superior tease} In settlement of any clabm
mate by tho lessor for any rent or other outgoings or dilapidations rescrved or payahile or
alleped Lo he reserved ov payahle under the lease shall be desmed to be a payment proparly
made under clause 13.2{a) (whether or not actually due o the lessor and whether or not
disputed by the Company) provided that such paymeit was made by the Bank in goad faith
for the purpose of avaiding, compromising or levminating any proceedings tor forfeiture or
slherwise for the purpose of preseiving or enforcing Lhe security hereby crealed.

ENVIRONWMENTAL QOBLIGATIONS
The Company shall:

{u) abtain all Environmental Liceneas applicable to the Charged Property and to the
Company’s business and comply with the terms and conditions of the same;

13} camply with all Environmental Laws applicable te the Charged Properly apd to
the Company's business and net permit a contravention ol the same,

{c] notity the Bank of the receipt of and content of all claims, notices ar other
communications in respect of any alleged breach of any Environmental Law or
the tenms and conditions ol any [nvirenmental licence which may have a
material adverse effect on the market value of the Charged Property or on the
Company's business and shalt forthwith take such steps as the Bank may direct 10
remedy andfor cease the conlinuation ol any such alteged braach;

{d) promptiy pay all lees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to the Company’s business;

{2] {orthwith notify the Bank of the receipt of and the contents of any notices or
ather communication varying or suspending any Environinental Licence reluting
to the Charged Property and 1o the Company's business and farthwith take such
steps as the Bank may direct to remstate in full force and clfect any
Environmenial Ucence so varied or suspended;

(£} forthwith supply the Bank with copies of any environmental reports, audits ar
studies undertaken in relation to the Charged Property and 1o the Company's
husiness; and

i) pay an demand Lhe costs and expenses (including Value Added Tax) incurred by
the Bank in commissioning envirohmental audits {which the Bank shall be
entitled to do whenover it thinks (it} and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Company lor the
purposes of such environmental audits. {Such cosis and expenses shall bear
interest [rom the dale of demand computed and payable as provided in clauses
2 and 3, and pending paymenl shall be secured hereby.]

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represenls and undertakes in relation to each
Approved Instalment Credit Agreement, as and when the same is deposited with the Bank:

{a) that such Approved Instalment Credit Agreement and any sccurity or guarantee
provided in relation to it is fully valid and enforceable in accordance with its
terins, and that the form and content of the Approved instalment Credit
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353

i)

(c)

{d}

(e}

(f}

()

{h)

0!

Agresment and any security or guarantee provided in redation Lo iU complies with
any relevant law including {withoul limitation) the Consumer Credit Act 1974 and
any repudations matdle there under and that the creditor or owiner under any such
Approved Instalment Credit Agreement has compiied with al other requirements
vingder any such taw in ralation to the provision of such credit;

that any deposit or advance payment as the case may ke shown as paid under
such Approved Instalment Credit Agreement has in fact been paid in the maniner
therein stated;

that (except where otherwise agreed) the sum stated n such Approved
tnstalment Cradit Agreement (or in the schedule accompanying such Approved
instalment Credit Agreement) as outstanding i respect ol such Approved
Instalment Credil Agreement, is in fact oulstanding at such dale;

(hat the paiticulars of any person providing any seciity or guarantee and of any
assets secured appearing in any such Approved Instalment Credit Agreement are
varrect in every respecl and that such assets are in existence;

thal save as otherwise nolified the Company is nat aware of any proceedings
brought agsinst it or threatened or contemplated i respect of any
representation, breach of condition, breach of warranty or other express or
imnplicd term contained inany Approved Instaliment Credit Agreement;

in any case where the tdebtor or hirer under an Approved Instaiment Credit
Agreement is by slatute given the righl Lo cancel the Approved Instalment Credit
Agreemenl, that the statutory period of cancellation has expired without the
rightl having been exercised;

that [save as disclosed in writing to the Bank} no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement or any
security or guarantee provided in relation to it;

that all documents constituting the Approved Instalment Credit Agreement and
any security or guarantee provided in relation to it and all decds and documents
of title connected Lherewith have been ar are deposited with the Bank; and

that the Company has no knowdedge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved Instaliment Credit Agreement or any securily & guarantae
provided in relation 10 it or any term or tenms thereof.

The Company agrees that it shall perform all its abligations {including without limitation
obligations as to maintenance) devolving on it by or in relation Lo the Approved Instatment
Credit Agreements and any security or guarantee provided in relation to thein,

The Company further agrees that it shall:

{a}

{if it carries on a consumer credit business or a consumer hire business as defined
bry the Consumer Credit Act 1974 our Lhe Financial Services Markets Act 2000}
abtain and at all times mainlain Financiat Conduct  Authority  {"FCA")
authorisation or permission lor the applicablz consumer credit lending activities,
where appropriate cevering the canvassing off trade premises of borower-
lender-supplicr agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse
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16.

{hy

ainy application for the grant or renewat of such authorisation or pormission of
thal he is minded Lo revoke or suspend any such permission or authorisation; and

pracure that any person by whom the debtor or hirer uner any Instalment
Credit Agreement was introduced to the Company had and at all relevanl limes
raintaing (if reguired by kw so to do) FCA authorisation or permission for credit-
hroking activities, where appropriale covering the canvassing ofl trade premises
of barrower-lender-supplior agreements and consumer hire agreements, and
shall advise the Bank forthwith shoutd it come to the Company’s attention that
such FCA authorisalion or penmission was not at any relevant time maintained.

ENIFRANCHISING LEGISLATION

The Campany shall:

()

(i}

where any of the Charged Properly First dascribed in sub-ciause 4.3 is held undor
a [ease:

i} nolily the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapler IV of Parl ! of the
Leasehold Reform, Mousing and Urban Development Act 1293 and
provide a copy of the scheme decd as approved by the relevant
leasehold valualion tribunal;

{ii) notify the Bank hefore exercising {whether individually or cullectively
with others) any right conferred upon the Company in relation to the
properly by Enfranchising Legislation and supply to the Bank such
information as it inay reasonably require in relation to the exercise of
such right;

(iii}) not withoul Lhe prior writlen consent of the Bank, agree Lhe terms of
any new lease of the property (with or without any further properly)
to be granted 1o the Company pursuant to any Enfranchising
i.egislation or atherwise;

fiv] if as a result of the exercise of any rights conferred by Enfranchising
Legistation or otherwise the  freehold  interest andfor  any
intenmediate roversionary interest in the property becomes vested in
a third party on behalf of the Company {wilh or without others),
forthwith supply to the Bank particulars of such third party and
(where such third parly is a body corporate) details of any shares
therein to be issued to the Company and deliver the share cortificate
it respect thereaf to the Bank when received; and

{v) at its own cost take such further action as the Bank may reguire in
relation to the security granted by this Debenture.

where any of the Charged Property First dascribed in sub-clause 4.1 or any part of
il is or fwithout prejudice to clause 9} becomes subject to any tenancy:

(i} forthwith notify the Bank on reccipt of {and provide to the Bank a
copy of} any nolices received lrom any tenant of the properly or any
part of it pursuant to the provisions of any Enfranchising Legislation;
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17.

i71

(i}

(i)

{iv}

(v}

not serve upon any tenant of the properly or any pard of it a notice
pursuant to the provisions ol any Enfranchising Legislation unless the
Bank has consented in writing thereto;

serve such notices in such form and Lake such other steps as Lhe Bank
may reasanably require following the exercise by any tenant of the
property or any part of it of any rights arising under any Lnfranchising
lLegislation;

not enter inlo any agreement to grant a new lease Lo any lenant of
the properly or any part of it pursuant to or in consequence of the
operation of any Enfranchising Legislation unless the Bank has
conseinted in writing therato; and

not enter into any agreement pursuant to or in consequence of the
operation of any Enfranchising Legistation to transler to any person or
persons the Company's interest in the properly subject to the sceurily
herely created unless the Bank has consent in writing thereto and {if
such consent he given or be deemed to be given as hereinafter
provided) to provide ta Lthe Bank such information in respect ol any
such transfer and its tenms {inciuding Lhe identity of the transferees)
as the Bank imay reasonably reqguire,

Provided that in 21l cases in this subctause (b) where the Bank’s consent in writing
is required belore the Company may take further aclion the Bank's consent to
such action shall be decined to be granted il the 8ank has nol raised any
objection to sueh aclion within one month of the date of the relevant request to
the Bank for such consent. The Company must al all times use Qs best
endeavours [and 2t no cost Lo the Bank) to obtain the maximum compensation
permitted under the relevant Enfranchising tegislation froin any person or
persans exercising any rights under such legislaiion.

POWSER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Property, lie Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitites and any receiver or receivers appointed under this Debenture [the “Attorney”}
jointly and also severally to be the Company’s true and lawful attorney. For the purpnses
aforesaid the Altorney shall have the right to do anything which the Company may lawfully
do and ali the rights and powers which may lawfully be given to an attorney including,
wilhout prejudice to Lhe gensrality of the foregoing:

{a)

{b}
fc)
(d)

the right Lo do anything to procure or carry oul the performance of the
Company’s obligations under this Debenture and anything to facilitate the
exercise of the Bank’s rights under this Debenture;

the right to act in the name of the Company;

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

the right to sign, execute, seal, defiver and otherwise perfect:
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18.

i8.1

18.2

{i} any documents or instruments which the Bank or any receiver may
require for perfecting the titie of the Bank to the Charged Propeity or
for vesting the same in the Bank, its nominees or any purchaser; and

(i} ary further security docuomentation referved tu in clawse 7.

The Company ratifies and shall rafify everything done or purported to be done by the
Attorney,

INDERMNITY

The Company hereby ageees to indemnify the Bank and any receiver appointed by il and
their respeclive employees and agenis (a5 a separale covenant with each such person
indemnificd) against.

{a) all sxisting and fulure renls, rates, laxes, dulies, charges, asscssments and
ouigoings now ar at any time payable in respect of the Charped Property or by
the owner or oecupier thereot; and

{3} all casts, claims, demands, expenses, charges, assCssinents, impositions, fines
and sums and the consequences of any proceedings o proseculions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of Lhis Debeniuwre;

in cach case, whether imposed by slatute or otherwise and whather of the nature of capital
ar revenue and even though of a wholly hovel character. If any such sums shall be paid by
the Bank or any such receiver or any of Lheir respective employees or agents, Lhe same shall
e paid by the Company on demand with interest comnputed and payable as provided in
clauses 2 and 3 from Lhe time or respective times of the same having heen paid or incurrel
and, pending paymnent, shall he secured hereby, but the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnify the 8ank and any receiver appointad by it and
their respective employees and agents {as a separaie covenant with each such person
indemnificd) against all loss incurred in connection with:

{a) any statement made by the Company of on the Company’s behall in connection
with this Debenture ar the business of the Company heing untrae of misleading;

{n} the Bank entering into any obligation with any person {whether or nol the
Company) at the request of the Company [or any person purporting to be the
Campany];

(<) any actual or proposed amendmeant, supplement, waiver, consent oF release in

relation Lo this Dehenture;

(<t} any stainping or registration of this Debenture or the security canstituted by it;
and
{e} any failure to register this Debenlure in respect of any Charged Properly where

such registralion is required in order to presenve the effectiveness or priority of
the security created by this Debenture,

whather or not any fault {including negligence] can be attributed to Lhe Bank or any receiver
appoitiled by it or their respective employess and agenls.
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20.

20.3

20.2

This indenmnity does nal and shall not extend to any loss to Lhe extent that:

{a) in the case of any loss incurred hy the Bank or its employees or agents it arises
from the Baink or its cmployees ar agents acting other than in good faith; or

(b in the case of any loss incurred by the receiver or his employees or agents it
arises from the receiver or his cmployees or agents acting other than in good
faith; or

{c} there is a prohibition against an indemnity cxtending to that less under any by

relating to this indemmnity,
MOFICE OF SUBSEQUENT CHARGES, ETL.

If the Bank receives notice of any subseguenl assignment, morlgage, security, charge or
other interest affecting the Charged Property the Bank may apen a new accounl. If the Bank
does not apen a new aceount it shall nevertheless be treated asif it had done so at the time
whei it received such natice and as from that time all payments made to the Bank in respect
of any of the Secured Obligations shall be credited or be treated as having been credited ta
the new accaunt and shall not operate o reduce the amount of the Secured Obligations
owing at the time the Bank received the notice.

SE¥-OFE

Without prejudice to any other rights whatsoever which the Bank may have whather under
gencral law or by implication ar otherwise, the Bank shall have the right at any Lime or fimes
and without notice Lo the Company [as well before as after any demand under Lhis
Debenture or otherwise} to:

{a} combine or consolidate all or any of the then existing accounts (including
accounts in the name of the Bank with any designation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company;
andfar

] sel off or transfer any sum or sums standing to the credit of any une or more of
such accounts [whather subjecl to notice or restriction on availability or not and
whether denominated in Sterling or in any other currency or currency unit] in or
towards satisfaction of any of the libilities of the Company to the Bank on any
other account or in any other respect,

whether such liabitities be actual, conlingent, primary, collateral, several or joint and
whelher as principal or surety.

In the case of all accounts (whether denominated in Sterling or in any other currency or
currency unit) the Bank may at its sole discrelion, and with or without notice to the
Company, clect to convert all or any of the sum or sums standing to the credit of any such
accounl or accounts {in whole or in parl) into the currency of cirrency unil or the currencies
or currency units of the whole ar any part of the Secured Obligations (deducting from the
proceads ol the conversion any currency premium or other expense). The Bank may take
any such actien as may be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currercy o currency unit or Lhe currencies or currency units of the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or aboll
11.00 am in London on the date that the Bank exercises its rights of conversion under this
Lebenture.
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21.

211

212

21.3

214

22,

The Bank shall nat bo under any obligation o repay the deposits and oredit halances
referred Lo in parageaph (a) of the Charged Property Fourthly described in sub-clause 4.1 or
the balance on any Receivables Account representing the proceeds of any Non-Vesting Debts
until the Secured Obligations have been paid and dischaiged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall he deemed to have heen
sufficiently given or made if sent to the Company:

{a) by hand or prepaid letler post to its registered office or its address stated horein
orils addrass lasl known to the Bank; or

{io} by facsimile to the Company's last known facsimile number relating to any such
address or ollice.

Any such notice or demand given ur maide under sub-clause 21.1 shall be deemed to have
Leen scrved on the Company:

{a) at the time of delivery Lo the address referred to in sub-clause 21.1{a), if sant by
hand;
{h) at the earlier of the time of delivery or 10,00 am on the day afler posting {or, if

the day after posting be a Sunday or any other day upon which no delivery of
latters is scheduled to be made al the earlier of the time of delivery or 10.00 am
an the next succeeding day on which delivery of letters is scheduled to be miacle),
if sent by prepaid letter post;

i< al the time of transmission, if sent by facsimile {and a facsimile shall be deemed
1o have been transmitted if it appears to the sender to have becn transmittel
from a machine which is apparently in working order}; or

() on the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form may be madc on the Company in the manner described in sub-
clause 21.1{a), in the event of a claim being issucd in relation to this Debenture, and shall be
tdeemed to constitute good service.

Any notice ar communication requirad to be served by Lthe Campany on the Bank under the
tarms of this Debenture shall be in wriling and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated herein [or al such other address as may be
notified in writing by the Bank to the Company for this purpose} and will be clfective only
when actually received by the Gank. Any notice or communication must also be marked lor
the atlention of such official (il any} as the Bank may for the time being have notified to the
Company in writing.

CURRENLY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert all or any part of any sum received by Lhe Bank pursuant to this Debentura {in whale
or in part) into the currency or currency unit or currencies of currency units of the whole or
any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium or other expense} and the rate of exchange shall be the Bank's spot rate
for sclliing the currency or currency unil of currencies of currency unils of the Secured
abligations or relevant parl thereof for Lhe currency or curfency unit of the sum received by
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231

23.2

3.3

234

23.5

the Pank under Ukis Delienture at of about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Debenlure, The Bank may take any such aclion as
iy be necessary for Lhis puipose, including without limitaiion epening additional accounts.

PAYMLENTS AND COSTS

If AL any time the currency in which ali or any part of the Secured Cliligations is denominaied
is, is due to be or has been converted into the curo o any other currency as o result of a
chango in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that all or any of the Secured Ohligations shall ba patd in Lhe
eurg o+ such ather currency or in any currency unit.

The Bank may apply, allocate or appropriate the whole or any parl of any paymenl made by
the Company under this Debenture or any money received by the Bank under any guaranteo,
mdemnity or third party security or from any liquidator, receiver or administrator ol the
Cornpany of from the procecds of realisation of Lhe Charged Property or any part lhereof to
such part or parts of the Secured Obligations {or as the Bank may otherwise lre entitled to
apply, allocate or appropriate such money) as the Bank may in its sole discration think il to
the entire exclusion of any right of the Corapany 1o da so.

If any payinent made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or if any payment due to the Bank under this Debenture shall
be in reimbursement of any expendilure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest fram the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

without prejudice Lo the generality of clauses 2 and 10, the Company shall pay to the Bank
{on a full and unqualified indemnity basis] all costs incurred or suffered by the Bank, and any
recoiver appointed by Lthe Bank shall be entitled to recover as a recoivership expense all
costs incurred or sulfered by him:

{al in connection with any application under Part I of the lnsolvency Act 1986;

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

{c) {in the case of the Bank only) in connection with effecting any
appointment of any receiver or administralor of in dealing with any appointment
al, ar notice of intettion ar application to appoint, any receiver or administrator
by any party incliding the Company and without prejudice to any other tight or
process of recovering such costs;

and all such costs shall hear interest from the date such costs were incurred or sulfered
computed and payable as provided in clauses 2 and 3 and, pending payment, shali he
socured hereby.

Al costs awarded to the Bank or agreed 1o be paid to the Bank in any proceedings brought
by the Company against the Bank shall bear interesl from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, peniting payment,
shall be secured hereby,
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241

24.2

243

25.2

26.

27.

NOMN-MERGER, ETC.

Nothing hercin contained shall operate so as 1o merge o otherwise prejudics or alfecl any
hill, note, puarantee, mortgage or other security or any contractual o other right which the
Bank may at any time have for the Secured Obligations or any right or remedy of the Bank
therennder, Ay receipt, release or discharge of the securnity providod by or of any liability
arising under this Debenture shall not release or discharge the Company frenm any liability to
the Bark for the same or any other money which may exist independently of this Debenture,
nor shall it release or discharge the Company [rom any labifity to the Bank under clauses 15
or 23,

where this Debenturc initially takes effect as a collateral or further securily then,
notwithstanding anry receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal secarity to which this Debenture opoerales as
a rollateral or further security, this Oehenture shall be an independent secwrity for the
Secured Ohligations,

This Debenture is in addition to and is not to prejudice or ba prejudiced by any other security
ar securities now or hereafter held by the Bank.

TRANSFERS BY THE BANYK OR THE COMPANY

The Bank may freely and separalely assign or Uransfer any of its rights under the Debenlure
or otherwise grant an interest in any such rights to any person or persens. Onregquest by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instrument reguired by the Bank 1o confirm or facilitate any such assignment or transfer or
grant of interest.

The Company shall not assign or transfer any of the Company’s rights ar obligations under
this Debenlure or enter into ay transaction or arrangement which would result in any al

thuse rights or obligalions passing to or being held in trust (or or for the benefit of another

pErsan.
PARTIAL INVALIDITY

Fach of the provisions in this Debenture shall be severable and distincl from one anather and
if at any lime any one or more of such provisions is or hecomes invalid, iltegal or
unenforceable, the validity, lepality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired Lherely.

RESTRICTION OM LIABILITY OF THE BANK

Except ta the extenl that any such exclusion is prohibited or rendered invalid by law, neilher
Lthe Bank nor any recelver appointed by it nor their respective employees and agents shall:

{a) be liable to account as a mortgagee in possession for any sums other than actual
receipts;
{b} be liable for any lnss upon realisation of, ar for any action, neglect or default af

any nature whatsoever in connection with, any pait of the Charged 'roperly for
which a mortgagee in possession might as such atherwise be liable;

) ke under any duiy of care or other obligation of whatsoever description 10 the
Company in relation to or in connection with the exercise of any right conferred
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24,

fd}

upon the Bank, any receiver appointed by it and their respactive cmployees and
agents, of

he under any liability to the Company as a result of, or in consequence of the
exercise, or attempled or purported exercise of, or failure to exercise, any of
their respective rights.

CONCLUSIVIE: EVIDENCE

A cerlificate by an official of the Bank as Lo the Secured Obligations shall {save for manifesl
error) ba binding and conclusive on Lhe Company inany legal proceedings both in relation to
the existence of the liability and as to the amount thereof.

MO RELIANCE ON THE BANK

(a)

(b)

(c)

The Company acknowledges to and agrees with the Bank that, in entering intu
this Delenlure and incurring Lhe Secured Chligations:

fi} the Company has not relied on any oral or wiitten statement,
representation, advice, opinion or information made or given 1o the
Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no liabilily to the Company if the Company
hasin fact so done;

{ii) the Company has made, independently of the 8ank, the Company’s
own assessment of the viability and profitability of any purchasc,
project or purpose for which the Company has incinred the Secured
Obligations and the Bank shalt have no liability to the Company if the
Company has not in lact so done; and

{ii} there are no arrangements, collateral or relating 1o this Debenture,
which have nut been recorded in writing and signed on behalf of the
fank and the Company.

The Company agrees with the Bank that the Bank didl not have prior o the date
of Uiis Debenture, does not have and will not have any doty to Lhe Company:

{i) in respect of the application by the Campany of the money herehy
secured;
(i) in respect of the effectiveness, appropriatencss ar adequacy al the

security constituted by this Debenture or of any other sceurity for the
Securcd Obligations; of

fiii} to preserve the goodwill of any business carried on by the Company
by running, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Debenture.

The Company agrees wilh the Bank lor itself and as trusiee for ils officials,
employees and agents that neither the 8ank nor its olficials, employess or agents
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30.10

shall have any liability to the Company in respect of any act or omission by the
fank, its oflicials, erloyees or agents donc or made in good (aith.

MISCELLANMEGUS

Any amendment of or supplement to any part of this Debenture shall oaly be affective and
hinding an the Bank and the Company if made in wriking and signed hy both the Bank and
the Compuny. References to “this security”, or to “this Debenture” includle each such
amoendment and supplement,

The Company and the Bank shall from time to time amend the provisions of this Debenlure il
the Bank notifies the Company that any amendments are reguired to ensure that this
Dehenture reflects the market practice prevailing at the relevant time [oflowing the
introduction ar extensinn of economic and monetary union andfor the curo in all or any parl
of the Furopaan Union,

The Bank and ihe Company agree that the occurrence or non-occurrence of European
economic and monetary union, any event or events assodiatetd with European economic ared
monctary union andfor the introduction of any new currency in all ar any part of Lhe
Eurapean Union will not result in the discharge, cancellation, rescission or terminalic in
whole or in part of this Debenture or give any party hereto Lhe right to cahcel, rescind,
terminate or vary this Debenture in whole or in part.

Ay waiver, consent, receipt, setileiment or release given by the fank in relation to this
Debenture shall only be effective if given in writing and then only for the purpesc for and
upoen any terms on which it 1s given,

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose to any person any information relating 1o the Company which the Bank
has al any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall not apply Lo this Debenture or any further or other security entered
into pursuail to this Debenture,

Any change in the constitution of the Bank or its ahsorplion of or amalgamation with any
other persan shall not in any way prejudice or affect the Banl's rights under this Debonlure.

If [but for this sub-clause) any company which has issued any Securitics would by virtue of
Lthis Debenture be a “subsidiary undertaking” {as defined by the Companies Act 2006 ar the
Conpanies Act 2006] or *associated undertaking” (as defined hy the Companies Act 2006 or
aity statutory provisions for Lhe time being relevant for the purpose of the preparation of the
fank’s accounts) of Lhe Bank, then the Bank or its nominee shalt only exercise any voting
rights in relation to such Securilies fand any other rights which are charged to the Bank
pursuant Lo this Debenture and which are relevant for the purposes of the definitions of
subsidiary undertaking and associated undertaking) in accordance with the Company’s
instructions and in the Company's interest, except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
or for the purpose of realising such security.

The Bank shall be entitied to debii any account for the time being of the Company with the
Bank with any sum dug to the Bank under this Debenture.

Unless and until thie Bank shall have made demand for payment of (he Secured Obligations
or ane of the olher events mentioned in sub-clause 10.1 shall have occurred, the Bank shall
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312

3.

3.2

nat he entitied (excepl for the purposes mentioned in sul-clauses 12{j}, 14.2{a) and 1Hg})
to enter upon the Company's (reshold or leaschold or horitable property or 10 nbtain
ppossassion therenf.

Each lenm in any document relating Lo the Company’s obligations to Lhe Bank is, to Lhe
extent not set oul in or otherwise incorparated into his Debenture, incorporaled Lo this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
[Miscellaneous Provisiunsy Act 1883 bul, except whore slated othorwise, i there is any
conflict hetween Lhat term and any other term of this Debenlure, that other term will
prrevail.

This document shall at alf times be the propertly of the Bank.
LAMY AND JURISDICTION

‘rhis Debenlure and any dispute (whethoer contractual or non-contractual, including, without
limitation, claims in Lort, for breach ol slatutory duty or on any other basis} arising out ol or
in connection with it or its subject matter {"Dispute”} shall be governed by and canstrued in
accordance with the law of England and Wales.

The parties to this Deheniwre irrevocably agree, for the sole bensfit of the Raank, that,
subject as pravided below, the courts of England and Wales shall have excusive jurisdiclion
over any Dispute. Mothing in this clause shall fimil the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shali the taking ol
proceedings in any one or more jurisdictions preclude the taking of proceedings in any ather
jurisdictions, whether concurrently or not, to the extent permitted by the law of such nther
jurisdiction.

[N WITNESS whereof the partics hereto have executed this Debenture as a deed and have delivered it
upan ils being dated.
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Use ihis execution cliuse if the Company is o execute acling by twao directors or one director and the
COMPANY SeCrelary,;

Signed as a doeoed by
Goldenstone Properties Lid

acting by

' Directar LircciorfCompany Secreiary

bse this execution clause if the Company is to exceute acting by only oe directur;

Slegned as a decd hy

Goldenstonc Preperties Lid

acting by

Director

in the prescnce of:

Witnoss: M_I,KWU ................... P/ﬁ?}gﬁ'

[nume

Addross:

QOccypation:
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SIGNED as & deed by as attorney for omd an behalf of

BETWEEM LLOYDS BANK PLC [hercinafier called  FROVIDED THAT this release shall not discharge
tha “Bank”) of the one part and wilhin named the Company frorm any Lability to the Bank
Company (hereinaiter called the "Company”) of - remaining to be paid or any uther security held by

the other part. _ the Bank.
WITNESSES that the Bank HERERY RELEASES IN WITHESS whereof the Bank has execited this
unta the Company ALL the Charged Propoerty Instrument as & deed and has delivered It upon i3

{as defined within) TO HOLD the same unie the  being dated.
Company fread and discharged from the within

wrilten Debeanture and all principal money;

interest, claims and demands whaisocver

theraunder.

SIGNES as a deed by : as attorney for and on bhehalf of
LLOYDS BANK PLC in the preseiice of.
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