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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4216674

Charge code: 0421 6674 0007

The Registrar of Companies for England and Wales hereby certifies that a
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was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 6th March 2018 .

Given at Companies House, Cardiff on 8th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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fthe:

- BT Julian & Son Limited ComBan)

1. DEFINITIONS AND INTERPRETATION

1.1 in this Debernture the following words and expréssions shall Fave the following meanings:

“Approved Instalment Credit Agreement” means Instalment Cradit Agregments for the time
E’Jemg deposited with the Bank and approved by, Lhe Bank For the purpose of. i:he f:a!ﬂu%aimn
ieguired by sub-clause 12(d)

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits
First, Secondly, Th;rdim Fﬂurthiyﬁ Fifthly, Esxthﬁyg Sevemhiy, Eﬁghthiy, Minthly, Tenthly and
EEEW_MI’”AW d@stnhﬂﬂ “sighe ﬁ%dum 41 am:i mfemnws 16 the Charged  Propérty include
refarences to: any part of it:

"Credit Agreements” means-all agreemernts now or hereafter EMEE’E& into- by the Camp«aﬂy
"under which the. G:ampaw has pmwded ar agread: to: pruwde creﬁi‘f {as deﬁned by section 9
of the Consumier Credit Act 19?&3} to any person of any. amount and- all: agrenmfznis oW or
herealter: entered "mﬂ« by any person of her than the Company under- which credit {as so
defi ined} is pmv ‘o agre be provided and the benefit of which {s assigned to or
dtherwise ’is?EStEd--lﬂ -the Emmpanvg,
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¥Charged Securities” means:

{a) Al those Securities which {or the certificates of 'which are now or'may at any:
tire iny the future be:

i lodged withor held {in certificated or uncertificated form) by the Bank:
or its agents on behalf orfor the:accountof the Compuny; or

{if} transferred to or registered in the name of the Bank or its naminea(s).
on:biehalf or for the account of the Com pany; or

{iii} held (whether in certificated or uncertificated form) by any person
' @ther than the C»:‘:smparw fﬂr or to the ‘arder of the Bank of jts
nummee{ 1 5t the request af or by arrangemment with the {:ﬂmpaﬂ}ﬁ, or.

{iv} held in uncertificated form by a memberof CREST or-any other similar
system [including the Company iself if a rember’ of CREST or other
similar system} where the Bank or s nm‘nmee{s} may to the exclusion
-of the meam ber of. th_e system rjweg&; th.e !:rra;nsfer 0[ s ch_ Saamr.gtms,

{whether lodged, held, transferred or registered for safe custody, collection,
Security or for any. spacaﬁﬁ purpose of genetally and-sither before or after the
date her&@ﬂ, and

b} the. benefrt sm‘ all I agreements, arrangements, undertakings: or accounts under

B which any’ person halds ot behall of or of trust for thé Comipany or. has a
_ ﬁbihgatmﬂ to deliver-ar. *h’aﬂ’*_:ferj “any such Securities fo the Company or to- the
or dt-“!’ of the Company;: anvci

fe) alithese Securities held by the Company in any sut:asmaw undertaking.as defined
in Section 1162 {mgether with Schedile: ?} of the Csampam&s Act2006;

“Enfran;:h:smg Legislation” means: any legislation mﬂfemng upon a tenant or tehants of
property {whemer individually or zmliacweiy with other te:aants af thator uther pmg}?" fes)
the right to acquire 3 new lease of that property or to dcquire.or ra«qmm e acqmsatmn by a
nortinee of the frechold or any Iimtermediate. seversmnan; interest in that pm;}erw mchdmg
{without limitation} the i_nasehaid Reform Act 1567 and the Leasehaid Hefﬂrm Housing dnd
Urban Development Act 1993 aned the Cmmmnnhﬂid and Leasehiold Reform Act 2002 but
does not inclode Part liof: the iandﬁnrd anid. Yananmct 195@

"Enwrunmental Laws” means 8l laws {statutory, common law. or otherwise) including,
wetfmut hmamtmﬁ mrcuiars, gunﬂanm niotes and codas. of ﬂrat:tuze from time to - time
mguﬁaimg the contral and prevention aof pollution. to-land water or atmosphere and/or the
carrying on of any process or-activity on. premgses and any eniisslons from and all. waste
produced by such instaliations andf@r Brocess or at:hww and any chemicals of substances
relating 1o the-same whether relating to: health and Safem the workplace; the environment
ar the provision of; ENeTgy {including without Eimstatem‘s thﬁ Hm{th aﬁd Safeiy at Wurk etc
Act 1974, the. *':Bﬂtl‘ﬂj of Pollution” Act 1’:}?}4 the Eny
Environment Act 1995, the Water industw Act” iﬁm the Water Remt}rﬂﬂﬁ A{*t 155‘91 i:he
Statutory ‘Water: C@mpaﬂms Act 1981, thi Water Eﬂnmhdatmn Eﬁﬂnsequentﬁai F—'mwamns}
Act 1591, the Water At 2003 the f:ﬁﬂsm Alr Act 11‘}533 the Al ka i, etc,-Works Regulation Act
1906, the: Planning - {E—lamrdws Substances) Act 1990, the Public Health Acts-and the
Radioactive Substance Act 1993 and any- European Union ﬁiﬂ‘?ﬁtWES or regiilations reguiatmg
“the s;mmj fmm time to tame in fﬂrr:P and ariy other instrument, pﬁafs, regul o, per’msﬁsmw
authorisation, orderor direction made or issued thereunder ord eriving validity thprefmm
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fEnvironmental Licence” means any permit, licence,. authorisation, consent or other
approvabregidred by-oe given pursuant 1o any Environmental Laws;

"Hifing ﬁgm&mams ‘means all agréements {not E:veu‘ag Cradit ﬁgf’EFmPiﬂi} now of hereafter -
antersd into hy the Compan for the- baalment oF {m Smﬂ:iand} the hiring’ af- gmds o any'
person and alf agresrments. {riot hemg Credit: ﬁgrmmmmj R g hemaﬂer emeﬁ’ed into hgf

any. p&rsan other them the Company for such bailment or i Scatland) hiring the bensfit of
whichis asstgrmd to or otherwise vested in the E:mnpaw,

“Insolvency Event” in relation to the Company mea ris-each of the Tollowing:

fal a mieeting is convened for ihe gurpase af cmns:d&nng a-resolution to wind up the_
B = .
{5} such & resolution as ismentianed in paragra ph{d} is '_p'aﬂeé:féd';

{-ﬁ:} -a-meeting of the directors or members a:zf the Company is convened for the

purpas& of cnnsrdermg a res_aiutmn tﬂiseak a wmdmg g order, #n admmashatmﬂ
_order of the. appa ititment ofan administrato r

{d} : au{:h & E"Eﬁﬁmhﬁﬂ a5’ i5’ memiw‘sed Eﬂ paragraph { } i p‘aﬁzed

- petition for a winding up or an-application-for an administration order is made
by 1

-._;:Cumpany ar its direttors or memhers ar s presenteﬂ against: ‘the
.Cumpany,,
{f} such an order as is mentioned i gmragraph felis macﬁe
el a notice of appointment of or natice of intention to appmm an administrator s

Cssued hv the Company of its directors or memhem or by the holder of 3
“gyual sfwig foating. a:harge ar a pmgmza! is. made fm, ot the tﬁmpaw bemmﬁs
:suhgect to, any val?untary arid ngem ent;

iR} ‘2 receiver {administrative or cstherw:sej s dppmntfzd oiver all or part af ‘the
' Cﬂm{}d n’y’ 5 assits;
{iy the Company takes part in any acton (including entermg ﬂﬁgt)t Etﬂﬂﬁ} with's

'-wew to. readmstmem rescheduling, forgiveness or deferral of any part-of the
Eﬂmpan‘g s indebitedness;

iy the Company proposes or makes any general assigriment, composition or
?arrangement withi or for the benefit.of all or some of the Company's creditors;

k) “the Company suspends or thieatens to suspend maki r‘sg payments to all or some
-of the Company's creditors;

M anyaction s taken in any jurisdiction which is similar or ahalogous to any of the
' -iﬁﬁfegczing; or
il "thﬁ ﬁank has reamnahﬂe gmumﬁﬁ For: hels@wng that any: of the ’faregamg i
o imminient;

“Instalment Credit Agreemients” means the Crédit Agreements and the Hiring Agreérients;

Mnitellectual Property Rights” means;
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{a}) all present am! future: mwﬁghw pﬁmms& miu,lgns trademarks, service imarks,.
hrand names; Inventions, desigh regh’és know- hﬂw !’m‘mu&a&p mraﬁdenha!:
'mfmmatmﬂ trade secrets; computer software: ‘programs, cnmputPr systems: anrj-
all-othet intellectual g&mperw rights. wiﬁatmewr without an_' 1-taﬁcn;w.h' r
.registered ar unregistered, in all arany part of the world in which the Cumpany i5:
legaﬁi*g}, heneﬁmaiﬁ'g ar othuw fse mterested

(b} the benefit of any pending applications for the same and all benefits deriving,
therefrﬂm and thereinder incliding but not’ imited to- toyalties, fees, profit
sharing agreements and income arising thetefmm anidall licencesin respect ofor
reiatu’rg to any. intellecial 'mperﬁy Fights, whether such’ ifcemztes are granted to
the Company or granted by the: Eﬂmyagw,

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,

rtgh{s fieney ‘oF property or other assets. arcrumg ‘ar offered at-any time. hy waaf of’
canversion, redemption, bonis, prefﬁmnce option or otherwise ta of in respsex:i: af anyof
the Charged Securities including without limitation all dividends, interest-and other income:
payahle in connection therewith;

“Nm—‘tfestmg Dehts means afi Emmis: and .other debtﬁ whm}x ar& f}uf:chas@d m* purpﬂrted 0.

mw&en i:he Cumpaw and the. Bank Emt wh;ch f&!i m vest absamtﬁw am:i nff&ctwe -,; in the
Bank for any. reassura

‘“Planmng Acts" mﬁans ati §ﬂgis§ﬁtmﬂ fmm t:ma tm hme regu%atmg the deveiapmem use

ﬁx:t 19983 am:i a" ﬁs __ument pﬁﬂ mgu}atmn, psmmsmn and dﬁf*ﬂ:l!@n madﬂ o [ssued
there urtn:ier or rﬁenwmg validity the refrom;.

“Related Rights” means in felation to any book or other debts:
{a} all sectirity, bonds, gusrantees, indermmities in relation to such debits:
{B) ‘the right to demand, sue for, recover, receive and give receipts-for all amounts
' dueand. to become due under the contract or arrangement under which such
debts arise;
e thie benefit of all covenants and undertakings from, and all causes and ﬁ;ghts of
' ~action against, the ﬁiEbtﬂf inrespect af amotnt ﬁue fm{i o become dile e
thié contract or armr’agemmt under which such debts arise; and

{d} -all ledgers, documienits, computer or eléctronic data (im: udmg nperatmg systems}
recording or wsdencmg smh debzs

“Secured Obligations” means:

{a) -3l -mioney. and labilities and other sums tereby agréed to be paid by the
‘Company tothe Bank; and '

(b} _.a!l other money and isa Hities: Expregaad to be sgcumu:ﬁ aer&bv {imhsdmg, wnhwt
' _'iamatatimﬁ any expenses ari s:harges arising out: of or in connection with _E‘_‘aﬁﬂ
-0t matters referred to i’ clatses. 10, 13,14, 18, 23} arid all other obligations and

iaahr itaes of the Company under this ﬂehemum '

Page &l 3%




1.2

“Securities” mueans: all stocks, . shares,

‘honds, certificates of deposit; bills of exchange,

Ez!&pmlt{:w FECEE;H‘E, EGH!’E _-faprtai dsw vatweg {mcludmg any currmw OF CUTTENCY. unit,

rit} and other Sﬂmmtaes af any kind. gwhethpr-

inccertif mtad w Lms:ﬁmf’ cated form and whether marketable or n’therw;se} and.

Malue Added Tax” includes any other formoof sales or turnover tax.

in this Deberiture:

()

The expressions the "Company” and ‘the "Bank” where the contost admits
include their respective successors In title andjfor- usaﬁgns ‘whether immediate or-
derivative. Any appointment or remmfai Lmder clause 10 or tonsents undeér this
Dehemua‘e may be made or given in writing: Exemted by any su 5uu:essnrs or
assigns of the Bank and the Company hereby icrevocably appoints each-of stch
surcessors and assigns to be its. atmmw in the terms &nd for the: ‘purposes set
ot i clause 17:

unless the contéxt requires otherwise:
i;i}{.' : -?chaz_,éing,.u!ﬁ;_-_s_iiaﬁ'_ inetud a'ihge_r;:éi ural and .y?_é?cg Versa;

fiil ang reference 1o a person shall include an individual, company,
' ﬂmttm, lamateci Hability partnership or other hmt@y mrpwate
jpint venture, society or an unincorporated association; prganisation.
-or-hady - of pﬁf‘ss:ms {including -without limitation a trust and =5
: _'paﬁnemhf' Vand any gwernment state, povernment or state agency
or international ufgamsatmn {whnthﬂr or:-not-a legal entity),
-_ﬂeferenma ot ;mrmn also include that person's suﬂces_mrs “and-

_’fass:ﬁns whether imiediate or derivative:

{iii}- ‘the expression “this: Debenture” :means this debenture and - shall

' extend to every separate and independent stipulation contained
herein:

{iv} any right, entitlement or power which may- be exercised or ahy

deterinination whsch miay . be made hy the Bank under: or in
connection with this Debenture ma‘y be QHEI’tiSB{f or- made i the
absolute and unfettered: discretion of the Bank which shall not be.
‘under any obligation to give reasons therefore;

{w} ‘referenices to any smumry provision Ewhif:h for. this. PUIpOSe migans -
any Act of Patliamient, statutory instrisment or regulatmn or Eumpmﬁ :
directive or mguiatmn or.other- Eumpean Jegés atmn} shall ingd ude a
refererice to any. mmﬁlhmtmn te-Enactment or rEpEBcem =t :
for the time helng in force, all regu fations. made theréunder from timmie -
- e “and any analogous pm\fﬁs;@n of m!a mader any . am&iwab
':-ﬁm'mgra law;

iy for the avoidance of any doubt; the rights, powers and discretions

“conferred upon lhe Bank by or pursuant to ‘this Debenture shall
Aunfess - ﬁthea'wme Expresgtyf Stated}i apply dnd be -exercisable
-regardﬂess bf whether 4 demand has Been made by the Bank for the
;paym@nt of th :SECL reg ﬂblﬁgﬁtwns orany-of them and regardiess of
3_'whe__ her the k4! 'wer of sale; or other puws&rs and-remedies conferred.

e
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14

“The Company shall pa
oraftér Ma’g judg;mant which may be recmrered therefnre} upon sich tﬂavs i each vﬁ-as as the

oit mortgagees. hﬁg the baw of Property Act 1925 or This Debenture
shall have arisen or become Wﬁmsame' and

{wii) references to -clauses, sub-clauses and schedules:shall be references
' to chauses; sub-clauses and schiedules of this Debenture.

The clause headings and rmargingl notes shall beignored in conistrulng this Debanture.

The perpetuity period applicable 1o any trust corstituted by this Debenture shall be eighty

NEQrs

AGREEMENT TO PAY

The Enmpany’ shail pay 1o the Bank in accordance with any relevant agresiment between the -
Bank and-the Company relating to the. amounts: hez’ehy secured or, in the:absence of any
such agregment, on demand:

{al all money and liabi l_stms whether actual or contingent {including further advances:
riade: hereafter. by thie Rank} which now afe o at any time hereafter may be due,
ﬂwmg ar. mcufred by the Company to-the Bank: aawwher& o “fm’ which: the

_-ﬂm _pany ma\; he or e isa‘abéﬁ - the Eamk inany manner whatmwer-
without fimitation (and i any. s:;ase} whether alone or mmti«g with any ather
pr_‘zrmn and i whateuer style; name o form anfﬁ ‘whether as mmmmi orsurely

E: G hﬁtandmg that the same: My at any earlier time have beep duie owing

orincurred to same other person and. have sum&squam y hecore: due, owing or -
fanmrred ta the Bank as-a result ofa tramfer assignment or other transaction.or
by @peratmn ﬂf hw} '

{b) Cinterest on aii such'money and liabilities to the date of payment at such rate of
rates.as may from time to time be agreed belwe&n the Bank: am:i the: Eumpawg
o, i the abseme af such. agﬁeement at’ i"he ratp i’ the case of an amﬂum
ﬁ'denﬂmmateﬂ i Sterfi ing, of twe: percentage pmnts per annum above the Bank's
base rate for the time E:emg iy force Eor jks equwaiﬁm o 5uhstmi’m rate for the
tirne bemg} of, in the case of an ammmt dermmmated in aw :rus’rem:yf of
.wrrencv Linit other than Sterimg, at the rate of two percentage points per annum
~above the cost to Ehe Bank (as conclusively: determined by the Bank} of mndmg
Bums Eﬂmpamble m am;! inthe currency or: cun'enw wnit af such amatint in the
‘Londen Interbank Mar!&ét (m‘ such otheér market as the Bank may EEEEEI} for such
-.c:ﬂﬂsenmwe ‘periods. {mciu{img wermght depaszts} as. the Barik: miayin its ahsa?ute
duscretmn from timie to time: select;

e} ‘commission and mther banking c:harges anid. Eegai administrative and: ‘other costs,
ﬂhdk“géii and expenses incurred by the Bank-in- refation to the Depbenture or the
':_Charged Property {ing udmg any.: acts: fiecessary m relgase thse Eharged Praperw
Aron this 'Ecunw} B enfmcmg the setumw herekw ereated on 4 full and
ur‘aquf}hfi@d indemmity basis; and

{d} -any foes charged by the Bank for the: time spent: by thie Bapk's officials,
employees or agents in dﬂaf:ﬁg with any matter refating to this Debentore. Such
‘faes shall be payable at such rate as may be: specified by the Bank.

renest

Cinterest at the vate afaresaid on the mnmey o due {whmh@r imﬁ)m
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Bank and the Company shall fror titee to time agree-or, in the absence of such agreement,
as the Bank shall fromy time o time fix and {wtﬂmut p&‘egudtm ta theright of the Eaﬂ&: ta.
reqm{e ‘payrent of such mtereat} all such mmmst shiall be mmpoundeﬁ {!mth hefore a
after-any demand or judgmﬂm} upan such days iv-each vear as the Bank-shall froen tine. ta
tevve Fin.

CHARGES

The- Cormpany with full title gliarantee hereby charges with the: payment of the Secured
thgatmn& anhd so that the r:harges heraby {,mmez:i sf Frall bea m}ntmumg security:

e Compdty bath present.and future

E:i!“St Th‘é freehold ‘and leasehold property {if any) of

ith rejudice ta the generality: of the
spemﬁeﬁ m ihe Schedule ﬁand where any- such’ pmpertv is leasehold, -any present or future
rtght ar mterest conferred Upoi the Cﬂmg}an*g i _amn thereta by wirtue of any
anram:msmg E_Egsslatmn including any raghls arising against any nomines purchasur pursuant
thereto}.and all buildings-and fixtures {including trade fi xtures} fixed plant and machinery
from time 1o tame o am; such: pmperw and all fiens, mortgages, tharges, options,
asreements and rights; titles and: interests {wheiher legal or equitable) of the Company i or
owverland af whdtwaﬁ:r{i&fsmg}mn._E}@th present. anf:ﬁ Future.

Secondly: -ii'@H_ the right, title and-interest of the Company-in all fixad plant and mas:hmew an
anv freahold or leasehold ;}r@paﬂv farming - paﬂ: of the f:harg&d Pmpf:nﬁg from time to time
hired; leased or rented by the: Company from third parties or-acquired by the Company from
th’im par’tms an.a tirg, instalment or conditional purthasﬂ basis including zt__?mut ﬂf&;udme
to: the generality of the ‘faregoing) the Conipany's right to any r’efumi of rentals or other
g;}a:\,?ment_s,

Thiiedly: All book debis {mclucﬂmg without imitation any br;mk {iehts whfzh are Non: Vﬁztmg
Debits} hﬁm present and Fiture doe of ﬁwmg to the: Cﬁmpam,f orin whmh'th& Eammny is
legally, benieficially or otherwise interested {and the. pm»ceeds- thfz-rﬁaf} and the benefit of all
ﬂghts refating thereto including: {without prelutism il ihe generality of the foregaoin| "'.__ehE
Related Rights, negntaabbﬂ o non- neg@tnab{e instruments, legal and equ;tﬁbie oh __gé’ﬁ'
reservationof. ;:rmprretaw rights; rights of tracing and unpaid’ vendors' liens and similar and
associated rights.

Eebt&} 1anms¢ raghta and chnses i action imth pres&nt anu;i fumre crf ihe Emmpany ori
which t«he Compariyis | _ga!iy, hﬂneftaalﬁy or @therwuse mterested {and the prmﬂeeds lhere:}f}-
mcﬁutﬂng {without pre guahce to the generality of the. fﬂmgﬁmg}

{2} ﬂe;}ums and credrt halances ‘held by the Company with the Bankz o any. third

' : parw franitime to tsme bath present zmd future: imdudi,ig chases Tnaction which
~glve rise or ma@r give tise to-a debt or dehm} owing to the Comgany {ahd the
_:prﬂcﬂﬂdﬂ ther‘mf},

ib} any amounisowing to the Eﬂm;}aw by way of rent; ficence’ fee, service-charge or-

' _'.ﬂaﬂapadatmm by W tenant ar ist:msm fin gach case whether present or futum}“
of- any freehold or. ieawhmld pmp&rw fmm t;me to time fmrmmg part: of the:
Chargea:i Pmpww and any gmund rents and rent charges, rent deposits- and -
jpu_ haﬁe de;mmts ﬁwmg to the ﬁnmpany fand, in each tase, the. proceeds
'th&reaf}
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{e} without prejutice to: namgraah {d) below, amy amodnts owing or which may.
hecome owing to the: ﬂumpaw uider any building, _mnstmﬁtmﬁ £ dewlﬂpmant
contract orby virtue nf the Eﬂmpaw 5 nghts under any retemm or utiwr Trusts,.

whether m"n any certificate as to. the amount due has been jssued in respect’

thereof {'md; thi :_pruceeds thmeaf}

fd} without prejudice to- paragraph (e} he!uw all nght% Land tha proceeds of such

' rights'; present ot future, & : siryz under of i camection w;th
any contiact whatﬁneuar in which the: i:ﬂmpan‘g has any right; ttle or interest
{including, without Timitation, all policies and contracts of insurance and
dssurarice); . Sl : e :

fe} any amounts owing of which ray become owing to the Company by way of
damages, compensation .or otherwise under any. judgment or- order-of any
competent authcariw howsoever arising or by way of settlement of comipromise
of afwy legal proceedings; and

{ﬁ_ “the benefit of all rights relating to. such debts; ciaims, rights and choses in action
) : mciudmg {wnthaut prejudice to the generality of. the foregoing) such rights as are
“Thirdly described n th 5;sub—c§ause

Fifthly: Where the Eumpaw for the time bemg carries on a&w business mmpﬁsmg or mmt;ng
to the. provision of credit (a5 defi m‘zd hy Section 9 of the Consumer Credit Act 19?4} of ity
};&usmEES mmpnsmg o re!atmg to the hafiment or fin Smthm:i} tt’m harmg of goods:

the full benefit'of and-all rights under the Credit Agresiments, including. all mm‘sw payahie
under.or in respect of the Credit ﬁgregmentq

{;aa} ti*m fual I bmﬂﬁt of and all rights under the Hiring: v’-‘agreemems including all iy
: payahie under orin’ rﬁapett of the Hiring Agréements;’

{b) the full ‘benefit of and all rights relating to the Instalment . Credit” Agreements

o - mcimjmg all legal and equitable charges *ma:E other securities amj guarantees and
the other fights. and remeidies éxpressly or :mphemy reserved by the. fstalment
Credit Agrésmentsand. by such securities and guarantees;.

{c the Company’'s present and future rights and mterests (rf anﬁ in-and-to any
' ‘chattals comprised m “the nstal ent Credit Rgmr:ments ‘or SEcLimles and
'-'gudraﬂtees pi’ﬁ’k?tded in relation therato uu:%udmg [without. prejudice to the
‘generality QE e fﬂmgn ng} any nght to damages raiatmg theretﬂ and the benefit
of any waﬁantaves gwen i respa::t thereof msufar as the pmperw or any intarest

in such chattels remains vested in the C:}m;:aaﬁm and

1dy ‘the full benefit of the Company's. rights and. interests’ {i? amf} inand to all
o 'ti’iSHfaﬂﬁe eff@cmd by the *::mmpaw or by any ather person of any: "'1%11{&55;
- “any Instalment. Credit Agreements or any seauraty ar guarantee.‘

'jpmwded ity relation’ therew

- Sixti{z_ﬁy;'
the Charged Securities;-

ta) all: r:ght& i reapet:,i ‘of or incidental to the Charged Securiti &s and

(b} the Interests in Securities.
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Seventhly: The Intellectual Property Rights.

Eighthly: ;:Th'e__.gqﬁﬁw:i_ﬁj and the _um:_aifﬁ:'capifé,-_af}f of the Company hoth present and future;

MNinthly: Al other plant and mat:hmaaw, fittings and. Eqmpment {nﬂt in oy such-case being.
the ﬂgmpaw 5 Sfocke m-irade of workin: ;jmgrfzgs} NGW orat ANy timie hereaﬁer _ 1:mﬂgmg o
the Company-or i which® the Company is !egal!v, henefrmailv or othenwise interested,

wher&ver situatad and ‘whether or not affixed ta.any freehﬁﬁd or ledsehold property of the
Emmpanv

Teuthiy Allthe rights, interests and benefits of the Cmmpaw under aiy present or: Future
hm*pumhasﬂ conditional sale, credit sale, lgasing or rental agreemient ‘to which -the:
Er::mpamf s pam? nthe ﬂat}acsw of hirer; purchaser or lesses mﬂuﬁmg {w;thm;t pm;udme ;
tothe generaiaw of the fmegmng} the: {Zumpamf 5 rsght to any refund of rentals.or other:
payments

EEevethy The undertaking and all property and assets of the Company, both present and:
future including {without pfewdme to the generality of the: foregoing} heritable property-and.
all other property-and-assets-in Scotland and the Charged Pmperw First, Semndw Thmﬂ%
Fnur’thﬁyg Fifthly, Sivthly, Eewenthiy, Eag,hthiv, PirtkRly, and Tenthly t:ie&tribe - {if and in sa far
as the charges thereon oron any part or ;mri:& thereof herein contained shall for-any reason:

he sr‘aeﬂ’ettwe as fived charges).

The securi ity herehy created shall as regards the a;:hargeﬁ ‘Property First, Secondly, Thirdly, -
Fuurthiy, I’—“aﬁhiy; Sikthly, Seventhiy, Eighthiv, Nmthiy and T&nth!y._;a:feacrzhed B first: fmerj"
charges {and . regards all: tiwﬂe parisof the Charged: Property First deseribed now vested in
the Company shall mnstﬁ:ute a charg ___'iw way of %Egai mortgage tharem} andas ragar{i& tia&
ﬁharg&d Pmpmw E Eventhw described shall be afirst fEﬂatmg tharge.

The sacuraw hereby constituted shall extend toall h&nafmsa! interests. of the ﬁﬁmpany inthe:
Charged Property and o any m’:}ﬁeeds of. sa!a or e:}i%‘ier FPa asatmn themuf or of any part:
thereof..

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

E"aragraph 14 of Schedile B to the Insmlvency At 1986 shall app!g to the ﬂﬂatmg chaa’ge-
:;mat@:é by this Debenture.

The Company regresents and warranis that at the date that the ‘Company executes this
Debenture the. Eﬂm;}any has made full disclosure in wntmg to the Bank of:

{a} any information. rﬁ%atmg toeach: part of the' Eharged Pmparw and each rsghl_ heid :

N by any dther person in. refation toany part of the Charged Property which, in
each case, would be mammf o the Bank'in relation to the appmpnatenes,s ar’
adequacy of amy. part of the Ehaa’ged Property-as security fm‘ the Seaurﬁd
Obligations; and

b} each fatter in respéct of which the Bank has requested information from the,
" “Company in connection with this Debenture:

RESTRICTIONS AND WARRANTIES
The Company shall not without the prior wrillén tonsent of the Banl:
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5915 awgnj Hice 5€;. sulficenst, discount, factor or otherwise dispose af or deal-
i any uther with, the Charged Pm@erw {mher thari the: Eharguzﬁ Pmperw
Eiwﬁnthfy dﬂscrshfgd} suhgect a5 pmmded i clause 5 ?{a};-

create or permit o subisist ‘or arise any mortgage, debenture, hypothecation,
charge, assagnme‘nt EW way of semirzf;'ig, pleddge or lien o any other encumbrarme
orsecurity. whatsoever upon the Ehﬂfg&ﬁ Property except a lien arising by
operation of law in the nrdmarwg coiirse of the. Company's: !:tuﬁmes& as conducted
during the 12 mnntﬁas prezﬁdmg the date wher the e first came into Emstenca

enter into-any- contractual or other agreemeni or: arrangﬂmm't wihich has or may
have an economic effect similar-or analogous to any such encumbrance of
securaw as would be prmhamted by subiclause 54{b):

transfer, -sell 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 traﬂsaa‘:tmns whethpr refated or not except: b"g,f wayaf sale at full valus
in'the Usual tourse of trading s transacted at the date’ hE'!”EE}f

vary c}r-pu%‘pﬂrt ko vary any inss:a rment Eredet ﬁgreement or any Wcurﬁw oY

i relation th’ 'mm or gwa N mﬂsents of licences under.:the

.terrm of any: Instalment Credit Agresment or amy s-:&mﬂw or. guamnme pmwdecﬁ
'm m!atmn th@rem pmwded ihat the Eampanv Shai mt be m

-';mment if m dm 50 muid m:tt matersa év am& a{:wemefy aﬂ’eﬂ {he walué to: the
._Ban&s: for securi 1‘?‘ mtr;&us;zs uf suf;h Instaiment Emd;t ﬁgreemﬂnt ar sugf‘s. swemrzw

ristalment ﬁredrt ;&gmemmt ar s«mh Eecu rti:y or guaram&ew ar

‘efiter inta any agreement. with a financier, prwtd&r of money; cremmr oF any
_mhﬂr party whatmwer {heremaﬁm calad the ”Fmanmn?r’”} which “has the
econoimic effect of or an economic.effect similar to that of, pmwdmg security in

respect of orin connection with the pmwsmn of fii ifanceor crﬁtitt by the Fmamwzr
and which involves or may involve one or more. ‘of the f{}!towmg

i) sales, ‘agreements for sale or transfers of any property or rights

whatsoever to the Financier; and/or

iy -sales, agreements for saleor transferz aﬁtuail‘g or - potentially ‘on

‘behaif of the Financier toany third parly whatsoever; anﬁjnr

(i) the grant or possible grant-of authority by the Financier for sales,

agreements for: SHEE ortransfers of the nature-set out in sub- thusa

S

“The Company: ﬁereiw requests the Chief Land Regrstrar to register the aniﬂwmg rastriction
onthe F’rﬂpnetuﬁhip Hegzster of any r&gas&&r&ﬁ kamﬂ forming part of the ihdrgmd Pmpea‘w

“RESTRICTION

‘No disposition of the regmitereﬂ estate by the proprietor of the registered estate or by'the pmpﬂemr of
any registered. i‘,h&i"gﬁ s tobe xeg;xt@md without a written consent signed by the: proprietor for the time:
hemg nf a:he charge dated An favour of Lioyds Barik ple referred to in the Charges
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5.4

5.5

56

57

The Company represents and warrants to the Bank, and so that each such representation
i wwr“aﬁty shali deemed to be rEpEEflEd o Eam day during the ‘continuance of this’
sea:uﬂw, that; Exﬂepl to the extent-gisclosed E;}y" the Eﬂmpany ] Ehﬂ Bank I weriting gmﬂr L

the daf;e hiereof:

ﬁa} the Conipany has not made dny election pursuant to paragraph 2 of schedule 10,
to the Valie Added Tax Act 1994° it relation to or affecting amg “part af the
Charged Property; .

{iﬁ} LA far as the Company is aware after makmg ::fue and: w::arefziE enqmw the charges

contained In clause 4 do not mirmge any mtetieﬂuak pmpﬁrw rights whather
.mgsstnmd m‘. _unregastaered w.hatsuever

{i:} no circumstances have accurred during the Eampany s ownership of any freehaﬁd
ar ieasehﬂid pmparw i ga far as the Company is aware after mai@mg due’ anﬂ'
carefil enqusw, o circumstances ocourred before the. C:}m;}anv’s ﬂwnershlp af
any freehufd o }Easehﬂid property now gwned by the Eampany whlch have led
or. ¢otild: !eafj to a wmpetent authar:iy ar-a third party Eakmg amg action ar

makmg & claim under any Environmental Laws {mc&ua‘mg the r&qmrpment T

ctean upor rsemed'yr in aty atherway any mﬂtammated g}art of a:he enwmnment_-

Bvocation,. sm;mnsmn wvariation or mn mﬂﬁwaE of any Erivironmental -
M:‘:ﬂﬂce} ot Whmh hwe led or could lead to the CDmp&ﬂ? hawng o take action to
-avert the pass.mzhty of: arw sm:h action ar tiaam and

{d} “the Company is solely afd beneficially interested in'the Charged Property.

The Company shail ngt niake or revake such an election ax is referred toin subiclause 5. 3{a)
in-relation to any part of the i’.‘harged Pmpemﬁ without the Bank's prior written consent.or
uress the Ban’k requests ‘the mmpanv to-do - so in which case. the Company shali.
smmad;ateiﬂy make-af evoke {as the tase mav be} sueh an alection iy re!ai“mn to'any part ﬂf
the Charged- Prnperw that the Bank considers agapmpnate and-give valid. notification of it to
H.M: Revenue and Customs.

The Company shall bear all costs of andfor pay-to the Bank on demand all costs of and

consent to or concur in‘the enmr of any registration, notice or memorandum on any register

in.the United Kingdom or elsewhere {ma:iudmg without fimitation. y e istration under

Section 25, uf the Tr&de narks Act 199&} which the Bank thay reduire t o register or
note any interest it may have in, to or under the tntellectual Pmpesty:ﬂfghts described {or
sty part ther&ﬂf} and}’mr to-restrict dny -dealings in, under of in connection with the
Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights 'fbeiﬁg, the rights
conferred iw Ehapter W of the. Capj”ﬂght [}es;gns and Patents Act msgj thch may’ affector
relate te the intell ectuai F‘mpeﬂxg Rights as the Baniﬁ may reguire:

la} “Sub-rlause 5 1{ ik shall ‘not prevent the: C’ﬂmp‘any without: such: consent -as is
:_-reﬁarred to’in that cdlause cﬁsiemng praceeds ‘of the hook and other dahts;
wionetary claims and {:hmes in action f::xfmmg part of the E}mrged Propertyin: the
: mrdmar‘v cotrse’ nf the Cmmnanfﬂ busm»es& :rmd paying - the same tnto: the
Cormp; h the- Bank in aamrdﬁanm Wﬁfh mb—clauga 5, ‘I?{%} {and
addimrmli’y, i ﬂm case of Mm‘swwgtmg Debts, smctivf in accordanics with sub-
“clause 5 E_{d}j Whe;e t%'se ﬂank makes @ @ayment at the requiest nf thss Eumgmny'-
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6.4

(b}

u:redrt !:he Eaﬂk s.ha he EGECEH t{:r have given: aw nefzessaw mmem fm‘ th@.

:pmpmm of clause’ 5.1{a) to such payment unless such paymeant was made asa’

resitltof mme maﬂhke n::rf Fact on'the ;:ﬁrt of the Bank:

The Company shall pay into Its accotint or accounts with the Bark the proceeds of
the booland other debits, manetary dmmg anfi ::hs:eses in action fanmng part of-
thie Ehargﬂd Pmﬁerty pmwded ‘that thie Bank shall be deamed ’m ‘receive the.
amoutits owing to the mmgany Feferred 16 in- p&mgmph {b} of the ﬂharged'
Property Fnurthﬁy ‘described in. mb{iause 4.1 mwsuam to- the fived charg&_
coritained thereinand’ ot pursuant to the fived aharge (! freehcﬂ{s and leasehiold
;}rﬂﬂeﬁy First describad in that sub-clause of as mﬂrzgaga& HY possession.

The {:nm;}arw declares that-all proceeds. received or mhmmﬂﬂ E:r‘f the Company or
ori ‘the Enmpamr's behalf bot which are nﬂ{ 50 pard or transferred into that.
account or accounts shall be received and held h‘gf the. Enmpan‘g on trust for the
Bank.

in the event: Ehat_the E&mmny enters intoany debt purchase, Tnvoice mﬁmmta_ng
] fmam:mg arrangemmi:s with the Bank re!atmg for the.ﬂumhase 0 an‘g
debts of the Comparny {”Bem Purchase Agreement”} then without. prefudice 1o

‘the generality of clause 5. ?éE}} thie Eﬁ;mp#m shiall glve to ifs: debtors or other
.nb%rga;rz {whus& dehﬂ:ﬁ ‘are the: Subjﬁﬁt of ami mferable to the ‘Debt. Pur{:ham
.ﬁgmﬂment} such Instructions.as may bereqtired from time to time by the Bﬂrﬂi

to make payment of the grm’:wds of stich debts directly into the account

._spemﬁed by the* Baﬂk mﬂfﬁuaﬂt 1a Sm:h Eiebt Purﬂhage ﬁgr&&mant aF mherw:ge
“specified in writing bv,f the Bank to the Company. [the "Receivsbles: Aceount”] i
-anysuch -delitor pmsﬂeeﬁs are for any reason remitted to and received by the
'_.Campanyg the tnmpaw simf ;mmeﬁimt&év upoiT re»c:emt remit t&m identical
‘pr.other remittance or instrument into the Heceivables Account and pem:img suah

renmittance hold the same on trust absolutely for: the Ba SEparaE:E from the

fCumpaw,ﬂs own minies. The Company acknowledges that aﬁy halahce standmg

to the credit of the Recelvables Account shall be held ar trust ahsmfuteiy far the

‘Bank and that it may not, without the prior written consent. of the Bank,
withdraw any such maonies from the Receivables Account..

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, i beirig: requextad o do so hy the Bank for eposit wi ith the Bank and
the Bank duiring the continuarnce of this 5Efzuriw shall'ba entitied 1o -hold and retain Euni&ss
held h‘g’ a priar: mﬂrtgagee at ‘the date hereof and for as long as it remains the. prior

rmortgages):

{a) -all deeds and documents oF Litle reéatmg to the Company's freehold and
_-Eeasehu%ﬁ aﬂd hieritable pmperw for the tirme. bﬁmE;

(b} all stock-and share as:e.rtiﬁ_{;at_eﬁ and iﬂr:n_:ume_nmnf E:ift?iﬁ-_Feig-_ti_‘i%ug;fm Interests in
‘Securities; _ Bt Gk _

fck “all documents evidencing the ‘Instalment Credit Apreements, and any secdrities

and guarantees provided fn relation thereto; and
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7.2

7.3

{Ej} all such {tf any} deeds:and documents of title relating to the Charged Property
' Thirdly, £ ur&his,r, Seventhly and Tenthly described as: the Bankmiay from time m-_
tifne: S;}ﬂcafv

'g{'a_}_: if- any of the nterests in Semﬂtses arein mmertzf"a:ated ar dematm atised fc;rsm
' the ﬂﬂmpaw shall, Farthwith upor. hemg reque&ted o do 56 by the Banh give or
procure the ‘giving of all nEcEssany instructions, in accordance with and subject to

the Tacilities and requirements of the relevant system, to effecta transfer-of title.

ﬂf such ‘iecunttes aﬁm‘thﬂ name of the Bank a" t:,'rsﬂmmea_a" d to: cause the

' respeta af suchSEmr‘si. es to regls.ter surh E::ransfer of me,

{b) following the giving of such instructions the' Ec&mpany shall procure the registrar
of sirch issuer to amend the issuer's reguster by enter:ng the Baik of its nomines .
pursuant to such transfer of title in place of the Company;

2 f{

) for these purposes “instruction”; “ﬁperamr” "{}pemtar-instwﬁtmn reéﬁuaﬁt_-
system” andd "partir:upaﬁng issuer”; shal “have the meaning given to those terms
m the Umemﬁmted Semﬁtses Reguéa‘tmns 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The i.’.‘@mpan%,f shatl atany time if:and when required by the Bank execate and deliver 16 the
Bank oras the Bank shall direct such fun:her legal or other asgagnm&nts, mmtgages,
5, charges; agreements or gther !egai dacumentatmn as the- Bank shall require of
and o all or any of the Charged Pfﬁp&;w 1o secure payment mf ‘the. Secured ﬂhiagatsm’m
Such assignments, maﬁgages; sepurities, Eharges agreements:or other legal dﬂcumentatwn _
shiall be prepared by oron hetialf of the Bas’ak at the costof the Cormpany and shall contain. all
such chases for the beneﬂ of the Bank as e Bank may require includi ng withaut Bamsmtmn '
if so.required by the Barik in the case of a mortgage of. chiarge on-any. freshold or Eeasehaid
property, any such clauses as are contained in anﬁg of the Bank's standard fz}rms of mortgage
from ‘tme to time and, in the case of securities over herstabie pmpertv, any sich ciauses #s
are contained in any of the Bank’s standard forms of standard security.from time to. tire,

The Company shall at-any time if aridl whﬁn requﬁ’ed by the Bartk and at the: Comipany s cost
give hiatice to suﬂh"pﬂrmnﬁ asthe ﬁank rmay requwe of the t:harges hereby effea:ted and. any’
such further lepal or other assigniments, r’ncrtgﬁges s&cumeesj charges; agreements ar other
legal documentation and shall take, door execute- sucli steps, acts, ‘deeds, documents and
things as the Bank: may Consider nm:essaw or désirable o mive Efmct ta- and pracure: the_
perfectmn of the security intended to be: gramed by this Debentura orany such further legal
or other assignments, mortgages, secutities, charges, agreements or other legal
dotimaniation, HOTTEUGES,  SELAIRIES, Mietpbey BRIV _ Ee

O sach occasion that the: ﬂnmma‘wammmg, or any- nomines sm the: {:ﬂmpaﬂy’ﬂ hiehalf
atquires; any property the title to'w ;:_a m;:,mmr&ti or requgrﬁd to he fegqstered under the..
Land Registration, Act 2002 _the} Campany shall 1mmedsat y notify the i writing of such
azqmsetmn and each relevant title number or If the land is unregistered: the Cnmpémv shall
procure that. title to that property is duly-and’ ‘promiptly regssmmd {as app?smbi &) and inamny
event the- C&mpan}r shak! pmmre that ’thsr’s E!@Emnmr "s: m!;e::ﬁ anthe: register wsth ar agreed.:
notice ‘and the Cﬂmpdﬁy shall apph; for a restriction in the terins referred to in sub-clause
G
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7.4

7.5

82

83

84

tEause 4.7 over t

- sufferor incuras a direct or indirect result of the Bank exercising its statutory powe:

Without prejudice. to the secwrity hereby constituted the Bank may at any tme {either

before o -after iiemand Has been miade- by the Bank for-payment of the mopey-hereby

secured) b‘a; notice in wratmg to the Campa y:convert the floating Ehﬁ?‘gi’f fzmated by sub-"
i -haa‘gﬁd F‘mpe 'yr Eleventh 'ﬁesmbeﬂ with immediate Ef‘f&tt into 2 ﬁx&rj"
charge as regarcis any of the Chargéd ng:serw Eiwemhiy deseribod specified in the notice.

IF; wiithout the Bank’s priorwritten consent, any semr:ty comes into existence in favour nf =
third- gmrty in relstion ta. EIW pas’t of the: Chargaﬁf Fmperiy Fieventhéy @iesmbe{i ar if an’g_
p{-'rsmn carries {mt o attempts to carrﬂg o any Enforcement oF PrOCess. {ma; udmg Sy
distress, execution, takmg of possession; fmrfestum or sequestration) against any of the
Charged. Pmperw E¥evenihh; ﬂESCE’ibPFﬁ the floating charge over such’ ‘property - shall
autmmatu:a!iy and aﬁstaﬁﬂv cunvert to, and have effect as, a fixed. charge

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on riortgagees by Section 101 of the Law of Property
Act 1575 shall apmlv to this Dehentire but. withouf the restrs:;hun imiposed by Section ;'1()3 of
that-Act and the statumw powers of leasmg conferred on the Bank shall be extended so as
to-authorise the Bankto ! Ao and niake: arrangements for leasesat a premium or otherwise
and .,aa:::e;:vt wri'enders of teasﬂs amf grant options as’ T;hE Bank shaﬁ thmk expedaﬁnt and
withiout the need fo observeany of the provisions.of Sections 89 and 100 of the said Act.

The Bank I e:-cerclsmg its statutory power: of sale, and any receiver appointed by the Bank in
ercising idar thi snture, “shall be at liberity to sell at such price and on
such terms'and mndstmms as it or hﬁ i its-or His sole discretion thinks fit and.shall.not be
unider any. duw or mhiagatmn to abitain the best arany particular price.

Meithier the Bank nor azw such receiver shall be liable to the {:ﬁm;}mw of any other pemun
for any E@s& ﬁamag@, cost; expense or. E‘iaba_;ty wh;s:h the Cnmpaw 218 any such person iy
f sale,
a5 herehy vanecﬁ or Em:mdsed ‘orsuch receiver axetcising his powers under this Debenture.

I favour of a gurchaser the Secured Obligations shall be deemed to have become dug on

theday on which demand for paymentthereot is made by the Bankand the: statutory power
__ﬂf sale, as hereby varied or extended, shall ba exertisable from arid after that date which
‘date {without prejudice to the squitable right m redeerm? shall be the r@ﬁemptmn date.

‘COMPANY'S POWERS OF LEASING AND LICENSING

The Campany shall not, wrﬁmut the prior written: consent: m‘ the. Bank In relation 1o any
freehiold or leasehal d-or heritabife- pmpertv fiow o at any tima hereafter acijiired. b‘y’ or

“belonging to Lthe Company or any part thereof:

;fa}_ EX&E‘ETSE e statlrory powers. and any other: POWETS ) m‘" ieasmgf Pttmg i'entermg

Jinto  agreernents fmr leases of ettings zmrj accepting o agreeing to.accept
‘surrendersof leases; ar

:{‘b}- .pmt with possession: m? such prﬁmfw o8 gmnt Ay Eease,, tenancy, Iemncﬂ, ngm-

ot nterestto pociipy. sua:h prnpﬁrt’g or any part themgf or

el ‘ariend or confer uponany person any lease, tenancy, licence, right or interest to

‘occupy-such properly or-any part thereof or grant any licence or permission fo
assign, underlet ar part with possession of such property or aniy part thereof,
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10.2

'Cam[mmv shaﬁi ha- '

_Sﬁheduie iitn’ !;hé 'mmm oy Act 198& {mtw:thstancimg mat Swzh ret&w&r ma? imt'hﬁ Ay,

APPOINTRMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

Atany time. dﬁt‘f l%m Bank stiall Aave: demamied pa\gnwnt of the Secured Dhizgatmns o the.
ue*&tﬁﬁ it i’ﬁ do'soar an Ensuhsenw Event shall havesocourred {upen

the happening afwhich thse securaw ik th;s ﬂ@bﬂﬂim‘t shall E:}a immedmtﬁkév fﬂnfmz:eab ) the
Barik shall have power, iri W§‘[m‘ig unﬂer the hand of any ﬂﬁ“ cial of the Bank authotised by

‘the Bank from time to time of any person- authorized by any smh official in writing, 10

Bpp@mt aw person or persons as the Bank thinks. fit to be an administrator or jnmf-'

administrators or- severd] administrators: O Joint: and aeveraﬂ Bdmzmstmmrs of the:Company

or aitamatwew & mcewer ar joint reced iversior swerai receivers or jmnt and sevirsl receivers
of the Charged Pmp?rw o az:’é in"the case of two or more recelvers, jointly, 'S‘éﬂé{a!‘f@r ar
Jmnﬂy and severally in relation: to any part of lh& Chargea:i Pm;}t&r&y and’ to the extent__

' p@rmstt»ed tw faw similar} Y o F'EI’F1£WE any such EEcewer and to appoint araeth@r or r:rthurs

his place,

if the Bank exti utles any part of the Charged Property from the 'dppainim&nf'nf any receiver;

the Eank mav 5uhsequenth; extend that- appmntmmt {or that of ahy receiver replacing such.
'receﬁver} to such excluted part of the: Charged: Prm:erw

Any such receiver at the cost of the E@mﬁany may,: i the name.of or on. hﬁhaif of the.
Company or at his option'in:the name of the Bank. {but only with the speetfﬁs: approval in

Writing of the' Bank} or at his optior fn his ‘own name {m‘sﬁ i any case notwithstanding. aw’.

aaﬁmmastratmn m“ !zqm{iatmn uf‘the Eﬂmpaﬂy’} d@ or umt tﬂ dn auwthmg whach the Cumgany:

administrative recelver) and in- p;}rtimiar {hut. without g:rre;udme to the generality: of the.

foregoing) any such recelver may:

{a) deal with, take possession of, collectand get in any of the Charged Property;-

{b) carry on, imanage, develop or diversify or concur in carrying on, Managing,
o developing or diversifying any businessof the Company or any part thereof:and.
’Eur any of thoge pUrposes réceive; retam arid yse any procesds; bnnks and
retords of such business and carrf out’ or cumpiete {with or without .
mmfrf‘ (‘atmn} on aﬁ'sf nf the charged Praperty my’ wmks 0[ demmhtian hunidmg,

Cnrm}a Fy Was engaged

{c) raise or borrow any money from or incur any other liability to the Bark or any:

' ﬂther pe;’sﬂn an{i on such terrnﬁ as to interest or othérwise and with or without
security as such receiver fmay thm& mpedtent At so that any such ﬁerunw may,
with the prior written consentof the Bank, be or m:;lmﬁe a charge onthe Charged
?mperw mnkmg either in pmnw to of pari ‘passu with or after the: semnw'
hemby g:a’eated

{d} f@;’tﬁwiiﬁ and without the estriction-imposed by Section. 103 of the taw of-

o Pmpertv Act 1925 sell, realiss, dispose: of or concur in selling, realising or
ﬁinsﬁﬂsmg 5f ihul whare nec:essaw with the Fea\xe of- the f:ﬂurt} ‘anth wn-thﬂm The
need to ohserve any of; the provisions of Sections 99 and 100:of the said Act let or
- cancur.in iettmg ar. surrender oF Conctirin surrendering or accept surrenders:of-
leases or “tenanties af all ar any of -'!:_hﬂ.
Ehafgad Pmperty,
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carry any sale, exchange, realisation, ﬂaﬂ;}ﬂﬁaﬁ fease, tenancy orsurrerider of the
i:h;srgf}d Property info effect by conveying, transferring, a&signmg, ieaﬁmg, Eettmg,-

Lzrrendemg o acwpimg surrenders in the name and on behalf of the: {Lampaw--
{mr other the estate mwmz} and. so that. covenants and contractual obligations:
may be g;’anmd iti the name of and so as to bind the Company {or other the:
estate owner} so far.as such receiver: may. consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this. Debenture 5o to dg..
Any such éale, exchange reaieaamn disposal. lease ot tenanr"'f miay: be for cash,.
debentures or other obligations, shares, stack or other valuable consideration
and may be’ payabse iy a fump sum or by instalments spread over such ;mrtmd a5
such’ r‘ﬁtEWEr’ “shall think fit and so that any fﬂﬂ&idf‘rﬂfii}ﬂ received of receivable:
shall forthwith be and become charged. with the payment - of the Secured
Obligations. Flant, machinery and other fixtures -may be severed and sold.
separately from the ‘prevhises containing them without the consent of ‘the
Com pany- bemg ahtained thereto;

abtain {b’g way of application or atherwise] any. appmva! permission, consent
and licence {m;:fudmg any Envirofimental  Licence, . planaing  permission and
bwkﬂmg .reg.uiatrun approval), enter into and  perform . contracts. and
arrangements, purchase materials and incur any type of obligation;

{ir “promiote the formation of a subsidiary or subsidiaries of the: Emmpaﬂy
with a-view 1o *-:ux:h Etshﬁedaaw ot ﬁubmdmnﬁs g‘.&umhasmg, leasing
-licensing or otherwise acquiting interests in or the use of the Charge
-Frﬁperw or with a view to stk subszdsar? oF subssdsan@s Eﬂgagmg
employaes of. pmﬁﬂdmg management or other services in connection
_therewath ‘or f@r Eﬂ?’ Dther purpﬂse or functi im whu:h nay be
k regarrj&d AS necessary or apprnprmte Ezuﬁsr such receiver from: time o
time;

{iiy “arrange for such Subsn:ilaw or sulbisidiafies ro trade or cease to trade
a8 such receiver may think fit from time to time: and

_'.'{iii} -arrange for the purchase, lease, licence or acquisition of all orany of

the atsets of the' Company by any such subsidiary or subsidiaries on'a
basis whereb‘f the consideration may be for cash, shares; debentures;
loan stock, convertible loan stock or other: securities, shares of profits
:or'sums caltulated by reference to profits or taracver or royalties or
ficence fees or otherwise howsoever and whether or not secured an
‘the assets of the subsidiary-or subsidiaries and whether or not such
‘ronsideration is payable ar receivable in 2 Eump sum-or byinstabments
spread ver such periad as'such receiver may think fit

‘take 'aﬂ?'_'gilﬁméﬁ'ﬁi’tgﬂ it relation to the :th'trged""ﬁjgﬂperty in: the naeme of the
._-.Camparw rotherwise as may seem expﬂci ent. incluiding withiout prejudice to

ty of the: fm’egmng} proceedings for the collection of rent in arrears at

.'{hﬂ date-of his appol ntmzzﬂnt

enter into. any agreement or. ke any arrangement or mmpmmz;e which: 5m:h

recemer shalf thmk Mp{aduam e respaezit of the. ﬂhafgeﬂ Properly;
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fy

of its's
fit and dtS!?ﬂ!Séi any sux:h Empiﬂyees

3 pmper@g 'f}f'._t
-pm;}egw and agree that
-covenants;

pun
et
dorso: ard

make and effect all repairs to.and renewals and improvements of the Cuﬁmany 3
plant, machinery and effects.and insure the Charged Propetty. amjfm maintain
renew any insurances of the same on such terms as such recaiver shall thmk fat or
as the Bank may a}iaraci,

ap;}ﬁmt managers, agents, “officars: and. employees. for -any. of lhe afﬂresass‘i
purposes-at such salaries and for such pz‘?mds as such réceiver mav determine

-and dismiss: any of the same;

adopt any confracts of ﬂmpiﬂymmﬁ entered mm betwesn the: Gﬂmpany and-any
'*p!ﬂyees wath sucli variations ta the cuntract as such receiver may think

exercise the Company's rights under any rent review clause contained in any

lease of the Charged Property First describied and grant or apply for any new or
“extended lease thereof;

cause the Company to grant such-powers of attorney or appoint agents as such
fecely ﬂ-r'-'_i"ﬂ?’f?'f??‘?’m' time to'time think expedient;

'-..:{:mmpany ;anr:i DSE vaw {IF’ m!eam mv&nant& affm;tmg amh
stich pmperw may be Eu%}gmt to any easements or

ase any freehold and leasghold prﬁpﬁr{!es and other capital.assets PF mch
er considers it wmﬁlci b conducive to realisation. of the Bank‘g seclrty 1o

“to all such other acts and thmg& a5 may from time to time be: mns;demd hﬂg such

tee ‘__er to be uwidenta! ar mndumwz o any: of the maiters or powers afuresasd
or-otherviise incidental or conducive to the realisation of the Bank's security:or
the exercise of his functions as recelver.

Sub-sectmn 105{8) of the Law of Praperty Act 1925 shall hot apply and all mm’sw received by
stich receiver shall [subject in relation to each paragraph below to any ‘chaims Raving priority

{a}

{b)

@

: 'ze"cﬁnﬁ!v {i
Al or-any of o
isaction. 1#39{3 af- thie Law of Property: ﬁmt ’ESIEE as he i his-absolute discretion
;"sha i timﬁm _

- to the matter therein desoribed) be-applied:

first in payment of his remuneration and the costs of realisation including. all

costs: and axpenses of or incidental to am,r exercise of 3 puwer Hereby

mnfmﬂi

'f‘suﬁh teceiver thinks fit, but not otherwise} in or towards payment of
“miatters referred to in pamgraphﬂ %} {t;}, (i} and {iv} of Sub-

“thirdly in or fowards satisfaction of the Secured Obligations.

: Amr such receiver shall at-all times and For all purposes ‘be-deemed fo be the agent.of the
Company which alone shall be résponsible. for his acts or dﬁfau{ts aﬂd for. hm remunemtmn
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11.2

ﬁeemer& t@ he e:ﬁcermsakﬂu r;fiua nutat 11:8;1
Debenture fas the rase: may el and l*:::- b fu?ii; wﬂsd a;!m:i effﬂctwe

_a!‘aw s}.z:‘;h receiver shall be-entitled to remuneration: for his serviees and the services of his.

'ratﬁ or vates f:ir Fan amount or amdunts as may from time to time be agrer;&d”

-'between the Bank and such wcewer rar {m d?fauéi ﬁf agz“e&ment}l as may b df}pi‘ﬂpﬂate to.
the work and responsibilities iny '

] '{:hargmg fmm T 'm tim dﬂg}ted_
by such receiver in accordance: Wi th i:i’re mrmm ;:srar:ta{:sa ‘of such receiver or his firm and

without in either such case being limited lw the m:—mrmum rate: spemi“eﬁ i S&tElﬂﬁ 1{}9{ 1 ajof

the Law of Properly Act 1925.

Only moneyactually paid by such receiver to the Bank shall be capable of being appheﬂ hv

‘the Bank in or towards satisfaction of the Secured ﬂhlsgahmns

The powaers conferred kw ﬂm clause-10. Shaﬂ be'in iit‘.itiktmn to:all powers given by statute to

_the Banliorto any such receiver.,

{a} If any person takes {or threatens to-take} any steps to enforcerany security which
' ranks before or ﬁquai toany part of this. security it reiatmn to any. part of the
Charged Pm;:sep‘w, E‘a& Bank- or Suich rcmixmr Efn &“Eﬁp@c‘?: of such Charged
Property) rREy: at: any: tame redeem any.part of that pem}n 5 semnw or procure
_ rts transfer to the Barnk or sud‘i receiver, The' money 5. P!&“ié}ﬁudﬂﬁ By the Eank or”
any. sue:h receivar an{i alf ms&& of amﬁ iricidental to: ‘the trapsaction incirred by
the Bark orany such receiver saaif he securgd hereby and shall hmr interest
“computed. and: payahie a5 pmwd&ﬂ i t{au*;es 2 and 3 fmm He a:Eate t}f th& LA
“hawing been: ﬁﬁpﬂﬂﬁﬂd

{_h}. The Bank.and such receiver Ay settle-and pass: the accounts af any permn
' -entitied to. any security which ranks before or zequa toany part.of this. Sercurity’
“relation to any part of the_- rgeﬁ Property. Ay actaunt sa seftled ami pasaed

shall be-conclusive and. hmdmg onthe Company.

i the Eank shiall appoint more than ohe receiver the. powers given to d receiver herehy and
by statite shall be EﬁEET.fS&h!E by aif of any one or more of such receivers. anf_f any reference
ifv this Debenture to “receiver” shall be construed- accordingly.

PROTECTION OF THIRD PARTIES

fio person {each a “Third F’artw" inc udmg any insuref, assurer, purchaser of secyrity holder)
deating with the Bank or any receiver appu inted by it or their respective EmpEﬂ‘g’E‘E"? and

-agents nesd engdire:

{a) whethier any right, exercised ‘or purported to be exercised by the Bank,. such
recuiver or their respective employees and agents has become exercisable; or

: (é:;} :wﬁﬁ'ﬁ:herany of the Secured Obligations are due @-E-remali'n-ﬁ-utﬂtandimg jor

asto tha pmpﬂew oF. reguiaraw af mwthmg d{me {ma:: udmg azw sale, dea!_mg or

Agy. pmpen reguém" am:i wuthm the tarmé af this
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1

Alf the protections to purchasers containad | in Sections 104-and 107.of the Law of Pmpﬂfﬂ,ﬂ

At 1925 aid 1o parsﬁna mﬂtﬁmed i Section M{a} uf the muiwnw At 1’55‘85 am}w toreach-
Thii"i‘l Party.

The Rank; any recelver appointed by it and their respiective employees and agents may give.

receipts to.any Thsrd Party: The Company agrees:that each receipt shall be an absolite and:
imnciuswa a‘:imharge t;;a suﬂh Third- Partv and shall relieve:such Thlrd Parly ‘aof any obligations

1o sesto the app}matmn of 2y assets paid or transferred toor h%; the direction of the Bank, .
such receiver,. E_[‘B'ii}iﬂ'fEE oragent.

COVENANTS

Th EC&! ﬂ pa - ﬂvshafi : ..........................................................................
{3} conductand carry on its business ina praper and efficient mannér dnd not make
aty substantial alteration in the nature of or mode of conduct of that business;

(B} within such period as is allowed by Iaw for the delivering of such accounts to the
Reg istrar of C«ampan:ea firnish 'to the Bankd balance sheet and: prﬁfﬁt and loss
accaunt mmmwng with: all apgimahiﬁ aws, regy ilations-and: accounting standards -
and- shuwmg a true an{i fair view of the Cumpanvg profits and losses for the:
relevant financial year and the <tate ‘of affaifs of the Comipany as at the date o
which they are made up,: mdu@ei ﬂmﬂ reg;mrted upon by, ar accountant approved
by th{x Bank . and aEsz:r fron e 1o thne such other irformation about the:
Emﬂ;}aw {{ﬂ{:iufﬁmg znfmma’cmn atmut ‘the assets amﬂ liabilities of the Company}
asthe: Eank may reamnahi’y rogiire;

{cl maintain at all times. the aggregate va alue of the Company’s good book debt ‘and_'
cash inhand as apgﬁ@armg i the Company's. books anid- mveatm@nts i '_ Y
any remgmsad stock exchange and its marketable stock-in-trade {i‘ak&n atreston
mﬂrket g}nce wh;chew&r may bethe tower according 1o thie bestestimate that can:
be formed without it being necessary to take stock for the purpose}at su ieh $um
{;f any} as the Bank may from time to time require by not less than one month's
notice in wmmg m the’ Ecmpany {and.in the absenice of such notification from
the Bank at a surn which €t least twice: the: Secured thgaﬂons} E}n stuch dates.
;s’f any) i Bvery year as may from time to time: be reguired by the Bank the
Company” Ehaii obtain and Tornish to the: Bank & cerfificate Shnwmg the said
aggregate value topether: w;th details ‘ol any ammunﬁa payab & by the Company
and outstanding which under Sez:’tmns 47% and 386 of the Insolvency Act 1986 or
un{ier any other, Statute wou Id i the ‘event of the liguidation of the Company
constitite preferential debts. Such certificate shall be signed by the Managing
Director.of the Company for the time bemg arany other Director of the Company
aﬁmpwbﬁe to the: Bank. For t_%}_E purposes of this subclause there shall be
disregarded:

{iy iy Stm*k Sin-trade the. property . in which remains in the seller

notwithstanding that the Company may have agreed to purchase th:
satne And mtwﬂhstandmg'that the sanie iy be iy i‘.he passession,.
arder-or c.%gspm;mm of the Company; and

[ “any hook debts or cash in hand deriving fromy aiy: suth sma:k-m—h ade:-
RS s’EfEWEd-g__ﬂ i paragmph {i} of this sub- t%au‘;e
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)

majntain-at all times the aggregate value of the amounts remaining to be paid
tnder ‘the ﬁ;pﬁm‘md nstalment Credit Agmements {exf,iuﬁmg those: ﬁppmuad-_
Tnstalment Credit Agreements: underwhich instalments are more than 5ix’ mm\thﬂ-
iry arrears) 4t such smm {if arw} a5 thie Bank miay from time ta time reagmre by ot
EMS thari one month's niotice in wrstmg to the Company and on suc i dates {if any}
in-every year as may from time to time be required by the Bank the Company
shiall obtain from the Managing Director of the Company for the: time hemg ar
any other Director of the Company acceptable to. the Bank and: furnish to the-
Bank a certificate showing the said aggregate value: {mr!udmg a full px;ﬁanatwn.
as to how that value was: caisukated} '

not {except with tha prior consent in Wrmng vnder the hand of an official of the
Bank-and then only on such terms-and- conditions:as the Bank Py specify) sever
or remove from; the Charged Property First described any trade or other fi :-cmres
fixed plant and’ machinery for the time: hemg theraor exc.e;:nt for the'| purpm&e af"
renewing or, repiacmg the same by trade-or other fixtures or fixed plant and
machinery: of equal or greater value;

{i) .mmpiy with all covenants, restrictions, “teEquirements, provisions,
_regufatmns and conditions aﬁectmg the: Charged Pmpeny {mc?uﬁmg
“the use or Eﬂjmﬁm?m @f ith: and.

At} fully and punctually perform each obligation: on the: Company in

relation to any security in favour of a third pamr affecting any partof :
the Charged Pm;:ierty anid, if the Bank so mquﬁsta the Enmpanv zhaiE
Jrimediately produce: to- the Bank ewdence of ‘such perfo:‘mmacﬁ
{including.a receipt forany payment made by the; ﬁampamg}

::nmpiy withiall relevant licentes, consents, permissions and conditions from time

L_tn Hime ‘granted or imposed: by the Planaing Acts and not w:thnut the prior
‘wiritten consent of the Bank gwen any undertaking to or enter into By
~agreement with any raievant ptanmng authority. affectmg the Charged Property

First descr bied:

forthwith upun rer:e:pl ‘af -any perrmission, notice; order, proposal or
remmmendatmn given of issued by any competent: ;ﬁanmrkg auﬂmnw tothe
cwner: or otcipier of the’ Ehargeﬁ Propery Fn’gt descrmeﬂ of -ahy notice. under
Secﬁmﬂ ;ME of the Law of F‘mpwty At 1925 or. otherwise: from any supetior

_.ianmmfd of the Charged Praperly First {iesmrﬁheri Emrward tha Samge or @ true copy
'ihi!mﬂf to the Bank;

Dot aks o fonzent o the makmg of any’ agypistaimn ?’ﬂr plaﬁnmg ;}Ermis;smn or
Ay ﬂmer apphmmn um:ﬁer the’ F‘Iannmg HActs affecting: the Charged Property
_:F;rst d&*‘smbed urjs Bgg eirhef m& Bank has mnsmt@d in - writing o sﬂch_
app flication being made or a copy of ti e pmpeﬂed amﬂzmt on-tias been‘sent to

the: Bank at least one month hefore the date of the:application and the Eanﬁ: E&aa:

fraisﬁﬁ no Qh}&ﬁtwﬂ tu thie: makmg of the apphm’tiﬂn* '

‘parmit the Bank ar rta aggnm it Aany: time to enter uptm amf -of the Charged
'F‘mparb,r Eirst describet! for the: ﬁumme of mspe»:tmg Ay such Ehargmi ngmrw
andfor of astathiishmg vihethet gr - ot the Campany is mmp!wng with its
‘ohligations under this Debenture;
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)

{m)

{n).

net take or kﬂﬂwingi"f fail o take any. a»a:tlcm which does or imght reas#:mabiy e
expecmd to atfect aﬂwmety any registration of the Entafi&ma& Property Rights;.

miaintain and defend the Intellectual Property Fights at all tnies {includine
wath@m‘ lﬂmtataﬁm by paying at’ the f;umpan‘,f’f; expense all recovdingand renewal.
fee&j arwf ’Eakmg ali action reamnah!‘g HE‘CEEEBW to defend such ntellectual:
Pmperw Rights against any action, claim or pmmedmg hmughi of threatenad hy
any third party and to stopinfringements thereof by any third party;

not abandan or cancel or authorise any third party to de any act which would or
friight muaiadate ‘and jeopardize or he inconsistent: with the Intellectial Pmp@rty-
Rights and niot arnit or authorise any third party to omit to do any actwhich by its
ormission would have that effect or character; : o

pramptly notify the Bank.of ‘any infringement by any third party of ‘any
intellectual Property Rights;
not do or cause or permit'to E:zE dnne ar nmit todo anvthmg wh:c‘h miay in any

way depremat& jEﬂpaTdESE of nthemme pregudﬁm the value to the. Bamk ar
miarketabliity “of the security treated” by this Debernture - or of the f:haz'geﬂ_

Property;

ot fwithout. the prior written consent’ of the Bank) incur apy expenditire of
“fiabilities of an’ exceptmnaT or Brusual nature: {EmEmﬁmg without flimitat '
TRPENSES m ﬂarrigmg Dut Ay
-;}iaﬂnmg a:iem‘ss smn has" hﬁ&ﬁ‘i sént 1o the Bank at ieasf gne month before’ the
date of cammencement. of sm:h deweiﬂpment and the. Bank has raised fo
-nb;ectmn tey such development);

1. any
anming permission LﬁﬂfESS a copy of the relevant

“not [without the prorwrittén-consent of the Bank) redeem or purchase it own
_Shamsm pay an abtiormal amount by way ‘of divide nds

nﬂtaﬂg the Bank immediate Iy oni the occurrence of an Inso lvency Event; and

i any notice: fwheih&r agreed. ar unﬁaterai} is regsste;eri agamst the title o aiB ot
‘part.af the Cha!ged Property First described: in subclause 4.1, gwe ta E E‘m Bank

“Auli particulars: of the cifcumstantces relating ‘to- stich reglsim%:mn arid, iF stich

-natice shall have heen ‘fregistered i’ un:fer Hil protect s pummt&d mterest the -
--creatmn of whu:h is canirary 1o, the. obligations. of thie. CUmpaw Undar thss_
-Debenture; immediatel y-atthe Emmpany’s ‘expense take such stéps a5 the Bank
‘requires to ensure that the notice is withdrawn orcancelled.

REPAIR AND INSURANCE

{3
(b}
fc)

“The Company shall:
keep all Buildings and fixtures hereby charged in & good state of repair;
“keep alt plant and niachingry in good working order and condition;

nsure zmd keep inscred allits. psmpzzrly and efﬁz«:ts of every. d&smptmn wath_
-mpﬁtﬁhf& insurers and on terms for the time bemg approved by the Bank
Amaking. such amﬁndm?ntﬁ ‘fhemw as the Eank inay from time to time reguire)
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against Fms G ﬁamage Hy fire and by terrorist damage and ﬁurh ni:her'
contingencies ani m%e:s as ma’gar from tirme Lo nrm’z b mmsimd by the Bamk i th@sr
full, reeﬁstatement value for the time. hmng in the: wmii-ﬁ vies of the' Company
.and_ the '-ﬂank-ﬂr wm ihe Tnterest of the Bank endorsed on the ;:ml;w ar pﬁ{i{:ies--'
oragted as the Haﬂk Py m:ware

fd). {un ess deposited with a prior morigagee at the date herea!’ and for as long as it

' refmaing. the prior ‘mortgages -or unless the instrance o whtzh suich policy or
poficies relate and which was approved. by the Bank was effected by.a landlord
with the respective interests of the Bank: md the: Company endorsed o noted
thereon deposit’ with the Banksuch pilicies as may lie regufred by the Bank;

el duly pay all premiums and-sums-payable in. relation te such insurance -and
' pm{iuﬂe the receipts: thareﬁ}m to thé Bank within seven “days af their becoming
due and payahie and-

i) ensure that the relevant policy or policies remain valid atall times.

?{a};- Hodefault - shall at ahy time be made E:ry the Company I keeping its buildings and
fi xtures and plant and mach_ r'x; orany part thereof i 3 good 5&3__-&.-@?.;’&;&315’ and
i good. w&r&mg order or in effecting or {mepmg up-any such insurance or in
pawng any: rent ar ‘gther ﬂutgumgs m-d"iapz{iati 18 m’ i prmiucmg to the Bark
Aty wr:h puhw or receapt it shai? b lawkul for, hut. fiot ﬂhhgﬁtﬁf’y’ o th& Bank m
repair and maintain the same with power to:enter any of the Company's pmpww
for that purpose of {9 pay. such rent of other outgoings or dkéapeﬁatmns
effect or renew any. such insuanceas. ammsa{d as the Bank shall think fit and &

SBURY O SUMS 50 exg}aﬁd@d by the Bankshal i be regavabie by the Company o the

~Bank on-demand together with interest computed and payableas pr:}w{ied in

“tlauses 2 and 2 froni the date of payitient by the Bank as aforesaid and, peudmg
repayment, shall be secured herehy

i Al money which vy At any time he received of receivable under any such

' “insurance or any nther insurarice covering anv t:f the F}mperw and effects of the

Company against such risks as aforesaid shall be held in trust for the Bank and {at

the Bar’ek’s option) the Company shall pay such money to the Bank or shall appiy

‘the' same! in repEacmg; restofing of Feinstating the property destrwed or
.dama_ged

Thr Company authorises the Eank in the. f:umpanv’s name. and an the Tompany’ s biehalf 1o
make ary claim 'igamst the insurer under any. part of any insurance policy and to adinit,

~compromise or settle such claim or ary Trability mEahng to any. such claim or any pﬂtEﬂEmE

Eaim

TFhe Company alsg. authorises. the Bank 1o receive any: amounts payable ar received i
“pespect of ahy’ Tnsurance P ._;f:\; or dlaim under amg instirance pﬂl;w dnd to: gwe-_a_.:gmd

mscharge 1o tha insurer.in respect of such amounts.

Ay sum paid by the Bank o the lessor of any lease under which the Charged Property First
: dﬂsmhed in sub-cl

ise 41% F‘ae!d for under any &ugmrmr Eea‘se} in settlement of any el airn
made by the Tessor for- any-rent or other outgoings or dsiap:ﬁatmm re&&r’wed g g?sa’afaba or

calleged o he reserved: ar ;:say&biﬂ under the Imsﬂ shalt he: deenad to baa paymeat pmpeﬁy

made under clause 13.2{a) {whether or not aﬂtualiv dug to the lessorand whether or ot
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disputed by the E:}mgmrav} g:rmwderj that such payment was made by the Bank.in good faith-
for the purpme m‘ ....._.\.Em{iu’kg, mﬂ's 3mma$mg or terminating mw pmceedmg& for farfmturrz ot

“otherwise for the purpme of pmses’vmg arenforcing the security hereby created, .

ENVIRONMENTAL OBLIGATIONS

®)

()

el

the Bank in mmmlssmnmg environmenital audits. 1
~entitled i:u da. WhPI’IEVEI’ it thiirik
and free access to-all the freeholdand Ee&sehm!d praperty: of the Lompany for the
PUrposes of such environmental au{hﬁ‘i {Such costs and expenses. shaill bear
-mter&st fro

“The Company shall:

{a):

obtain all Environimental Licences appﬂtab!e tty the Charged Property and to the.
Company’s busingss and comply with the terms anid conditions of the same;

mmpiy with all Environmental Laws’ appémame to the Charged Pmperty and to
the :‘:nmpantg 5. husmess am:ﬁ not pefmit a mntraventmn of the sarie:

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any Eﬂfﬁgad breach of any Emnmnmentai Law &r
the terms and conditions of any: Enviros mental Licence which” may have s
miaterial adversé effect: tm ‘the miarket value of the. Charged: Property or.on the
Company's busitess and sl Iﬁ' f{}rthwnh take such steps as the Bank may mretl o
remiedy and;"mr cease the mntmuamn ofany suf;h alleged hmach '

promptly pay all f_fe'ésl and -ﬁt.hér’}ﬂ'i‘tairgésff v __rés;‘:_séti: of any Envirenmental Licance -
applicable to the Charged Pro perty and 'ti:a"the. Eﬁmﬂa mﬁ“'s h.usin-&'&'a;-

-fwthwi!.h riotify ihe Bank of the receipt of and the conténts of any notices or-

unication: %far‘e,fmg or suspending any Environmsntal Licence mﬁatmg :

6 the Charged: Property-and to-the Company’s business and forthwith take. such

steps as the Bank may -direct: to reinstate in full force and effect: any
Enwmnmentﬂl Licence sg Varmd o sasgended

“farthwith wppﬁ'g the Bank with copies of any environmental reports; audits oF
- studies: undertakﬂn in mﬁatimn 1o the Churged Property.and to the Company’s’
“business; and -

pay on a:iemanr_i the costs and expem&s {inchiding Valuie. Addr_d Tain), incurred by -
i the Bank shall be
fit) and shall’ permit the Barik and its agents ful

nthe datesof: ciem*md cumputen:f and payabEe as provided in clauses
2 and 3; and pending payment shall bie secured: hereby.

INSTALMENT CREDIT AGREEMENTS

The Company.hereby expressly warrants, represents and dndertakes in relation to each

)

-Appmved Enstaimant Cradit. Agreement asant when the samie. s &mpusated with the Bank

“that such _ﬂppmved instalment Credit Agreement and ¢ [y mcurety orpuarintee
._.prnwdad in-refation to it is. fu!iy valid and enforceable in acmmanm with its
‘terms,. and that the fﬂm‘i and: mn’mnt of ‘the ﬁtppmwed !n&taimem Credat

Agmﬂmﬂnt and any security or guarantes provided in relation to'it mm;:ﬂaea wath

'.an'g refevam o including {without limpitation] the Consurmer Credit Act HM ami
_amy mgufatmm fmiad
Approved Instalment Credit ﬁgreemem has complied with all other: reamrement&
Zs.zm:fer any-such Jaw in: refataan to the provision af such credit;

figre under and that the ﬁredxtm ar'owner ‘under any sich
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@

{e}

{Eﬂ!

'_'m' affE{:t any right; ]CE{}WE!’ or ahiilw of the Bank or *my mmwﬂr a’
'ZEﬂfu;ra:E such Apprweﬂ instatment Credit Agreement or any s&cunws:)r guarantes

that any deposit o advance payment as the tase may be shown as paid under”
such Approved instaliment {:remt &gmement E@as m Eaz:E; heen ;}azd m Ehﬁ rranner
theriin 3%.%‘:;5

that {except- where otherwise ‘agreed) the sum stated in.such Approved:
instaiment Credit hgreement {or in the schedule: acmmmrwmg such Approved
Instalment Credit Agreement) a5 outstanding in respect of Such Approved
Erwla?mem Credit Agreement, is infact nutstandmg at stich date;

that the particulars of any person. pmmdmg any sezunw or guarantee and of: arny
assets secured appearing in-any shich ﬁppmveﬂ instalment: Credi it Agreement are
correct in every respect and that stich assetsahs in existerice;

thiat save as; cherwrse natified the Campany is hot aware of any proceedings
bmught wgamst it cor -threatensd or mntvemp!ated in “respect af any
mpre*;entatmn breach of condi unn brsach “of W&fr‘aﬁt? ar z}thm* E;n:press or

implied terny contained in. amf Approved Enstafmen! Cradit sigreemerrt

‘in any case: where the debtor or hirer tinder B Apmﬂmd nstaﬁmem *Crer:iii
ﬁgrﬁemem is. by statute given the right to canze I the ﬂppmﬂu’eﬂ EanaEmem %:' 'fm:

Agrﬂe_aﬂnt that the- siawmw p&rmﬂ of ‘cancollation has. mg}smd ‘without' the
ight havmg bheern EKEFCFEE’d

that isave as disclosed in writing to the: E;mk} no-agreement has been enteisd
‘inta, varying the terms. s:wf the ﬁpprwed imtaiment Credit Agresmient ar any
.'qemrs’w ur_guaran’tee pmw:ﬁed in relation to ﬂ_

-}'Ehatfali %ﬁﬁ{:uments “constituting. the Appmm{ﬁ instaﬁm&m LCredit Agresment and

gecmaw ar gusrantee’ pmwded in miatsu}n to it and all deed& and doctirents

-.i:nf title connectod therewith ave been or are deposited with the Bank; and

that the ta:smpan%g' has g kn&wiﬂdﬁge af any fact whmh wauid ar. might: prEJumf:e
rited by it to

provided in relation to it or any term or térms thereof.

“The Cﬁﬁmpaﬂv agrees that it shall perfnrm alt its abhga‘tmma {ms:tudmg without limitation
“abligations as to maintenance] devolving on it by of i néiatmrs to the Apprwed Instalient
Credit Agreements and any SE{‘UﬂW or gu_amnte_e .prmf;ded in miaw:_m_ to them:

“The Company further dgrees that it shalls

{a)

{if it carries:dn a consurmer credit businessior a mnsumer fiife business as defined
hy the fjﬂnsumer_c{edat Act 151’}“-&} obtain-and at all tames mamtam a r;urreni

;s mmded to. reﬁss& aafw appi[mtmn fm ?.:E"m gram ar- mn@wﬂ ﬂf smrh hmncé
or that he isminded to revoke or. suspend any such licence; and

'.mmntams {uf f&ﬁw.ii.’ﬁd by Jaw 50 to dc}.}.a current credit-broker's hmm‘,e undef the

Consumer Credit Act 1974, where appropriate covering the canvassing off trade
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premises of debtor-creditor-supplier agreammw and-.consuimer hirg agrﬂemﬁms "
and-shall advise the Bank fortwith shiould it come o the (?t;lmpam«‘g attention’
iha!: mth !mem& wasmot at aty relpvan‘ﬁ time mamtamed

16 ENFRANCHISING LEGISLATION

The Company shall:

where any of the Charged Froperty First described in sub-clause 4.4 5 held under
a lease: '

i notify the Bank forthwith i such pmpr}rw hecames subjéct to-an

. Estate Management Scheme pwsuam to-Chapter W.of Part L.of the

Leasehold Reform, Housing and Urban E}eve!apment At 1993 ‘and

'pmwde a topy of the SEE‘EEH‘EE ﬁemi as’ appmv&ﬁ Ty the reieuant
Neasehiold valuation trs.buna{

(it} - notify the Bank before ex&msmg {whezher indhvidual Ey ar callectively
with Dthers} aﬂy nght mnfeneﬁ upon the Cmmpany inretation to the -
';}mp&m@. v Enfranchising: Legistation and. supply to the Bank stich
' mfcrmat{mﬂ as it may. rmsmmb ly require irv r&!atmﬁ’i o the exer::me af’:
suchright;

(il ‘ot without the prior written consent of the Bank, agree the termsof

' “any newlease: of the property (with or without ¢ any further property}:
“to he graﬂted o the Esﬁxmpmv pursuant- toany Enfranchising
_'E_ﬂgsshimn arotherwise:

{iv) 'if as a-result of the exercise of any tights conferred: by Enfranchising
' Legislation oF otherwise. the freehn&d_ interest  and/or any
--:mtermedmte revdrsionary interest.in the: @mpea‘w hemmeﬁ westad i
a third party on behalf of the Company {with or-without others),
~forthwith wpp[‘g to the: Bank particulars of such:third. party and
{whers such third party i5 . hnﬁ? corporate) details of any: shares’
therein to be issued 1o the Eﬂmpazw and deliver the share certificate
Ancrespect thereof to the Bank when re&:‘Ewed* and:

{} at its own- cost take such further action as the Bank may require in
relation to the security gmnted by this De buntum

i forthwith mﬁfy the Bank: or receipt of {and provide to the Bank 3
' scopyoflany naotices received from-any tenant of the property or- any -
“partafit purﬁuaut tss the provisions of any Enfranchising mgﬁ.iatmm

fiiy ot sewe u;mn any tenant of the property or any part of it-a notice

-pursuant to the provisions of any Emranr;hasmg Legmatmn unless the:
“Bankhas mnsmmd inwriting thereto;

iy -serve siich notices in- ww:}‘e form and take such other stem as the Bank

may mammahiv regire: fﬂl&mwtng ‘the ‘exercise by any tenant mf the.
'.pmga{_w_m_r@w partof itof any _rsghgs arising unﬁer,ww En_f_ra.rz;::h_ssing .
Legistation:
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il not-enter-into any aga‘eament to grartt & TR EEH‘-}F o any. tenani of
the property. or any partob msrsuant toor in mﬁsequaﬂm -of the .
upﬂmtmn of . -any Enfranchising Legishation unless the Bank has
consented In wraﬁng thereto;and

1wl nolenter ko amﬁ agreament. prrsuEant to or. m z:umequence of the
appratmn of any Enfranchising Eegssiatmn to'tra sfer to any persanor
persons the Eﬂmpany‘ﬁ interest in the property subject te the secufity
her&by E:Fﬁ"llﬂﬂ Lmiess 1 _E'.Bamk has consent in.writing thereto and (if
such tonsent b givenor be dmmnd to be givern. as: heremafter'
pmwdad} ta provide to the Bank such information in respect of any
such 1rans§ea‘ and its terms {;nciudmg the identity of the transferees)
as the Bahk may reasanabiy reglire,

Provided that in all cases i this subclitse: fh Vwhere the Bank's tonsent in writing
is required before the Cﬂmpalw may take further action Ih& Bank's consent te
ﬂufsh action shall be deomed o be granted if the Bank has. ‘not raised any
objection to such action within one month of the date of the. relevant requestto.
the Bank: for such consent. The Company must al: all - times use its. biest
endea*«mura {and at no ms_.tm the Bank} to. ahtai. 'he_ miaximum compenisation
permitied. under ‘the refﬂvam Enlfmnchmmg Lﬂgésmtiﬂn from any persan e
persofis’ Exerca:smg any. ngh‘{s undw such !egr&ﬁatmﬂ,

POWER OF ATTORNEY

For the: purpose of 5emrmg ‘the payment of the &Ea:uraﬂ Obligations and for secaring any
proprietary interest which the Bank: has in any of the Charged Property, the Conmpany
E:*revacahiv apyamts the Bank and the. persons. “deriving title under it am:i its “and thear
substitites and any receiver or receivers appmntﬁd ‘under this Debenture {the: ’"’mmrney 3
jointly and also severally to be the Eumgany s true-and lawful attorney. For the purposes
aforesaid the Attorney shall have the: right todo anything which the Cﬁmpang may anfuiw
da anid all the rights and. powers which may lawfally be given to an attorney including,
watiwuipr&;udﬁcﬂ tothe g@néfahw of the foregoing:

{2} the right to do anything te procure’ o ‘carry out the performance of the
Company’s. mhitgatmﬂs rider this Df:henmm f:md anythmg ‘to facilitite the
exarcise of the Bank’stights under this Debenture;

(b} the right to'act in .t'?he"rgame:.pf“tha:{:csmp;aw;
fer the right ta delegate and sub-delegate any or all of the rightsof the Attorney;
{d) ‘the tight to sigh, execute, seal, deliver and otherwise perfect:
{1} any documents or instruments which the Bank or any receiver may

require for pedfecting the title of the: Bank to the: Charged Property.or
for vesting the same i the Bank, its namineas or any pufchaserand

{if) ‘any further sccurity docymentation referred to in clause 7.

‘The' Company ratifies and shall ratily- everything done or purported to be gﬁ_@ﬁ-e by the

Attorniey,
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INDEMINITY:

The Company hiereby agress to indamnify the Bank and any receiver appoiated by it and
thelr respective Em;;ﬁioyeei; and agentg {as & sepamte covenant-with each: such pRrson:
mdemmﬁmf} against:

{a} all existing and. futuré “rénts, rates, (axes, dities, charges, assessments aid
OULEEINGS NOW oFat.any: time: pavabie i3] regpett of the Charged Property oF h’f'-
the.owner oraccupier therenf and

by alt costs; claims, demands,: expenses, Ehﬁrg@ﬁ assessments, impositions, fines
and sums and the mnsrzquﬂnmﬁ of “atiy pmceemngs or prosecutions arsilﬁg'

s directly or mcﬁweclty from-or i ::mmemtsm wath any breach E:w the Company- of L

any Taw or of this. nebentme

in‘each case, whether imposed by statute or otherwise and whethier of the nature of capital

ot revenue and even thnugh of @ wholly ricivel - character. Ihany such sums shall be paid by
the Bank or any such receiver or any of their resp&t’twe employess or agent& the same shall

bre paid by the. tampany an- demiand ‘with interest cnmputecé and payahiﬁ as pruwded in

clauses 2 and 3 fromi the time or respective times of the same hawng b&em pazej orincurred
and, g}emimg paymem shili km $fmured }tereﬁay‘, t:xut the Hank shall not be deemed to hawe:_'
taken possession of the Qharged Property b‘yf reason of such paymeht

The Company hereh’g' agrees o mdemmfy the Hank and any. receiver appamt&d by itand
t%’teer aespectwa Emp oyess and. agentx'{as a separate. covenant with: each such person.
ma:!emmﬁed} agamst all loss incurfed in connection with:

'ia-} anystatement made by the Company or on the-'-iiz:smg:eamr"s:he'ha‘{f in connection
| with this Debenture or the business of the Company belng bntrue or misleading;

by the Bank entering into.any obligation with any pemm A{whether or not the:
Cnmpﬂnﬂ at the request of the Company {m* By ﬂﬂr’mn msrgmrtmg to be the
ﬁlumpany}
ic any actual or proposed amendment; supplement, waiver, consent av release in-

relation 1o this Debenture:

{s:f} any stamping or registration of this iﬁébgnmﬁe-_ﬂr*the security constituted by it;
s . : Hr
{e) any failure to register this Debenture in respect of any Charged Property where

such: regmti’atsnn is-requirad in order to preserve the effectiveness or-priarity of
the'security created by this Debenture,

whether or not any fatlt {including negligenci) cin be attributed to the Bank or any receiver
appuointed by itor their respective-employees and agents.

This indemnity cﬁ:@ag-;‘;gj;_,a-_a_}ﬁgi_‘g_'shg!1_;_-ﬁqt-__gxtemﬁ;jt:;;;_awfin_gﬁa to the extent :E_Fiat;

{2} “in the case of ém*g ssincirred by the Bank orits. empfuvees or.agents it arises
from the Bank or its Empfm,rees ar agents acting other than in good faith; or

{b} Jin the:case of. atw loss incurred by the receiver-or his- emp%ﬂyeeg or:agents it

' arises fmm the receiver or fils @mployées or agénts acting othier-than-in good
faithi; or
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2.3

‘the haiance onany ; unt:
AL the Secured: Gh];ga!tsﬂns have been pasz:i and disch 1arged in fuill.

1€} there.isa pmhli:lmwn againstan indemnity extcndmg to that joss under any law

mhtmg o thisindemnity,

NOTICE OF SUBSEQUENT CHARGES, ETC.

i the Bank a"ﬁfzewes rmhm af aﬂy subseguent assighment. mmtgag& seciity,. chiarge or

other interest. affez:tmg the Charged: Property the Bank may open a new account: If the Bank.
toes not apen a new account it shall nevertheless he treated as if it had done so at ’Ehe Fime-

a.

when it réceived such notice and a5 fram that time all payments made to the Bank in respect

of any 6f the Secured ﬂbhgammzs shall be credited or be treated as havmg been credited o
e new-sccount and shall fiot nperate 1o re:mu:ethe :arnmmi of th& Semru:i Gbﬁsgatmns
awing ‘at, the timie the Bank received the niotice.

SET-OFF

Wiihout pr‘eiuﬂite‘ to-any other rights whatsoever which the Bank may have whether under
genera iaw or by amgﬂsfzatmn or otherwise, the Bank shail have the right:at any time or tires
and without notice to the Corpany {as well before as. after any. demand under this
ﬂehar&tum or mherwamj fiek

{a} ~combine or-consolidate all &r any- of the then existing ‘accbunts {including
-ACCounts in the name uf the Bank with. any. deazgnataﬂn which includes:all-or. any
part of the name mf the Company}and | Habilit ties to the &ank of the Company;
aﬁd;’ﬂr

{b} setoffor i:rangfer any s m sz Stamimg e Ehe tr&t{iet of am’g-{me ofthore of
ssuch accounts Ewl’sﬂiher subject to niotice or f‘E’StﬂEtiﬁﬂ on avaelahshty or pot and
'whether dennmmateﬁ in Sterimg or in aty mh&r iy yor turmnw umﬂ . ..ﬁ:r
' mwwds satisfaction of any.of the Tiabilities of the ﬁ@mpazw to the Bank on- any
: mher account of m any: mhrzr‘ raspect,

~whether such liabilities be actual, contingent, primary, collateral, several of joint and

whether 35 pﬁnmpaE of stirety.

I the-case of all.accounts {whether denominated in Sterf'ng or-in-any other currency or
currency. unit] the Bank may at its sole discretion, and with or without notice 1o the

_Company, elect to converUall or any of the SUTH -G Sms: standmg to the credit of any su{:h
~gécountor acoounts {m wrhaole of in parﬁ} into the CRFrEney oF mrmnw unit or the carrencies

5 {deducting from the

s

arcurrency units of the ‘whole or any part-of the Secured: Obligatic

“procesdsaf the Conversion any zurrenw premium or niher axpensal. The Bank may take
.any such action as may he necessary for this purpose, including without fimitation opening
_-zsdﬁztmnai accounts. The rate of exchange shall be i.he Eank’g spot rate for selling the
CCHETERTY of mrmm:y dnit or’ the currencies or; EU!’E’FYI{:V whits vz}f the Secured Qi:shgal ors for
“the currency or CUITency unit of the sum standing to the credit of such account at or aﬁmut
11,00 amin London-on the date that the Bank exercises its rights’ nf COMVELsion ﬂm:ler this
‘Debenture,

“Fhe- ﬁarﬁh shall figt. be under any: ﬂhhgatmn o repay the. u:i&p@satg and credit- batances

referred i in paragraph {a ﬂ[ ’Ehe-"charged Property Fourthly described in'sub-clause 4.1 or

senting the prm:eeds of any Non-Vesting ﬂebtsi
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NOTICES AND DEMANDS

ﬁimﬂ notice of deimand by the Bank thior pn the Company shall be deemed to have been
ﬁuﬁ"memiv gWEﬂ ot made if sent to the. E:mmpany

{a} by hand-or prepaid letter post to its registered office or its address stated heréin
or its address last known to the Bank; or

b} by facsimile to the Company's fast known facsimile number relating to any such
address oroffice.

Any-such notice or demand given or made. under siib- z:fa»use 21 1 5ha it be deemed to have

_ beenserved on: ‘the Company: e

{a) At the time of delivary to the address referred to in sub-claise 21.1{a), if sent by
' 'ha_mi;
by -8t the earlier of the time of delivery or 10.00 aim on the day after posting {ar, if

‘the: day after pﬂsamg be a Sunﬁay ar’ amf other ﬂav upon which no ﬁeiwery of
letters s scheduie{i tﬂ_ h? mafie at thc—* earéaer of the hme af de w:»zerg o m {iﬂ ary

(e} -at the fimeof i:’mnsrﬁiséit}m If':'ses‘ét"b';zr facsimile {and a facsimile shall be deemed
“tohiave been transmitied: ﬁ‘ it appedrs:to the sender to have bean trmsm!tted
Froma ‘migching which is apparenth; in wmkmg md@r} or

{d} ey 'i'he:expizbg'ij‘f 72 tiours from the time of ﬁ.éﬂpi&iﬂh in a{w’-_-ﬁﬁ:ﬁ&f‘ case.

Semim @f any cimm fwm may-He made onthe mmpam i thvz THEner: s:iesr:rrbed syl
dausg_ Eis_,_ii alin’ tﬁe BuBnt of: dmm h@mg isstued in relation m this Dehenmre; aﬂd shall be
deermed to constitute good service,

Any notice ar mmmumcatmn required to beserved by the Company on the Bank under the
terms. of this ﬂebentwe ﬁhaii be in writing. and delivered. by hand or sent by recorded
deiwew tn the Bank at the Bank's address stated herein {or at sich other address as may be
natified in writing by the Bank tothe Company for this. purpose] and will. be effective only
when aetua!i\; rereived by the’ Bank Ay niotice of Enmmuma:atmn mustalso be marked for
the attentmn af such otficial (if an'gf} as the Bank may for the time being have notified to the
Eampaﬁy m wrmng

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to-
convert albor any part of ARy Sum received by the Bank pursuant to this Debentire {in whole
ar in paﬂ:} into the currency or cHrfEnTy ufit or currencies or currency units of the’ whﬁ legr
any part of tha Secumd Obligations. {deduntmg from: the proceeds m‘ the mmersmﬁ éﬁny'
currency. promium orother expens;e} and the rate of. em:hange shail be the Bank's spot rate
for selfing the TUrrency or "--ram:\_.f unit or currencies or curmm;*g urilts of the Securer

Dbhgatmus o re!euani: part thereof for the curfency or- Eﬁtiﬁ'&ﬁt"g’ unitof the sum rer;awed by

“the Bank under this Debenture at-or about 11.00 am in Lendon on the date that the Bank-
-exercises its right of conversion under this Debenture. The Bank may take any :»m:h Action-as.

may he necessary for this purpose, lﬂdudmg withgut fimitati lan Gpening: addaimnal aca:mmis
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234
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PAYMENTS AND COSTS

Ef at any time the ﬂurmmg ifvwhich all or. any partof the Secyred Obligationsis denominated
is; s due to be or haﬁ-ﬁtﬁ%en converted jinte the: eurc.or any other curréncy @s a'result of g

%hangm i W o hy agreement betwean the H;—mk and the r?iEsWnE abligor, then ﬁn}z Bmk :

ey in its sole discretion direct that all or any of the Secured ﬂhizgatmns shall be paid inithe-
ewrgor such nther CLHTENCY OF I ANy CLITENCY UL,

The Bank may apply, allocate or appropriate ﬂ?m whaole orany part of aniy pa\;ment made by
the Campany under this Debenture br any money received h\f the Bank under anypuarantes,
mdf*mmty f h;‘rd party-security or frony any Isqu:damr receiver or administrator of the
Eampaw ar frim the prnceeds of reahsairmn -::sf th& Charg@d Pmperty of any part thereof to
stich part ar parts of the Secured’ Gb!igﬂtmﬂs (of as the Bank. Ay otherwise be entitled to
ap;}!v, alfocate or appmprmte such mnney} as the Bank may.in its s.m:aEe ﬁ:imrretmn think fi it o

the entire. Exciusmﬂ of any tight of the Compaty to doso.

If any payment made by or on behalf of the Bank tinder this Debenture includes an amount
i respect of Value Added Tax orif any p«ay’ment due to the: Bank under this Diehenture shdii_
be in reimbuorsement of any expend;ture h‘g“ or of hehaif ﬂf the Hank whmh m{:iud% an
amoimt in respect of Value Added Tax, then sw;h dmount shall be payah & by the- Cumpawg
to the Bank on demand with-interest from the: date of mt:h demyand mmpumd and payable
as provided'in clauses 2 ami Fand, penﬁmg pavment ‘if‘EB}E b? 5Efure{i hereby..

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
fon a full and ungualified indemnity basis) all costs Incurred or suffered by the Bank, and any
receivor appmnted by the Bank shall be-entitled to recover a5 a receivership céxpense all
cists mmrrﬂd r suffﬁrﬂd by Fiirn:

{al inconnectionwith any.a pplication under part Wl of the Insalvency Act 1986; -

{b} i def&ﬁdmg r;amn:eed ngs brmaght hy any third ‘party impugning the Bank's ttt?e to
' _ﬂms semraty or the enfmraez‘:‘aent or exercise of the nghts and remedies of ihe
Bank ar of such receiver or receivers tnder this Bebenmre and.

fe} {in ‘the case of the Bank only} in connection . with effecting any
appaintment of any recelver or administrator or ﬁeaimg w;th mw a}:mmntmem
of, or notice of mmmmﬁ or a;}pi ication to appmﬂt any feceiver or administrator
by any parby-indluding the E@mg}aw an{i wztiwut meguﬁme m any vthm‘ rrght or
 process of recovering such costs;

“and all such costs shall bear interest from the:date such costs were incurred or sufferad

mmputeﬁ and payable as provided in clauses 2 and 3 and, pending - fsaymmt shall be

-secured hereby,

Allcosts awarded to.the Bank or agreed to be paid to the Bank in any proceedings’ brought

by thé Company against the Bank shall bear fiterest from the date-of such award or
-agreement mmpuled and. payable as provided in clauses 2. and 3 and, pending payimert,
“shall be secured herehy,

_wmnm_ﬁﬁﬁm ETC

“Nothing hergin. mn‘tamed 5ha!!-mperate SO0°as 1o merge or atﬁerw;se ﬁreguﬁic& ar affect any

ill, note, guarantee m_n’ ather security or any. mntraﬁuai arother right wh _
Bank may at. anﬁ,«‘ it hive for the: Setured ‘Obligations or any rfghr &t remedy of the Bank

thereunder. .@mv res;eapt reiease or a:iisthargﬂ of thz:‘ security pmwded b‘g ar uf any’ Elah;hw;
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24.3

25,

26,

7.

‘natw hstandmg any. recerpij reieam ‘or

;’jn::} “be under any duty of care or other obligal

arising unider this Deberiture shall not retease or discharge the Company from-any iiability to

’zhe Bank fﬁt‘ the same or aa‘w-mhw FOTY which may exist mﬁp;}pndemi? of this Debenturs,.
por-shall it relbase’ or discharge the Company fromvany Bability to the Bank under clauses 18
of 23

Wheae this Debenture - initially takes. Eﬁect #s @ miﬁateraé o ?’uﬂh&r security - then,
.Eharge endorsed on or given in respect of the
mmw and {aahrimes ﬂwang under the prmmpaf semrrty to whuch t‘hss Debentura uperates as

'Eetuwﬂ beagatmns

This Debentire isin addetimﬂ toand is not to pre;um»:e ot be’ prEjLEE}!CEfi b‘gf any other. secuﬂw'
or securities now or hereaﬁ;e*r held by the Eﬁank T : e

TRANSFERS BY THE BANK OR THE COMPANY

Thie Bank r may freely and. %eparat&?y assigh’ or tansfér any of its'rights under the Gebenture.
or otherwise grant aninterest inany such nghts to any person or persons. On request by the

Bank, the Eompany - shall Jimmediately execate and deliver-to the Bank any form of

mstmme it requared hy the Bank to confirm or fam!ttabe any such assignment or transfer 6r
gram of Interest,

The Company: shall not asstgﬂ ar tranafer any. of th& Company's: rzgfm; o abli nations under -
thas aehenture or entﬁr mm Aany transamu or a:raﬂgem?m which would resylt:in any of
those | rights or ﬁhhg&tlﬁﬁ& ;}asssng to-or bemg held in trust for or for the benefit of another
perso.

PARTIAL INVALIDITY

Each i}f'fhn"prt:rﬁs?nns' i this Debentire shall be séverable and distinet fron ohe another and

if at-any ‘time any one or more of such provisions is or bemm&s irnvalid; iﬂeg@l or
snenforceable, the validity, legality and. LﬂfﬂfﬂEabEEiW of ‘the remaining provisiohs hereof

shall not in any way be affected or impaired. therahy.

RESTRICTION ON LIABILITY OF THE BANK

Except to-the extent that any such extlusion is prohibited br. r@ndered invalid by law, neither
the Bank nor arly receiver appamted hyr it igr thesr respective empfm_,rees andagents shail

fal be fiable to account a5 a mmrtgagee in‘possession for any sums other than actual
receipls;
(b} b liable for any loss upor: realisation of, .or for any action, neglect or default of

f3a:w natire whalsoever in connection with, ana,r part of the Chargad Fmperw for
whicha: mmﬂgag&e m p{%ﬁ@&ﬁﬁzm‘a msght as sua::i:a ntherwase be: hahE '

_ ion of whatsoever description 1o the
Company.in of in connection with the exercise of any right canferred
upor the- Bank ‘any receiver dppmﬂted by it and their respective pmpm«,reeg am:i
-agents; or-

{d} ‘be under any liability.to-the Company as:a result of, or in conseguence of the
-edercise, or attemptﬂd oF purgmrteci exercise of, or fa:ium to exercise, any” of
_th:‘:‘tr respective. raghtﬂ
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4.

10.

301

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {Save for maifest

ermr} be hinding and conclusive on the fiﬂmpan}v HY ARy fega& pmmedmg& both inrel lationto-

the exlstence of the Hability and as tfo the amount thereof.

WO RELIANCE ON THE BANK

{_is--}: The Company dcknawiedges to and agrees’ with the Bank that in entering m’m
' thas Dei}entur& and incurring the SEs:urEd thgatmnﬁ

iy the Company has not relied on any oral or written: statement,
representation, advice, opinion or information made or given to the
: C:}mp‘my in good faith. by the Bank o -anyboty on the. Bank’s behalf
and. the Bank shall: hwe T IahiEiw to the Ce}mpaw i the fﬂmpaﬂv'
“hasinfact so done;

{ii} “the Caimpany has made, independently of the: Bank, the Company's

' own assessment of . the viability and prnﬁtah; ity nf any. piirchase,

project or: purpose: for which the Company has incurred the Secured

-Obligatio ' _aﬂfv: shall have vio liability to the Company if the
“Company has: not in fact so done: am:i

fiif} “there are no arrangements, collateral or r'eiaﬂﬂg to this: Debenture;
o ‘which have: ot been recorded in wrriting aritl $agned on heﬁaﬁf of the
Bank and: the ﬁmmpany

b “The Campany agrees with the Bank that the Bank did not have prior o the date
o of this Deberture; does not have and will nothave any duty to the Company:.

(i} (i respeet of the application by the Company of the money: herely
seclired;

fii} n respect of the effettiveness, appropriateness or adequacy of the
security constituted by this Debenture or of any other security for the
‘Secired Obligations; or

{iif} to preserve the goodwill of any business carried on by the Company
oy FUNTHNE, OF Procuring the running of, such business: or atherwise,
‘either before or after the enforcement of thss Debentura;

{c} Thie: Company ‘agrees with the: Bank for Hself and as trustes for its offlma%l
- “emiployees and ‘agents that ne;thar thie Eank Tor its afﬁtsais Em;:xln‘yees oragents
:j@h@!i hav& an Ea'ahai;w o thf: Cmmmw iis} mspett ' w_&m or omission by the
"Hank its afficial S, empiweps af agems done or madein gmd faith,

ma:sﬁ:{;mm;zwﬁ :

Any amendment of gr supplement tf.} any part of this Debenture shall only be éffective and
“birding on the Bank and the Com

n‘,? if. made'in wratmg am:i szgnedf E;ty h»nth the Bank and
the Company. References to “this- sﬁﬁwit\r” or to “this Debenture” include each such

“amendmentand supplement.
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304

305

307

30.9

310
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The Company and the. Bank. shall fram time to time, ﬁmﬁ‘ﬂif the provisions of this Debenture if
thiﬁ Bank not ifies: ihe {i‘mm:rarw that any- amendments are requimd fird mmum ‘that tmi{
‘Debenture: reflects ‘the market practtce prevarimg; at the relevant time fﬂifmwmg the-
introduction oraxtension of ﬂmnmmac and mmmmw union anﬁfﬂr the eura i all orany part:
ot ’me Fumgean iinmn

The Barak antd the Cﬂmpaw agree that the. occurrence or non-occurrence of Eumpean_
economic and monetary union, any event or events aasm:mmd with Eumpean economicand
manetaw uriion dndfor the mtmductmn of an\; i s:urrenw in all or any part- of the
3Eumpmn Ummz will not result in the discharge, cancellation, rescass;un ar termination in
_whﬂfe or in part of ’ﬁ:hns Debenture or give any party herem the raghi‘ o t:am:ei a’esmnd

tem:nate or smw thas E}eh@nture in Whﬁii& arin pm’t

An’g walver, Consent; rec@;pt ss_tt!emﬁm o release given by the Bank in e atmn o this
Debentire shall only be E[f&n:twe af gﬁren m wretmg ard ﬂ’ten oy tor the purpose forand
Upon any terms on which it is given.

For the purpose of exercising, assighing or transferring its rights under this Debenture, the
Bank may-disclose to any person any information re!aung to the Eﬂmpany which the Bank-
has at any time.

‘&‘he festriction on the right-of mnsmhﬁatmg forigages contained in Section 93 of the Law of
Property-Act 1925 shall not amﬁv to-this Debenture or any further or other mcuriw entered
=sntm pursuant to thm ﬂehenture

Any change in: the mnztatutiﬂn of the Bank orits ﬁhsmpimn of or amaEgamatmn with any
other person shall notin *:W Wﬁy pr&;udm& or affect the Bank's’ nghtw. under this Debanture,

i {but for. tha’s suih- ciausa'_'any company wwhich has isswed any 5emm‘.aes would by virtue of
this E}&bantum i}e 3 ”wh&_ an il ng {as ﬂef;ned by the: Ecmpame& Act- 1985 or the
Companies Act EEHZ}E) or “assuceated undmta}cang {‘ws defined. b‘g the Emmpamm At 1985 or
any statutory provisions for the tamﬁ- bemg relevant for the purpose’ of the preparation of the
Bank's m:cmmm} of the Bank, then the Bank or its nominge shall only Exercise: any voting:

rights in relation to such Securities {and ary other raghta which are charged to the Banik
pursuant to thm Bebenture and which are refevant for ’Ehe purposes of the defi nitions of
subsidiary undzzﬂakmg and ass»m;fate;i underﬁakmgi in accnrﬁance “with the. Campanv 5
instriictions and Tn the Cmﬂpanyf‘ﬁ interest, except where - the Bank of its. nomines is
exemsmg such rag’hts for the purpose of: preserving t&m uaiu& af the aamnw hPtEby created
or far the purpose of realising SULh secirity.

The Bank shall be entitled to debit any account for the time being of the Company with the-
Bank with any sum due to iﬁ_é'ﬂank under this Debenture.

m)t hp .éntatierj §emépt fmr the purﬁmﬁs memmned in: sub clauses 12{;}, H 2 and id{g}}lﬁ:
to enter u;mn “the Company's freehold or leasehold or heritable- pmperw of to @hmm y
possession thersof.

Each term-in any document relating to-the Company's obligations to the Bank is, to the-
extent ot set out in oy otherwise. mmrpﬂrateﬂ it this_ Debenture, incorporated inta this®
Debenturain 59 far as s ngmsmry i mmgﬂv with section 2 of the Law of ?mpem
{m:smihneﬂus Prﬂwaaﬂm} AGE 1989 bt except where:stated ‘othorwi se§ if there is - af’r‘f'
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31,

311

31

confliict betiween that term afd any other term of this Debenture, that other taym will
prevail.

This document shall atall times be the property of the Bank.

LAW AND JURISDICTION

This Debenture and any dispute {whether contractual. or non-contractual, inchuding, without:
firmitation, claims.in tort, for breach of statutory duty or on.any: oiter basesj arising out of or
i1 mrmmtmn with it or its subiject matter {"Dispite”} shall be goveried by and mnatmm in
aceordarice with the faw of England and Wales..

The parties to this Debenture irrevocably agree; for the: sole benefit of the Bank, that,

sun;ecz as provided below, the courts-of Eng%am‘ﬁ atich Wales shall have exciuswe gumd:a:tmn
over any Dispute: Nothing in'this clause shall limit the 'r;g' ‘of iha Bank to take proceedings
against the Company in any other court of ccmpetent jHKEEd!CtiDE} nor-shall the taking of
proceedings in any one or maore gursszﬁa{:tmns preclude. the taking of pma:eed‘mgs in-any ather
jurisdictions; whather concurrently ar not, to the exteént. permitted by the law of such other
;umdmuon.

I WITNESS whereof the parties hereto have executed this Debentare as a deed and have deliverad it
upanits being dated.
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“THE SCHEDULE
(Registered Land)

Premisesat

Administrative Area

Registered at HM Land
Registry under Title No
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Use:this execution clause if the Company s to execute acting by only one director;

_ Si}g;;mﬂ as .ﬂee{_i fi]‘_ig
| RT Julian & Son Limited

acting by

Director
In-the presence of:

Witness:

Address:

Oecapation:
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SIGNEL a5 a deed by in the presence of*
asattarney for &f‘za‘j on behaif of '
'LLOYDS BANK PLC

MB. NOT TO'BE USED FOR REGISTERED CHARGES

-EHWE[N LLOYDS BANK PLC a[h‘cmmaﬁer called:  PROVIDED THAT this release shalt not discharge

thie: "Hanh”ﬁ of the one part ; "a_thm named  the Eurnpany from any [iability to the Bank
Company {hersinafter called the “Company”] of remaining to be paid or any. ‘other: %ﬁﬂimi‘f held b‘f

thie: mhe__g‘ part. the Bank.
WITNESSES that the Bank HEREBY RELEASES IN WITHESS whereof the Bank has executed this
unto the Company ALL the Ehargad Praperty. strument as a deed and has delwereﬁ ftupon its.

{a& r:!ef nerj wsmrn} TO HOH} the same Unto ‘the: being dated..
Conipany freed and discharged From the within

wiitten Debenture and all prlncapai money;

mtereat {;éagmg and dEmandS whatsoever

thereunder,

SIGNED a3 adeed by irthe presenceof:
as attorney: for and b i‘mhasf nf
LLOYDS EmNK PLC:
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