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BETWEEN

Marme
Tone Group Limited ffthe o
Company™}

Registared Number
44373617

Address

thls Debenture:

Lioyds Bank FLC of Pendeford Securities Centre, Dept 3282, Pendefard Business Park,
Wobaston Road, Welverhampton, W9 5HZ

1. DEFINITIONS AND fNTERPRETATION
L.k in this Behenture the following words and exprossions shall have the following meanings:

“Approved instalment Credit Agreement” meaks Instaiment Credit Agreements lor the time
being deposied with the Bank and approved by Lhe Bank for the purpase of the caloulation
required by sub-clause 12{d};

“Charged Property” moans the undertaking, assets, propertics, rovenues, rights and benefits
First, Secondly, Thirdhy, Fourlhby, Fifthly, Sixthly, Seventhly, Eighihly, Minthly, Tenthly and
Eleventhly descritted in sub-clause 4.1 and references to the Charged Preporty include
references to any part of i

“Credit Agreements” means ali agreemenis ftoow or hereafter antered info by the Comparny
under which the Company has srovided or agreed to provide credit {as defined by section 2
of the Cansumer Credil Acl 1974} wo any parson of any amount and all apreemants now or
nereafter entered into by any person other than the Company snder whick credil (a5 so
defined} i provided ar agreed to be provided and the benefit of which is assigned to or
otherwise vested i the Cutnpany,

Forn: ef Charge filed at HM the Land Registry under reference MD 13960
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“Charged Secyrities” means:

fal ail thase Securities which [or the certificates of which] are now or may at any
thme in the future e

(i todped with ar held {in certificated or uncertificated furm by the Bunk
or its agents on behall ar for the account of the Campany; or

{fi} {ransferred (o or registered in the name of the Bank or its nominee{s]
on behs[f or for the sccount of the Company; or

{ift} held fwhether in certificated or uncertificated form} by any person
other than the Company for or to the arder of the Bank or is
noreinecis) & the reguest of or by arrangement with the Company; or

{iv} held in uncertificated form by 2 mamber of CREST ar any other similar
systeimt {ineluding the Company itself if a member of CREST or uthoer
stnilar system) where the Sank or its nominoec{s} may Lo the exclusion
of the member of the system direct the transfer of such Securitias;

{whether lodged, held, transferred or registered for safe custndy, collection,
security or for any specific purpose or genetaily and either befoie o after the

date hereof); and

{b} the benell of ali agrocments, arrangements, windertakings of accounts under
which any parson holds or behalf of or on trust for the Company or has an
okiization to deliver or transfer, any such Securitfes to the Company or 0 the
order of the Company; and

fe} all those Securities held by the Company now or at any time in the fuiere inany
subsidiary undertaking as defined in Section 1162 [togather with Schedule 7) of

tho Companies Act 2006;

“Eitfranchising Legislation” mesns eny logislation condereing Gpon a tenant or fenants of
sroperty fwhether individually or collectively with other tenants of that or nther propertias)
the right o acquire a pew lease of that property or to acguire or repuire the acquisition by a
nomines of the freehold or any intermediate reversionary intorest in that properly nciuding
fwithiout limilation} the Eeaschelt Refuem Acl 2967 and the Leasehold Refanm, Housing and
Urban Devepment Act 1983 and the Commonhob] and teasehsld Reform Act 2002 but
daes not inchude Part IF of the Landlord and Terant Act 1954,

“Environmental faws” means all faws (statutary, commor law or oftherwise} inchuding,
without {hnitation, cireulars, guidance notes and codes of practioe from lime Lo lme
repdkating the control asd prevention of pulfution 1o land water or atmesphere and/or the
carrying on of any process or activily on premises and any emfssions from and all waste
producee by such instalfations antfor process or activity and any chamicals or substances
refating to the same whother refating: to bewllh and sately, the workoface, the enviromnent
ar the provision of energy lincluding wilhout Himitation the Health and Safety at Waork efc,
Act 1974, the Controf of Pollufion Act 1574, the Environimental rotection Act 1590, the
Envirarument Act 1995, the Water industry Act 1931, the Water Rosources Act 2921, the
Statzory Water Companies Act 1991, the Water Consolidation {Conseguential Frovisions}
Act 1391, the Water Act 2003, the Clean Alr Act 1995, the Alkal, etc, Works Repulation Act
1948, the Planning {tlezardous Substancoest Act 1990, the Public Health Ads and Lhe
Radioactive Subsiance Ack 1993 and any Eurapean Union directives or reglilations regualating
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the sarme} from tima to time in force and any other nstrumeng, plan, regation, parmission,
authorisation, order or direction made of issued thersunder or doriving validity therefrom;

*Envireamental Licence” mocans any permit, licence, outhorisation, conscat or other
spproval reguired by or given pursuant to any Ervironmental Laws;

“Hiring Agreements” muans all agreements {rot heing Credit Agreements) now or hereafter
entered inte by the Company for the bailmenl or {in Scotland) the hiring of goods to any
oersun and &l agreements {not being Credit Agreements) now or hereafter entercd into by
any person ather that the Company for such ballment or (it Sectiand) hiring the henefit of
which is assigned ta or ctherwise vested in the Company;

“Insoivency Event” in relaticn to the Company means each of the following:

r b
i)

fhy]
fc}

fime]

2 meeting s convened for the purpose of considering a resolution to wind up the
Coimpay,;

such a resalution as s mentionad in paragraph (a} is passed;

a meeting af the dircelors or members of the Company is convened for the
nurpase of considering a resolution o scek a winding up order, an administiation
privr ar Lhe appointment of an administrator;

such & resofution as is mentioned in paragraph (o} is passed;

a pelition for a winding up or an application for an administration order is made
by the Compsny or ils directors or members or is presented against the
Comuany;

such an order as s mentionad in paragraph (e} is made;

a notice of appoirtment of ar notice of intention to appuinl an administrator s
issucd by the Company or its directors or members or by the holder of &
cuaiifying floating charge or a proposal is made for, ar the Company beromes
subject to, any voluniary arrangemsant;

a receiver {administralive or otherwise} i appeinted over of or part of the
Company's assets;

the Company takes part in asy action {including entaring negetiations} with &
view to readiustment, rescheduling, forgiveness or defetral of any part of the
Compary's indehtednass;

the Company proposes or makes any general assignment, cennipositicn or
arrangement with or for the benefit of ait or some of the Company’s creditors;

the Company suspends or threatens to suspond making paymeants Lo all ot same
af the Company's ercditors;

any action is taken in any jurisdiction which is simiar or analogous to any of the
faregoing; or

the dank has rouschalbie grounds for belisving that any of the foregoing 15
et

"instalment Credit Agreoments” means the Credit Apreemants and the Hiring Agrecments;
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“intellectual Property Rights” means:

{n} ail present and fuiure copyrights, paients, designs, trademarks, senice marks,
brand names, inventions, design rights, know-how, formulas, conBdential
information, trade secrets, caampator soflware prograims, compiler systems and
ail olher intelfectual properly rights whatseaver without any limitation, whether
registerad ar unregistered, in all or any part of the wortd in which the Company is
legally, beneficially or otherwise interestod;

fo) the henofit of any pending apphcations for the same and all henefits derlving
therefrom and thereunder inckiding Lut not fimied to royalties, feos, grofil
sharing agresments and income arising therefrom and afl liconces ih respect of ar
relating to any intelocteat groporty dghls, whether such licences are granted o
the Company of granted by the Company;

“Interosts in Securities” means the Charged Securities and ali stocks, shares, securities,
vights, money air property or other assets accruing or offered at any tinee by way of
conversian, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including withaut Hmitation all dividends, interest and other income
payabie in cannection therewith;

“Non-Vesting Debts” means afl book and other debts which are purchascd or purported to
be muchased by tho Bank pursuant to any debt purchase, invoice discounting or othar
firancing arrangement relating to the purchase of any debts for the time beirg in foree
betweean the Company and the Bank but whick fail to voest absclutely and effectively in the

Bank for ahy roasot;

“Planning Acts” micans alf kepislation lrom Lime {o fime regulating the development, uso,
safely and controf of property including without lieitation the Town and Countey Planning
Act 1095 and any instrument, pian, regulation, pormission and direclion made or issusd
thereunder or deriving validity theroefrang

“Refatad Rights" means in refalion (o any book or oiher debis:

fpl al securtty, bonds, guaranlees, indemnities in ralation to such debts;

feg) tha vight to demand, sue for, recover, receive and give receipts for afl amoutits
due and to become due under the catract or arangemoent uader which such
dehts arise;

{r) the benefit of all covenants and undertaldngs from, and all causes and rights of

aciion against, the debtor i respoct of amoeunt due and o become due undar
the contract or arrangetnent under which such debis arise; and

fs} atl ledpers, documents, computer or electrontc daga lincivding operating systems]
recording ar evidencing such debis;

*Securod Obhligations” means:

{t} af money znd Habilities and other sums herely apreed to be paid by the
Company to the Bank: and

all other maney and liabilities expressed to bo sectred hereby fincuding, without
limikation, any oxpenses ang charges arising out of ar in cornection with the acts

e
[
——
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1.2

or matiers refetred to in clawses 18, 13, 14, 18, 233 and all othor obfigations and
Babilities of the Camparny under this Dabenture;

“carurities” mcans ail stocks, shares, honds, certificates of deposit, bils of exchange,
depository receipts, foan capital, derivatives (induding any currency or ClFrency unit,
intarest rate or commodity hedping arrangement} and other securitles of any kind fwhather
in certificated or uncertificated form and whether marketahle or otherwisa); and

"Walue Added Tax" inciudes any other form of sales or turnover tax.

in this Doboenture:

{a The expressions the “Company” and the “Bank” where the context admils
irchude their respective successors in title and/or assigns, whather immediate or
derivative. Any agpointiment or removal under clause 10 or eonsants under this
Debenlure may be made or given in writhys executed by sny such SUCCCSSors oF
assigns of the Bani and the Company hereby irrevocabity appoiints each of such
successars and asslgns to be its attorney in the terms and for the pwiposes sot
gut i chige 17;

{b) urtless the contexi reguires otherwise:
{1 the singtdar shal inclede the pluval and vice versa;
{i} any reference to a person shall include an individeal, company,

corporation, limited Habifity partnershin or othor boty corporate,
joint ventura, sociely or an unincorporated association, niganisation
or boty of persons {icluding without limitation a trust and a
partnership) and amy governmeant, state, govermment OF state agency
or internoticnal  organisation [whether or not a legal entity).
References to & person also inchide that parsan's successors and
assigns whether bnmodiate or derivative;

{iti} Lhe expression “this Debenture” means this debanture and shail
extend to evory separate and independent stipudation contained
hzroing

{iv} any righl, enlitiement or power which may be exercised or any

dotermination which may he made by the Hank under or
connection with this Debenture may he exercised ur made in the
abeohste snd unfetiored discretion of the Bank which shall nnt be
untar any ebiigation to give reasons therefare;

{v} references to ony statutory provision {which for this purpose means
any Act of Parifamant, statutory isstrument ar regufaticn or Eurapean
divective or regulation or olher Furopesn tepislation; shalfl include a
reference to aty modification re-enactment or replarement thereot
for the time being i force, all regulations made thersunder from time
to time and aay analopous provision or rule under any applicabke
foreign law:

{wi) for the avaidance of any doubt, the riphis, powers and discretions
conferrad upor the Bank by or pursuant to this Debenture shall
fundess otherwise expressly staicd) apply and e oxercisable
regardless of whether a demand has been made by the Bank for the
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1.3

14

payment of the Secured Obligations or ary of them and regardkess of
whelher the power of safe or other powers and remedies conferred
on mortgagess by the Law of Property Act 1925 or this Dohenture
shal have arisen or become exercisabde; S

fwii] references to cksses, sub-clauses and schedules shall be refarences
to clauses, sub-clauses and schedules of this Dabanture.

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

The parpetuity period agpplicahlfe ta any trust constituted by this Behenture shalf bo cighty

YEaIs.

AGREEMENT TO PAY

The Company shall pay to the Benk in accordance with any refevant agreeiment hetween the
Bank and the Company refating to the amourts hereby secured or, In the absence of any
such agreameit, on demand:

fa}

{c)

all money and {lalilities whether actual or cortingent {including further advances
made bercalter by the Bank) which row are or at any time hereafter may be dus,
owing or incurred by the Company to the Bank anywhere ar for which the
Compainy may be or become liabie to the Bank in any maancr whatsoever
without limitation fund [In any cascl whelhar alone or jointly with any othear
persan and in whatevar style, nams or form and whether as incipal or surety
and notwithstanding that the same may at any carlior Hime bave been due owing
o incurrod to sotee other nerson and have subsequently Lecome due, owing ar
incurred o the Bank as a result of a transfer, assignment ar othar transactior or
by aperation of law);

interest on all such money and liakilitios to the date of payment al such rate or
rates @5 may frone tme o lime be agreed bebween the Bark and the Company
ar, i the absence of such agreement, at the rate, in the case of an afkaudt
denominated in Sterling, of two percentope points por atnlm above the Bark's
fase rale for the e belng In foree (or iis eguivaient or substitute rate for the
time heing) or, in the case of an amount dennminated in any currency ar
currency weit other than Siering, &t the rate of two percontape puints par annum
agove the cost Lo the Bank Las conciusively delermined by the Bank) af funding
stins comparable Lo and in the currency or curvenay it of such amoent in the
London Interbank Market {or such other market as tha Bank may select} for such
cnnsecutive periods {including overnight depasits} as the Baek may in ils absolube
discretion from timo fo thne soloct;

cammission and other banking charges and logal, admindsirative ard other costs,
charges and expenses incuired by the Bank in relstion to the Uehentwro or the
Charged Praperty [including any acts necassary to reloase the Charged Property
from this sceurity), er in onforcing the scourity herehy created an a full and
uisgLalified indempity basis; and

amy foos charged by the Bupk for the time spent by the Rank's officials,
cenpoyess ar agents in dealing with any matter reiating to this Delentiao. Such
fees shalt he payable at siech rate as may be specificd by the Bank.
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4.1

INTEREST

The Company shall pay interest at the rate sforesaid on the money so due {whether hefore
or after any judgment which may be recovered therefore} upon such days in each year as the
Bank and the Campany shail fromm time to thne aprez or, in the absence of such agreenent,
as the Bank shail from time ta time fix and {withow prejudize to the right of the Bank to
require payment of such interest) all such interest shall be campounded {both tefore and
aftar any demand or judgment) upon such days in each year as the Bank shall from tive (o

time fix
CHARGES

The Company with full title guarantee hershy charges with the payment of the Secured
Ohlipations and s¢ that the charpos hoereby created shall be a cortinaing security:

First: The freehold and leasehoid property {if anyl of the Comgpany both present and future
including fwithout prejudice to the generality of the foregeing) the properties {if anyl
specified i1 the Schedule fand, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thercle by virtue of any
Enfranchising Legisiation incilding any rights arising against any naminee purchaser pursuant
thereto} and abl buildings and fixtures {including trade ftures} fived plant and machinery
from time to tirme on any such property and 3l fiens, mortgapes, charges, options,
agreetienis and rights, titles and interests {(whather lagal or equitable] of the Company tn ot
over land of whatevar description both present and future,

Secondly: All the right, tilke and interes? of the Campany in all fixed plant and machinery on
any freahold or izasehoid property forming nart of the Charged Property from time to time
hired, loased or rented by the Campany from third parties or acquired by the Company from
thitd parties on a hire, instalinent or conditionat purchase basis including {withouwt prejudice

© to the generality of (he foregaing} the Company's right te any refund of rentals or other

paynonls,

Thirdly: Afl book debts {including without limitation ary book debts which are Nen-Vesting
Debis} both present and future due ot awing to the Company or in which the Cempany is
legally, heneficiully or otherwise interested fand the proceeds therao®] and the bepefit of all
rights refuting thereto inchuding (without prejudice 1o the gerorality of the foregoing) the
Roiated Rights, negotiaiie or non-niegotiable Instrumants, legal and equitablo charges,
resprvation of proprietary rights, rights of tracing and unpaid vendos’ liens and similar and
associated rights.

Fourttiy: Alf other dobts [incuding without fimitation any cther delits which are Non-Vesting
Dabis), claiias, Hghts and choses B action both present and future of the Company or in
which the Company is legally, beneficially or otherwise interested (and the proceeds thereo)
including Mwithout mrejudice to Lhe generality of the foregoingh:

B danasits and credil batances held by the Company with the Bank or any third
party from time to time both present and future {inciuding choses in action which
zive rise of may give rise to @ debt or debts} owing to the Company fand the
praceeds thereotl;

(k) atty amounts owing to the Company by way of rent, fuence fee, service charge of
difapidations by any tenant ot Heensee {in cach case whether prosert of future)
of any lreeheld or leasehold property from time to time ferming part of the
Charged Property and any ground rents and ront charges, rent depasits and
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{c}

{d]

{e]

(f)

surchase deposits owing to the Company fand, in each case, the proceeds
thereof};

without prejudice to paragraph () below, any amounts owing or which may
hecame owing to tha Company under any buiiding, constraction or development
contract or by virtue of the Company’s rights under any retention or other Lrusts,
whether or not any certificaie as to the amount due has baen issued in respect
therent {and the proceeds therood);

withowut prejudice ta paragraph (8] beiow, aff rights {and the proceeds of such
rights) prasent or fultre, actual or contingent, arising under or in connection with
any contract whatseever in which the Company has any right, litle or interest
fincluding, without bmitsiton, all polices and contracls of nswrance anhd

ASSUFANRCE];

any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment of order of any
competent authority howsonver arising of by way of setllement or compronise
of any legal pracesdings; and

the benafit of all rights refating to such debts, claims, rights and choses In action
inchuding [without prejudice to the generality of the foregoing] such rights as are
Thirdhy described in this sub-clagse.

Fifthiy: Where the Company for the thne being carries on any business comprising or relaling
to tha pravision of credil {as defined by Section % of the Consumer Credit Act 1574} or any
brusiness comprising or relating to the ailnent er fin Scatland) the hiring of goods:

the full benefit of and all vights under tho Credit Agreements, including alt m:}n?y pavable

(i}

Siuthhy:

urder orin respect of the Credit Agreements;

the full benafit of and alf rights under the Hirlig Agreements, including alf money
mayzhble under or in respect of the Hirtg Agreements;

the full benefit of and all righ?s relating lo the Instaiment Crodit Agreements
including al lepat and equitable charges and other sclrities and guaranters and
the sther nights and remedies expressty or impltedly reserved by the Instaintent
Credit Agreaments and by such securities and guarantees;

the Company's prosent and future sights and interests {if any) in and Lo any
chattels compiised in the festaimoent Credit Agreewents or sccowilies and
pugrantees provided in relation thereto inciuding fwithout prejudice o the
generality of the foregoing) any right to damages relaling thereto and the henefit
of any wartanties given in respect thoreof insofar as the maperty ur any interest
in such chattels remains vested in the Company; and

the full benefii of the Company’s righis and interests fif anyl in and to ail
instrance effected by the Company or by any other person of any chatte!
comprisad in any Instaiment Credit Agrecmonts o any security or guaranize
provided in rekation (hereto,

the Charged Securitios,
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4.2

£3

1.4

41

(4} all Fights in respect of or incidenta! to the Charged Securities; and

{H the Interests in Securitios,

Seventhily: The Intellectuat Propoerty Rights,

Eighthiy: The goodwill and the uncaled copital of the Company both present ad Tutlne,

Minthhy: AR other plant and machinery, fildngs and eqWpment (ot ik any such case boing
the Company’s stock-in-trade or work In progresst now of al any time hareafter belonging to
thie Company o in which the Company is legally, beneficialiy or otherwise interested,
wherever situated and whoethor or not alfied to any frechold or waschold property of the
Company.

Tanthiy: Al the rights, iaterests and henefits of the Company under any present or futire
hiic-purchase, conditfonal safe, credit sale, feasing or rental agreemen: to which the
Company is a party In the capacity of Brer, purchaser or {essee induding {withaul prejudice
ta the generality of the foregoing) the Company's right to any refund of rentals or other
payiments,

Etaventhly. The undertaking and afl property and assets of the Comjiany both present and
Falure inciuding fwithowt projudice to thie geniorality of the foropeing) borilable property and
all other property and assets in Scotfand and the Charged Property First, Secandly, Thirdhy,
Eourthiy, Fifthly, Sixthly, Sevanthiy, Eighthly, Ninthly, and Tenthly describad [if and in so far
as the charges thercon or an sny part or parts thereof harein containad shal Tor any roason
ba ineffective as fixed charges),

The security hereby created shal as regards the Chareged Property First, Secondby, Thindly,
Fourthfy, Eiftidy, Sixthly, Sevaenthly, Eighthly, Minthly and Tenthby desoribed he first fixed
charges fand as ropards il those parts of the Chiargod Proporty First doescribod row vested i
the Company shall constizute a charge by way of legal mortgage thereon} and as regards the
Charged Property Eleventiily descrihed shail be a first floating charge.

The security hereby constituted shall extend ta alf peneficial interests of tha Company i1 the
Charged Property and to any proceeds of saie ar other realisation thereof or of any part

theresf,

This Dobonture shadk bind the Compaiy as o continuing sccurity for the Secured Chligations
notwilthstanding that the Habiities of the Campany o the Bank may from time {o time he

reduced to kil

Paragraph 1 of schedile BE lo the Insolvency Act 188G shall apply to the floating charge
created by this Debanture,

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

{2} any information relating to each part of the Charped Property and cach right held
by any cther person in relation to any part of lhe Charged Property which, in
each case, woudd be material o the Bank in relation to the approprialeness o
adeguacy of any part of the Cherged $roperty as secwrity for the Secured
Onligations; and

fh} each matier in respect of which the Bonk has reguestad information e the
Caranarsy it connection with this Debonture,
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2 RESTRICTIONS AND WARRANTIES

5.1 The Conipany shall not without the prior writtes consent of the Bank:

{a}

{b}

{c]

(d)

fe}

{f)

sell, assign, license, sub-ilcense, discount, factor or otherwise dispose of, ar deat
in aity other way wilth, the Charged Property {other than the Charged Property
Cleventhly descrired] subject as providod in clause 5.7{a);

create Gf permit to sabsist or arlse any mortgage, deberture, hypothecation,
charge, assignment by way of secuiity, plediee ar ten or any olher encumbrance
or security whatsoever upon the Charged Property except a Hen arising Zy
aperation of faw in the ordinary course of the Company's business as conducted
during the 12 months preceding the date when the Hen first came into existence;

enter into any contrasilial or other agreement or arrangement which has or may
have an coonoimic effect similar or analogous o any such encumbrance or
securily as wouid ba prohihited by sub-clause 5.1{b};

transfer, sell or otherwise dispose of the whole or swy material part of the
Charged Froperty Elmenthly described whether by o single transaction or a
numiter of trapsactions whether related or not except by way of sale at full valus
in the wsual course of trading as transacted at the date hereof;

vary of purport te vary any instalment Credit Agreement of any security or
syarantee providod in relation thereta or give any consents of licences uader the
tarms of ahy Inslalment Credit Agreement or any seanity or guaranter provided
s refation therete provided that the Campany shall not be grohibited by this
covenant from agrecitg to any such variztion or giving any such loenoe oF
consent if o do so would not materially and adversely affect the vakue 1o the
Bank for security purposes of such nstalment Credit Agreement or such securlty
or guarenter and If to do so woukd not affect the vatidity or enforceahbility of such
Instalment Credit Apreement or such scourily or guarantee; or

enter inta any agreement with a financier, provider of money, wadilor or any
other naity whatsoever f(hercinafter called the “Fnancies”) which has the
econnmic effect of, or un coonamic effect simitar te thal of, providing security in
respect of or in connection with the grovision of {inance ar credit by the Tirancier
arl which involves or imay involve ane ar more of the following:

fi} sales, agreements for sale o transfers of any property ar righis
whatsaever to the Financier; and/for

i) sales, agreements for sale of transfers actually or potentiably on
nehalf of the Financier te any third party whaisosver; andfor

fikl} the prant vr possible grant of authorty by Lhe Firancier for sales,
agreements for sale or transfors of the nature set out Ity sub-clause
SUL{FHIN;

5.2 The Canpany herchy requests the Chief Land Registrar to ragister the followdng restriction
on the Froprictorship Register of any regisiered land forming part of the Charged Property:

"RESTR:CTION

Page 12 of 39



Mo disposition of the registered estate by the proprietor of the regislered estate or by the praprietor of
any registered charge is to be registered without a written consent signed fry the progerietor for the time
being of thu charge dated i {avour of Loyds Bank ple referred to in the Charges

Repistar.”

5.3

L
=

:..."I
T

a6

57

The Compaty represents and warvaits to the Bank, and so that cach such reprosertation
and warranty shail decined to be repoated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in wyiting pirior to
the date hareal:

{a) the Company has not made any election pursuant to paragrapk 2 of schedule 1)
o the Value Added Tax Act 1994 in relation to or affecting any part of the
Charped Proparty;

fh} so far as the Company ks aware aftar making due and careful enguiny the charges
conlained in clause 4 do not infringe any intetlectual property rights whether
registered or unregisterad whatsoever;

fe} no circamstances have occurred during the Compaty’s ownership of any freehold
or leasahold proparty and, so far as the Company is aware alter rraking el and
cateful enduiry, no circumstances coclirred before the Company’s ownarship of
any freehotd or leasehoid property now cwned by the Company which have led
or could lead to a competent authority or a third party taking any action or
makitg a claim under any Frviroamental taws {incloding the reguirement o
clean w1 or remedy in any other way any contaminated part of the envirenment
or tho revocation, suspension, variation or non-renewal of any Ervironmenta
Lizence} or which have led or cowld lead 10 the Company having *o fake action o
avert the passibility of any such action or claim;

{d} the Company is solely and heneficially interested in the Charged Property; and

e} no warning aotice or restriction noiice has been served in recpact of any interests
in Securitivs owned fat law or in equity} by the Compary under or pursuant o
Part 214 of the Companics Act 2006.

The Company shall nol make ar revoke such an elaction as is referred to in sub-clause 5.3(g}
in relation to any part of the Charged Praperty without the Bank's prior written consent or
unless the Bank reguests the Corapany fo do so in which case the Company shal
pimadiately make or revoke fas the case may be such an election in refation to any parl of
the Charged Property that the Bank considers appropriate and give valid notification afit to
H.Id. Revenue and Customs,

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consent to or cancur in the entey of any registration, notice or memerandun on any register
in the United Kingdom or elsewhero {incuding without limitation any registration dhider
Sechion 25 of the Trade farks Act 1994} which the Bank may requive in order to register o
note any interest it may have in, (o or unter the intellectual Property Hiphts described o
any part thereaf] andfor to restrict any dealings In, under or in connection with the
litteilccluat Property Rights,

The Company shalt waive wnd procire the waiver of any and all marat righis (heing the nghits
sonferred by Chapter IV of the Copyright Designs atid Patents Act 1988} which may affect or
relate to the Intefiectual Properly Rights as the Bank may reguire.
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(e}

K

Sub-clause 5.4{a} shall not pravent the Company without such consent as s
referred 1o in that chause collecling proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged Property in the
ardinary course of the Company's business and payleg the same into the
Company’s account(s} with the Bank in accordance with sub-clause & 7fh} fand
additionally, in the case of Mon-Vesting Debts, strictly In accordance with sub-
clause 5.7{d}}. Where tha Bank makes a payreent at the request of the Compariy
which is dehited ta any account with the Bank which is for the thne being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.3a} to such payment unless such payment was made as a
result of soime mistake of fact en the part of the Bank;

The Company shall pay into its acceunt or accounls with the Bank the proceeds of
the ook ard olher debts, monetary claites and choses in action forming grart of
the Charged Property nrovided that the Bank shail be deemed to receive the
amounts owing to the Company referred to in paragraph {b} of the Charged
Property Fourthly described in sub-clavse 4.1 pursuant to the fixed charge
contained thersin and not pursuatt Lo the fixed charge on freehoid and leasehnld
property First described in that sub-clause or as mortgagee in possassion.

The Company declares that ail proceeds received or abtained by the Company or
on the Company's behalf but whick are not so paid or transferrad into that
sccount ot accounts shalt ke received and held by the Compainy on trust far the
Bank.

i the event that the Company enters inte any debt purchase, invaice discounting
or other financing arrangements wilh the Bank relating Lo the purchase of any
debts of the Company {“Dabl Purchase Agrecment”) ther witheul prefudice to
the generality of clause 5.7{h} the Company shall give to its deblors or other
oiigars fwhose dehis are the subject of and referable to the Debt Purchase
Agreament} such mstructions as may be required lrom time ta time by the Bank
to make payment of the procseds of such debis directly infe the account
specified hy the Bank pursuant to such Debt Purchase Agreement or otitenyisa
specified in writing by the Bank to the Compaey (ihe “Receivaltios account™). if
any sich debtor procecds are for any reasen remitted o and recefved by the
Company, the Company shall immediately upon receipt remit the identical cash
or othar remiliance or instrment into the Hecelvables Account and pending such
ramittance hoid the seme on trust absofutaly for the Hank, scparate from the
Compaty’s awil monies. The Company acknowledges that any batance standing
i the credit of the Receivables Account shalf he held on trast shsolutely for the
fank and that it may not, without the mior writien consent of the Bank,
withdraw any such monies from the Heceivabies Account.

DEFOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested Lo do so by the Bank, for deposit with the dank and
tha Bank during (he contincance of this security shall be entitled to hold and retain {unless
heid by @ prior miortgegee at the date berool and for as lomg as It remains the prior
imarkgagesy:

fa)

all doods and docuements of ttle relating to the Company's freehold amd
leasehokd and heritable property for the time being;
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7.1

7.2

7.3

fia} atl stock and share cortificales and documents of titfe relaling to Interests in
Securilies:

fc} all documents evidancing the Instalment Credit Agreements, and any securities
atd guarantees provided it relation thereta; and

{ei} all such {if any} deeds and documents of title relating te the Charged Property
ThircHy, Faurthly, Sevenihly and Tenthly describod as the Bank may from time o
tine specily.

fal If any of the Interests in Securities are in Uncertificated or dematerialised form,

the Company shall, forthwith tpan being requested to co so by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subiect o
ihe facilities and reguiremants of the reievant system, to effect o {ransfer of title
of such Securities intu the rame of the Bank or its nominee and to cause the
Opoerator to issue an Operator-instruction roequiring the partcipating issucr in
respect of such Securities ta repister such transfer of title;

{h) fullowing the giving of such instructfons the Company shail procure the registrar
of such issuer to amend the issuer's register by entering the Bank or iis nominee
pursuant to such transfer of title in place of the Company;

(c] for these purposes instruction”, “Operator”, “Operator-instruction”, “relevant

system” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shail at any time if and when reguired by the Bank execite ana detiver to the
Bank or as the Hank shail direct such further legal or olher assignatents, mortgages,
securities, charges, agreements or other lepal documentatinn as the Bank shall require of
and an s er any of the Charged Property Lo secure payment of the Secured Ghligations.
Such assignments, mortgages, scourities, chaiges, agreemonts or other legal documentation
shall e prepared by o on behalf of the Bank at the cost of the Canspany and shall contain ali
such clauses for (ke benefit of the Bank as Lhe Bank may reqguire inchiding withawus Himitation,
if 50 required ky the Bank in the case of a mortgage or charpe on any freehold ar leasehold
property, any such dlauscs as are contained in any of tho Bank’s standard forms of mortgage
from thre to thme and, in the case of securitios gver beritable proparty, any such clauses as
are contained in any of the Bank's standard forms of standard security feom lme to time,

The Comnpany shall at any time if ant when reguired by the Bank and at the Company's cost
sive notice 1o such persans as the Sank may require of the charges hereby effected and any
such further legal or other assignments, mortgages, securities, chaiges, agreemants or other
lagal documentation and shall take, do or execute stuch steps, acts, deeds, documents and
things as tho Bank may consider necessary or desirable to give offect o ant procure the
parfection, of the security intended Lo be granted by this Debentire or any such further tegal
or other assignmhants, mortgages, securities, charges, agreements or other degal
documentation, ’

On each occasion that the Company acquires, or 2ny nominee on the Company’s behatf
acouires, any preperty the Htle to which is registerad or required tu be registerad under the
Land Repistration Act 2002, the Company shall immediately notify the fank in writihg of such
acuuisition and each relovant Utle numizer or if the kand is unregistered the Company shail
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7.4

21

8.2

B.3

2.4

nrocure that titie to that proparty is duly and prompily registered {ax applicable) and in any
event the Company shall procure that this Debenture is noled on the register with an agreed
rotice and the Company shall apply for 2 restriction in the terms referred to i sub-clause

L

withaut prejudice to the security hereby constituted the Bank may at sny time [efther
nefore of after demand has been made by the Bank for payment of the money herehy
socured}! by notice in wriling to the Company convart the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhiy described with immediate effact into a fixed
charge as regartls any of the Charged Proparty Cleventhly described specified in the notice.

if, without the Bank's prier wiitten consent, any security comes into eidslence in favour of a
ihird party in relaticn to any part of the Charged Froperty Elevenlhly describod or i any
nersan careins out, or attempts to carry out, any cofarcement or process finchuding any
distrinss, exectition, taking of possessian, forfeiture ar seguestration) against any of the
Charged Property Eleventhly described, the floating charge over such propertly shall
automatically and instantly convert to, and have effect as, a fiked charge.

BANICS PGWERS OF SALE AND LEASING

The powers and remedies conferred on merigageas by Seclion ML of the Law of Property
Act 1925 shall apply to this Debenture but without the restifetion imposed by Section 103 of
thal Act and the statutory powers of teasing conferred an the Bank shall ba extended 5o as
to suthorise the Bank to lease and make arrangements for leases at 2 premlure of otherwise
and to accept surrenders of leases and prant oplions as the Bank shafl think expedicnt and
without the reed to ohserve any of the provisions of Sections 99 and 160 of the said Act

The Bank in excrcising its statutory power of sale, and any recelver appointad by the Bank in
exercising his powers under this Debenture, shall be at Eberty to sell at such price and on
such terms and conditions @5 it or ba in fts or his sofe discretion thinks fit and shall not be
under any duty or obligation to ootain the best or any particular price.

Meither the Dark nor any such recelver shall be liable to the Company or any other person
far any jouss, damage, cost, expense of Hahility which the Campany o any such person may
seffar oF incur as 2 diract or indivect resutt of the Bank exerdising ils statutory npower of safe,
as herehy variad or exiended, or such receiver exercising his powers under this Dehentura,

in favour of a purchaser the Secured Obligalions shall e deemed to have becore due on
the day on which derand for payment theresf is mado by the Bank and the statutory power
of sale, as hereby varied or extended, shall be ercrdsable from and after that date, which
dato fwithout prejudice to the eguitable right to redeem} shall he the redemption date,

COMPANY'S POWERS OF LEASING AND LICENSING

‘the Company shall not, without the prior written consent of the Bark in reletiolt to any
freehold or leasehokd ar heriteble proporly now or at any time hereafter acglired by or
helanging to the Company or any part thereof:

fa=) exercise the statutary powars and any other powers of leasing, letling, entering
into agresments for leasss or lettings and accepting or agreeing to accept
stirrenders of feases; oF

f b part with possession of suck property or grant any lease, tenancy, fence, right
or interesl to oceapy such praperty or any part thereot, or
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10.3
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10.3

[} arnerd or confer Upon any person any lease, tenancy, Fcence, right or inlerest to
accupy stich property or any part thereof or grant any licence OF pernission to
assipn, underlet or part with possession of such property ur any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Hank shall have demanded payment of the Secured Obligations or the
Company shall have requested it to do so ar an Insolvency Event shali have vecurred {upan
the happening of which e security in this Debenture shail be immediately enforceable) the
Bark shall have power, in wiiting under the hand of any official of the Bank authoriset! by
the Bank from timc to tine or any persan authorised by any such official In writing, to
appoint any person of perscny as the Bank thinks {iL to be an administrator or joint
administrators or several administrators or joint and several adminislrators of the Company
or altoraatively a receivei of foint receivers of several recetvers of joint and soveral recelvers
of ihe Charged Property to act, in Lhe case of two or more recelvers, jointly, sevaraily or
sointhy and severally in relation to any part of the Charged Properly and to tho extent
permittad by law simiarly to remave any such receiver 2nd tu appoint anothor or nthers in

his place,

i the Bank excludes any nart of the Charged Property from the appeintment of any recaiver,
the 2Bank may subsequently extend that appaintrient {or that of any recejver replacing such
receiver] to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank {bet only with the snecific appraval in
wiriting of the Bank) or at his oplion in his own hame {and in 2ny case notwithstanding any
administration or Eguidation of the Company), do or omit to do anything which the Company
colld do or omit to do and (in addition) may exercise all or any of the powers specificd in
Schadule 1 fo the Insolvency Act 1986 (notwithstznding that such recelver may pot be an
administrative receiver) and in particular {butl without prefudice to the gencraiity of the
foregoing) any such receiver may:

{a} deal with, take possessian ul, collect and get in any of the Charged Praparty;

{h] carry on, manage, develop or diversify or concur in carrying on, managing,
daveloping or diversifying any business of the Company or any part thereofl and
for any of those purposes receivo, relain and use any proceeds, nDooks and
tecords of such business and carry owt or complete {with or without
modification] on any of the Charged Property any works of demoktion, huilding,
repair, construction, furnizhing or any project or devclopment in which the
Company was engaped;

{ch raise oF borrow any metey from or incur any other liability to the Bank or any
siher person and on such terms as (o interest o otherwise and with o1 without
security as such receiver may think expedient and so that any such secarity may,
with the prior written consent of the bank, be or incluce a charge on the Charged
Properly ranking either in priceity to or part passu with or after the sectirity
herehy createdf;

{d} farthwith and without the restriction mposed by Section 103 of the Law of
Property Act 1925 sel, realise, dispose of or conow i sclling, realising oF
disposing of {hut where necessary with the [eave af the Courtt and withold the
nocd (o observe any of the provisions of Sections 98 and 106 of the said Act tet or
concur in letting o surrender or concur in surrendering or accepl surrenders of
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{eases or lenancies ef all o any of the
Charged Property;

carry any sake, exchange, realisation, disposai, lease, tenancy or surrender of the
Charged Properly inko effect by conveying, {ransferring, assigning, feasing, |etting,
surrendering or accepting surrenders in the name and an hehalf of the Compaiy
{or other the estate owner) and so that covenants and contractual obfigations
may be granted in the namo of and s as 1o bind the Company {or cther the
estate owner] s¢ far 85 such receiver may consider it necessary, apprapriate or
cxpedient for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, reabsetion, disposal, lzase or tenancy may be for cash,
debentures or ather obligations, shares, stock ar other vaivabke consideration
ang may bo payable oo lemp sum ar by instalments soread over skech seriod as
such receiver shalf think fiv and so that any consideralion received or receivable
shall forthwith be and becoms charged with the payment of the Sscured
CHrligations. Plant, machkinery and other fixturcs may be severcd and sold
separately from the premises containing them without the censent of the
Compainy being abtained thereto,

obtain {hy way of application or atherwise]| any approval, penmission, consent
aigd Heonee {incfuding uny Ervironmientai Liconce, plinning permission and
huilding  regulation approval), enter inte and perform  contracts  and
arrangements, purchase materials and incur any type of abligation;

(i} aromcte the formation of  subsidiary or subsidiaries of the Comtpany
with 2 view 1o such subsidiary or subskliaries purchasing, feasing,
lfcensing or otherwise acguiring interests in or the yse of the Charged
Proparty or with & view to such subsidiary or subsidiaries cnpaging
pmployees or providging nanagement ar other services in conneckian
therewith or for any other purpese or functian which may be
regarcdad 35 necessary or approjiate by such receiver from tiime to
timo;

{il} arranze for such subsidiary or subsidiaries 1o trade or cease [0 trade
as such receiver may think fit from time to thme; and

fiit} arvange for the purchase, kease, licence ar acgaisition of all or any of
the assets of the Compaity by any such subsidiany or subsidiaries on a
irasis whereby the consideration may be for cash, shares, debeotuwres,
foan stock, convertiblo loan stoek or sther securilics, shares of profits
ar sums caiculated by reference to profits or turnover or rovalties or
Hcence fees or otherwise howsaoever and whether ar nat secured on
the assets of the substdiery or subsidiarios and whother or nob such
cansideration is payabie or recebvable in a lump st or by instabnants
spread over stch period as such receivar may think fit;

take any proceedings in refation to the Charged froperty in the name of the
Cempany or otherwise as may seem expedient including {without prejudice 1o
the panerality of the feregoing) proceodings for the colleclion of rent in arrears at
the date of his appointment;
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{1

(3}

k)

{3

G

{y}

enter into any agreement or make any arrangement or compromise which such
Feceiver shall think expedient in respect of the Charged Pranerty;

make and eloct all repairs to arg renewals and improvements of the Company's
plant, machinery and effects and insura the Charged Property andfor maintain or
renew any insurainces of the same on such terms as siech receiver shall thind it or

as the Bank may diroct;

appoint mehagers, agents, officors ond empicyees for any of the aforesaid
purposas 2t such salaries and for such perieds as such receiver may delenstine
aritt dismiss any of the same;

adopt any contracts of employment entered into betweean the Company and any
of [ts employecs with such varfations to the contract as such received may think
Fit and dismiss any such employees;

axercise the Company's rights under any rent review clause contained i any
{rase of the Chavged Property First described and grant or apaly for any new or
extentded lease thereal;

calese Lhe Company to grant such powers of attorrey or appoint agenis as such
receiver may froim time Lo time tink expedient;

do all such things as imay e thought necessary for lhe management aof the
Charged Property and the affairs and business of the Company;

graint, vary and release easements and ather rights aver freshnid and leasehald
property of the Compory and mpase, vary of release covenants slfecting such
praparty and agree that such property may be subject {0 any eazements or
COvERants;

purchase any freehold and leasehold properties and other capital assets if suech
recelvier constdaers it would be conduecive to reatisation of the Bank's securtty to
do 50; and

a0 all such other acls and things as may from dime w time be considerad by such
receiver i be incidentat ar condiecive o any of the matters ar nowers aforesaid
or otherwise incidental or conducive to the realizatian of the Bank's security or
the erercise of his funckions as roooiver,

Sub-section 2098} of the Law of Property Act 1925 shall not aysly and all money received by
such receiver shabl (subject in relation to cach paragraph bBelow to any clains having pelorly
io the matier therein described) be applied:

{a)

{b}

[}

first Wy payment of his remuneration and the costs of realisation ncheding all
costs and expenses of av incidental to any exercise of any power hereby
coptforrod;

sacondly [if such receiver thinks iit, but not stherwise} in or towards payment of
all or any of the matters roforred o i poragraphs (8, (0, {805 asd (vl of Sub-
section 109(8) of the Law of Property Acl 31925 as he in his absalute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Ohligations.

Fape 19 cf 3%




1Eeh

0.6

L)

1418

10.5

1604

11,
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11.2

Apy such receiver shall at all tmaes and for alt purposes be deemed o be the agont of the
Cormpany which afone shalt ba responsible for bis acts or defauits and for his remuneration.

Any such receiver shall ba entitled to remuneration for his services and the services of his
firm at & rate or rates or Ik af ameunt oF aeeUnts as may from tme to time bo agreed
retwean the Bank and such receiver or [in default of agreemant} as may bhe appropriate to
{he work and responsibilitias invoived upon the hasis of charging from time %o fime adopted
by such recelver in accordance with the current practice of such receiver or his firtn and
without in either stch case heing Frnited by the maximum rate specified in Scetion 105(6) of
lhe Law of Pronerty Act 1925,

Gndy money actuzlly paid by such receivor to the Bank shalt be capabie of belng apislied by
the Hank in or towards satisfaction of the Saecured Oblizatians,

The pawers conferred by this clause 10 shall ke in addition to all powers given by statule Lo
the Baak or to any such recefver,

fal If &y person takes {or threatens to tzke} any stops 1o enforce any security which
ranks bafore ar equal ta any part of this secwrity in relation o any part of the
Chaiged Prowerly, the Bank or such receiver {in respect of such Chaiged
Pronerty) may at any time redeent any gart of that person’s security or procure
its transfer to the Bank or such receiver. The rmoney so expendad by the Bank or
eny such receiver and aff costs of and Incidental o the transaction incurred by
the Bank or any such recaiver shall be socured hereby and shall bear inferest
romputed and payable as provided in clauses 2 and 3 from the date of the same
having beon oxpendad,

{i} The Bank and such recefver may settle and pass the accounts of any persnn
entitled to any security which ranks bofore or egual to any part of this security in
relation to any part of the Charged Property, Any account so settied and passed
shall be conclusive and binding or the Compamny.

If the Bank shalf apooinl more than one receiver the powers given to a receiver bereby and
by statute shail he exercisable by 2l ar any one or more of such receivers and any reference
in this Gebenture ta “receiver” shal! be construed accordingly.

PROTECTION OF TiHRD PARTIES

No parson feach a “Third Party”, including any insurer, assurer, purchasar or securlty hoider}
dealing with the Bank or any recebvor appointed by it or their respective employeos and
agenis need anquio:

fal whather any Hght, exercised or purporied to he exercisad by the Bank, such
receiver oF their respective employees and apents has hecome exevcizable; or

{b) whether any of the Secured Ohligations are due ar remain outstanding, or

fch as to the propriety or regufarity of anything doso {incuding any sale, dealing ar
application of money paid, raised or borrowed} by the Bank, such receiver or
their respactive smployoecs and agents.

Fach of those things shall {as between thal Third Party an the one hand and the Bank or any
recaiver appointed By it or their respective employeas and agents on ihe other hand} be
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deamed to be exercisable, due, outstanding, proper, regular and within the terms of this
Dehenture (a2 the case may bet and to be {ully valid and effective.

il the protections te purchasers contained iii Sections 104 and 107 of the Law of 'roperty
Act 1975 and to persons contained in Section 443 of the Insolvency Act 1986 apply to cach
Third tarty.

The Bank, any raceiver appoirted by it and their respuctive enployees and agenls may give
recefs to any Third Party. The Company agrees that each receipt shail be an absolute and
conclusive discharge to such Third Party and shali relievae such Third Party of any obligations
to see to the application of any assets paid or transferred Lo or by the direction of the Berk,
such recelver, employes o agent.

COVENANTS

The Company shail;

{a] conduct and carry on its businoss in a proper and efficlent manner and not make
amy substantial attaration in the nature of ar mode of conduct of that business;

fha} vithin such period us is abowed hy law for the dolivering of such accounts Lo the
Repistrar of Companies, furnish ta the Bank a baignce sheet and profit and loss
aecount complying with aif apmicable faws, regutations and accounting stardaids
and showing a trae and {air view of the Company's profits and lessex for the
refevant financicl year and the state of affairs of the Company as ut Lhe date 1o
which they are made up, audited and reported upen by an accountant approvad
by the Bavk and alse from time to time such other information aheut the
Company {including information about the assels and liahilitias of the Company]
as tho Bank may reasanably reguire;

fcl waintain at alf times the agerepate value of the Company's good book debts and
cash in hand as appearing in the Company’s books and investments guoted on
any recognised stock exchange and its marketabile stock-in-trade {Eakern at cost or
market price whichever may ba the lower according to the best estimate that can
be: Formed without it baing novessary to take stock for the purpasej at such sk
(if any) 25 the Bank may from time to time require by rot kess than ene month’s
natice ir writing o the Company {ond in the absence of such notification from
tha Bank al 3 sum which is 21 irast twice the Secured Obligations). On such dates
ff any) in every year as msay {rom time to time he required by the Baak lhe
Compary shall obtain and {urnish to the Bank a certificate showing the said
aggrepate value togeiher with details of any amounts payable by the Company
and outstanding which under Sections 175 ant 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liguidation of the Company
constitute prefarential debls. Such certificate shall be sfgred by the Managing
Director of the Company for the tme being or any other Director of the Company
aeceplable te the Bank. For the purposes of this sub-clause thers shalt e

disresarded:

{8 any stock-in-trade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
satae and notwithstanding that the same may he in the possession,
order or disposition of he Company; and
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{e}

{gi

{h)

3 any book debts or cash in hand deriving from any such stock-in-trade
as is refarrad to in paragraph {f] of this sub-clwuse;

maintain at alf times the apprepate velue of the amounis remaining o be paid
under the Approved [nstalimen: Credil Agreements {exciuding thase Approved
fnstalment Credit Agreameants unitear which instalments are more than six months
i areears) at sich suin (if any? as the Bank may from Liste {0 thne require by not
less than are moenlk’s notice i writing 1o the Company and on such dates {if any}
in every year as may from time to time be required By the Bank the Cumpany
chail chtain from the bianaging Director of the Contpany far the fime being ar
any ather Direclor of the Company acceptable to the 8ank and furnish to the
Bank a certificate chowing the szid appregate value {including o ull explanaiion
a5 to how that value was caloulated);

aot {except with the prior consent in writing under Lhe kand of an officiat of the
Bard and then only on such terms and conditions as the Bank may spacify) scver
ar remove from the Chaiged Preperty First describod any trade or other fixtures,
fixed mant and machineny for the timo boing hereon except for the purpose of
rencwitg or replacing the same by trade or other fixtures or fived plant and

machinery of eguaf ar greater valusg;

i comply with afl covenants, restrickions, requirements, provisions,
regulittions and conditions affecting the Charged Property {incheding
the use or enjoyment of it); and

(i} Fully and punctually perfarm each obligation on the Company in
relation to any security in favour of o third party affecting any part of
tha Charged Pronerly and, if the Bank g0 requests, the Company shall
Iminediately preduce to the Bank evidenoe of such porformance
fincluding a receipt for any pavmcent nmade by the Company};

caarply with all relevant Hoences, consants, porissions and conditions from time
to time prented or imposed by Lhe Planning Acts and not without the prior
written consenl of the Bank  elven any undertaking to or coter ilo any
agresmant with any relevant plasning authority alfecting the Charged Property
First describad;

forthwith Gpon receipt of any  poomission, notics, order, proposar of
recommendation givenr of Bsued by any competent planiting authority te tho
awnor or oooupier of the Charged Property First describod or aay notice wnder
section 145 of the Law of {'raperty Act 1925 or otherwise from any suaperior
landiard of the Charped Proporty Firsl described forwarg the same or a trie copy
thereot fo the Banlk;

not meke or cansent fo Lhe making of any application for planning pormission or
any other application under the Manning Acts affecting the Charged Property
First described urless either the Bank has consented in wiiting o such
apication bainp made or 2 copy of the propesed amplication kas baen sent o
the Bank at loasl one month before the date of the apglication and the Bank has
raised no oljection to the making of the apilication;

v
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(m)

{p}

poermit the Bank or its sgents &l any time to enter upon any of the Chargod
Property First described for the purpose of inspecting any such Charged Property
andfor of estaliishing whether or not the Company s complying with s
oklipations undger Lhis Debenture;

net take or knowingly Faif Lo take any action which dosas or might reasonably be
expected to affect adversely any registration of the Intellcctual Property Rights;

mairtain and defend the Inteflectuwal Property Rights at af times {including
without limitatton by payityg at the Company's expense all recording and renewal
fees) and taking afl action reasonahly necessary to defend such Inleflectual
Property HBights against any action, ciaim or procecding broughl or threatened hy
any third party und to stop infringements thereof by any third paity;

not abzadon or cancel or authorise any third party to do any act which woutd or
might invalidele and jeopardise or he inconsistent with the intellectuat Properly
Rights and nat omit ar authorise any thirg party to omlt to do sy act which by its
armission woldd Bave that effect or character;

promptly notify the Bank of any infringement by any thind party of any
[nleHeclual Property Righls;

a0t do or cause or permit to e done or omit to do anything which may in any
way depreciate, jespardise or otherwlse projudice the value to the Bank ar
marketability of the security created by this Debenture or of the Chargod
Praperly;

not fwithoul the prior written consert of the Bankd incur any cxpendilure or
tiahikities of an exceptional or unusual nature (incheding without fimitation any
expenses it careying vut @ planning permission undess a copy of the relovant
plartning permission has been sent to the Uank at ieast ono month before the
tdate of commencement of such developmont and the Bank has raised no
ohbjection to such develogmuontl;

rat fwithoot the prior written conscnt of 1he Bank} redeem or purchase its awn
shares or pay an abnenmal amount by way of dividend,

notify the Bank immediately on the acourrence of an Insobvency Tvent;

if any notice {wihether aprecd or undlateral} is registerac against the tithe of all or
mart of the Charged Properly first described in sub-clause 4.1, ghve to the Bank
full particidars of the droumstances relating to such registration and, iF such
notice shabl have beer registercd in order 1o prolect a purported interest the
creation of which is contrary to the ohligations of the Comipany undoer this
Debenture, Enmediately at the Company’s expense take such steps as the Bank
reclires to ensura that the notice is withdrawn or cancefled;

respand promptly {and in any event within the tine vequired by law} to any
reguast for information or notice sorvaed on il dnder or pursuant to Part 231A of
the Compsries Act 2008; end

promptly wpon receipt provide o the Bank a copy of any warring notice or
restriction notice served on it under *art 214 of the Companics Acl 2004,
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hES REPAIR AND INSURANCE

i31

The Company shalf:

(a}
{b]

fd)

ff}

3.2

(i

koep afl buildings and fixtures hereby charged i1 ¢ good slate of repair;
keep alf plant apd machinery in goad working order and condition;

insure and keep insured al its property and cffects of every desaription with
reputabie insurers and on terms for the fime being approved by the Bank
{enoking such amendiments thereto as the Bank may from time to tima reguire}
against loss or damage by fire and by terrorist damage and such other
cantingencias and risks as reay fram time te time ba reguired by the Bank in their
fudt reinstatement valie for the time baing in the Joint names of the Corepany
and the Bank ar with the interest of the Bank endarsed on the policy or policics
ar noted as the Bank may requlire;

furless depasited with o prior mortgagee at the date hereof ard for as long asit
remzlns the prior mortgagee o uniess the insurance 1o which such policy ar
policies relate and which was approved by the Bank was effected by a landiord
with the respective interests of the Bank and the Company endorsed or noted
thereas) deposit with the Bank such policies as may be required by the Bank;

duly pay all premiums and sums payable in relation to such insurance and
prodice the receipts therefore to the Bank within seven days of their bocoming
due and payabdc; and

ansure that the refevant policy or policies remain valid at all iraes.

If defaut skall at any tirce be made by the Company it keeping its huildings anc
fixtures and plant and machinery or any part thereol ik a good state of repair and
in good warking order ar in offocting or kesping up any such Insurance of in
maying any rent or othar culgoings or dilapidations or in producing to the Bank
any such poiicy of receipt, it shall ke lawfd for, but not obligatery on, the Bank to
repair and maintain the same with gower to enter any of the Company’s mroperty
for that purpose or to pay such rent or olher aufgoings or difapidations or to
effact or rencw any such insurance as aforesaid as the Bank shall think fit anc any
sam or sums so expendad by the Bank shall be repayeble by the Company fo the
Bank on demand togather with intorast computed and gayahie as providied in
clauses 2 and 3 fromm the date of payment by the Bank as afuresaid and, gending
repayintent, shail e secured beraby,

Al money which may af any time be received or recelvable under any such
Insurance or any other insurance covering any of the property and effects of the
Company agamst such risks as aforesald shall be hebd in trust for the Bark anc {at
the Bank's ontion) the Cormnany shal pay such money to the Bank or shait apply
the same in veplacing, restoring or reinsteting the property destroyed or
dareaged.

13.3 The Compaty authorises the Bank in the Compamy's name sad on the Compainy's hohall to
make any claim against the insuror ender any part of any nsurance policy and to aamit,
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3.5

14,

compromise or scttie such claim or any llabilily refating to any such claim or any potential
Ciabm,

The Company also authorises the Bank to recelve any amounis payable or received in
respect of any instrance policy or claim under any fpsurance policy and to give a srood
discharge to the insurer in respect of such amaouants. )

Any sum paid by the Bank to the lessor of any lease under which the Charged Properly Tirst
cascribed in sub-ctause 4.1 is held {or under any superior lease} in sattlement of any claim
mage by the lessor for any rent or ather outgoings ar dilapidations reserved oF payable or
alleged to be reserved or payable under the lease shall be doemed to be a payment progerly
made under clause 13.2{a} (whether or pot actually due o the fessor and whether or not
disputed by the Company) provided that such payment was made by the Bank in good faith
for the purpase of avoiding, compromising or terminating any proceedings for forfeiture or
atherwise for the purpase of prasenving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIGNS

The Company shakl:

{a} ohtain all Environmenial Licences appiicable to the Charged Property and o the
Company's business and comply with the lerms and conditions of the same;

fhy camply with all Snvironmental Laws applicable 1o the Charged Property and to
the Company’s businass and not permif a contraveniion of the same;

fc} notify the Bank of the reweipl of and content of all claims, rotices or other
communications in respect of any alleged breach of any Eaviranmental Law or
the terms and conditions of any Enviropmental Licenice which may have a
maleriat adverse effect on the market value of the Charged Property or on the
Cortpany’s business and shall forthwith take such steps as the Bank may direct to
remedy and/or cease the rantinuation ef any such aiteged breach;

{d} promptly gay ail lees and ather charges in respect of any Environmental Licence
applicable to the Charged Propoerly and o the Company’s business;

{e} forthwilh notify the Bank of the receipt of and the contents of any notices or
other cormrimication varying or suspending any Environmental Licenee relating
ko the Charged Proporty and to the Company’s business and forthwith take such
steps as the Bank may direct to reinstate in full force and effect any
Ervironmenkal Licence sa varfed b susgendeaid;

{f} forthwith supply the Bank with copies of any environmental reparts, audits or
studies undertaken in relation to the Charged Property and to the Company's
business; and

izl pay on derand the costs and expanses {including Value Added Taxj incinred by

the Barnk in commissioning envirenmental audits {which the Zank shali be
antitled (o do whenever it thinks fit) and shall parmit the Bank and s agenls full
sl free access to ail the frechold and ieasebold property of the Company for the
purposes of such ctwvironmental audits. {Such costs and expenses shall bear
interest from the date of demand computed and paysble as provided in clauses
2 antt 3, and pending payment shall be secured horehy )
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15.2

IRNSTALRMENT CREDIT AGREENMENTS

The Company hereby ecxpressly warrants, represents and undertakes in relation to cach
Approved Instalment Credit Agreement, as and when the samce [s depositac with the Bank:

fa)

e

{g}

{a}

{i}

that such Approved Instakmvont Credit Agreement and any secwity or guarantee
provided &1 refation to it is fully vatid and enforceabte in accordance with its
terms, antt that the fonw and comtenl of the Approved Instaiment Credit
Agreement and any security o guarantee provided in relation to it complies with
any relevant law including {without imitation} the Cansumer Credit Act 1974 and
any regllations made there under and that the creditor er owner under any such
Approved instalmert Credit Agreement has complied with all other requirements
urder any such kaw in relation to the provision of such cradit;

that any deposit ar advance payment as the case may be shown as paid under
such fpproved instalment Credit Agreement has in fact been pald in the manner
therein statecl;

that {except where otherwise agreed} the sum stated in such Approved
instaiment Credit Agreement [or in the schedule accompanying such Approved
testabmant Credit Agreement] as outstanding in respect of such Approved
instahment Credit Agraemaest, is in fact outstanding at such date;

hat the particulais of any persen providing any securfty or guaraniee and of any
assets secured appearing in any such Approved instalmont Credit Agreement are
corrocl i every respect and that such assets are in oxisience;

that save as otherwise notified the Company is nol aware of any proceedings
brought against it or threatensd or <oniemplated in respect aof any
represontation, hreach of condition, breach of warranty or other oxpress of
imphied tlerm contained iy any Approved instalment Credit Agreement;

i any case where the deblar or hirer under an Approved instalment Crecit
Agragmaitt is by statute given the ripkt to cancet the Approved Instaiment Credit
Agraement, that the statutory poriod of cancellation has expired withuul the
right having been exercised;

that {save as disclosed in wriling to the Bank} no agreement has been entered
inlo, warying the terms af the Approved knstahment Credit Agrcement or any
security ar puarantoe provided in refation to it

that ail documents constitliting the Approved Instaiment Credit Agreement and
any security ur guarantes provided in relation to it and all deeds and documents
of title connected therewith have heen ar are deposiled with the Bank; and

that the Company itas no knowiedge of any fact which would or ripbat preprdice
or alfect any right, powar or ability of the Bank or any recelver appointed by it to
enfores such Approved Instalment Credit Agreement or any seolirity o guarantee
arovidad in relation to it or any terem of terms thereof,

The Company agrees thal it shall perform afl its obligations {including without limitation
obligations as to maintenancel devolving on it by or in relation to the Approved instaiment
Crodit Agreements and any security or guarantee provided in relation to them.

The Compryy {Lrtker agrees that il shalk
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faa)

{io}

fif it carries on a consumer credit businass or a cansumer hire business as chelTned
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000}
ohtain and at &l times raintain Cinencial Condect  Authority  ("FCAT}
authorisalion or permission for the applicable constmer credit fending activities,
where appropricte covering the canvassing off trade premises of horower
lender-supplier agreements and conswmaer hire agreements, and wilf advise the
Bank forthwith showld it receiva netice from the FCA thal it is minded to refuse
amy application for the grant or renewal of such authorisation or permission oy
that he is minded fo revoke or suspend any such permission or authorisation; and

nrocure that any person by whom the debter or hirer under any Instalrent
cradil Agreament was introdused to the Company had arnd at alt relevant Himes
maintains [if required by law so to de} FCA authorisation or parmission for cradit-
hroking activities, where apprapriate covering the canvassing off trade Eromises
of barrower-lander-supplier agreements and conswmer hire agreements, and
shall advise the Bank forthwith should i come to the Corrpany’s altention that
such FCA authsrisation ar permission was not al any refevant time maintained.

ENFRANCHISING LEGISLATION

The Company shaik

ta)

where any of the Charged Iveporty First described in sub-clause 4.3 5 held wsder
& lsasa:

{i) notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant 1o Chapter IV of Part § of the
Leasehold Reform, Bousing and Urban Develepment Act 1993 and
provide a copy ¢f the scheme deed as approved by the refevant
leasehold valuation fribund;

fii} notify the Bank before exercising {whether indhidualiy oF collectively
with others! any right confarred upon the Company in relation to the
property hy Enfranchising legisiation and supply to the Bank such
information as it may ressonably require in refation to the exercise of
such right;

flii} ot without the pricr written corsent of the Bank, agree the terms of
any new kease of the property [with or without sny further pEeperty)
10 fre granted lc the Company parsuant to any Enfranchising
lLegislation o+ alherwise;

{iv) if as a rasult of the exercise of any rights conferred by Infranchising
Legistation or otherwise the frechold  interest andfor  any
intermediate reversionaty interest in the properky becomes vested in
5 third party un behalf of the Company [with or without nthers},
forthwith supply to the Bank particulars of such third party and
fwhere such third party is a body corporate} cetalls of any shares
shorein to be issued to the Company ang deifver the share coitificate
in respect thercof to the Bank when recebved; and

{v} al itz own cost take such further action as the Bank may rogafe in
relation to the security granted by this Debentore.
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17.1

fhi where any of the Charged Property First described in sub-clause 4.1 or any part of
it is o fwithout prefudice to dause 9} becomes subject ta any tanany:

{ik farthwith notify the Bark on receipt of (2nd provide to the Bank =
copy of) any notices received from any tenant of the property ar any
part of it pursuant to the provisions of any Enfranchising Legislation,

i) not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any fnfranchising Legisiation untess the
Bark bas consented in wilting thereto;

il serva such notices in such form and take such other steps &s the Bank
hiay reassnably reguire following the exercise by any terant of the
property or any parl af it of any rights arising under any Enfranchising
Legistution;

{iv] not cnler inlo any agreement fo grant a new fease to any tenant of
the preparty or any part of I pursusant fo or in conseguence of the
operatior of any Enfranchising Legisiation unless the Bank has
consented it writing thereta; and

fv] not citter B0 any agresment pursdant to or in consequonue of the
operatian of any Enfranchising Legisiation to transfor to any persan or
prersons the Company’s inferest in the proparty subject to the seaurily
heroby created unless the Bank has consent in writing therele and {if
such ronsent he piven or be deemed to be given as hereinaftor
nrovided] to provide to the Bank such Information in respect of any
such lransfer and its terms {mcluding the identity of the transferees}
as the Bank may reasanably reqive.

Provided that in alf cases in this subclause {b) where the Bank's cansent in writing

is required hefore the Company may take further actfon the Bank's conzent fo

such action shail be deemed to be gronted i the Bank has nol raised any
ohjection Lo skch actian within one month of the date of the relevant request to
the Rank for such consent. The Company ust al all times use s best
endeavours {and ot ne cost to the Bank} to obiain the maximum commpensation
perneitted under the relevant Cnfranchising Legislatian frofe any person of
persens exarcising any rights under such tegislation.

FOWER QF ATTORNEY

Ear the purposs of scouring the payment of the Secured Obligations and for securing ainy
gropriclary interest which the Bank has in any of the Charped Property, the Company
irrevocably appoints the Bank and the persans deriving title under it and its and their
substitukes and any receiver or receivers appointed under this Debenture {the "Attarney”)
iointly and also severzlly to be the Company's true and fawiul atlorney. For the purposes
aforesaid the Atiorney shall huve Lhe right to do anyiking which the Camgrany may lawfudly
do and zll the rights and powers which may fawfidly be given to an attormey including,
without prejudics Lo the generality of the foregoing:

the right to do anything to procure oF carry out the performance of the
Cunpany's obligations under this Debenture and anything to fadilitate the
exercise of the Bank’s rights under this Dobenlurs;

the rigitt to act in the name of the Company;
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181

iz

fch the right to delegate and sub-delegate any or all of Lie rights of the Atkorney;
£ the right to sign, execute, soal, deliver and atherwise perfect:

{i} any documents of instruments which the Bank or any recetver may
require for perfecting the title of the Bank to the Chargec Property or
for vesting the samea in the Bank, its naiminees o7 any purchaser; and

fit} any {urther security docurmentation referred to i clause 7.

The Company ratifies and shell ratify everylhing done or purported io be done by the
Attoriey.

INDENMINITY

The Campaivy horchy agrees to indernify the Bank and any receiver appointed by it and
their respective employess and agents (as a scparate covenant with aach such person

incemnificd) against:

[a) all existing and fufure rents, rales, faxes, duties, charges, assessments and
putgoings new of at any time payable i rospect of the Charged Property or by
the swner or geeupior theveof, and

{b} all costs, ciaims, demands, expenses, charges, assessments, irepositians, fines
and sures and the conseguencas of any procecdings or grosccutions arising
directly or indireetly from or in connaction wilh any breach by the Company ef
any kaw or of this Dehanture;

in aach case, whother impasad by statute ar otherwise and whother of the nature of rapital
of revanue and even thouph of 2 wholly novel character, If any such sums shaki e taid by
the Bank or any such receiver of any of thair respective eraployees ar agents, the same shall
e paid by the Company on demaind with interost computed and payable as provided
clauses 2 and 3 from the time of raspactive tines of the same having beer paid ar incurred
znhd, pending payment, shall be secured hereby, but the Bank shall not be deemed to have
takan possession of the Charged Property by reason of such paymaent.

The Comnpainy herchy agrees to indomnify the Bank and any recoiver appointad by it and
thair respective cinployess and sgents {as a separate covenznt with sach such person
incemmified) against all foss incurred i conneotion with:

fie) any slatement made by the Company of on the Company's belwll in correction
with this Detenture or the Business of the Company being untrue or misleading;

fh) the Bank entering into any obiigation with any person {whether or not the
Company} at the request of the Company for any person purporting to e the
Compianyl;

fci any actiezl or proposed amendiment, supplement, waiver, consent of release in

ralation (o this Debonture;

{1} any slaraping or registration of this Debenture or the senwity consiituted by it;
and
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20.2

fel any failure to register this Debentare in respect of any Charged Property where
siich registration is reguired in order 1o presarve the effectiveness or priority of
the security created by this Debanture,

whethar ar not any fault {including negligence) can be attributed to the Bank or any receiver
appointed by it or their respective employees and agents.

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

fay in the case of any loss incurred By the Bank or its employees o agents it arises
from the Aank or its employess or agents acting other than in good faith; or

{i) in the case of =ry loss mcurred by the receiver or his employees o7 agents it
wrisos from the raceiver ar fHs employees or agenis acting other than in good
faith; ar

fe) there is a prohibition against an indemnity extending ta that loss under any faw

refating to this indermniby,
NOTICE OF SUBSEQUENT CHARGES, ETC.

if the Hank receives notice of any subsequent assipamenl, rmartgage, security, charge or
other interest alfecting the Charged Pronerty the Bak may open a new accournt,  the Bank
does not apen & new account it shall nevertheless be treated as if it had done 55 at the time
when it received such notice and as from that time alf payments made to the Bank i respect
of any of the Secured Obligations shall be vredited or be treated as hoving been credited to
the new accoamt and shzll not operate to reduce the amount of the Secured Obligations
awkiyg at the tiva the Bark received the notice,

SET-OFF

wWithout prefudice to any oiher rigitts whatsoover which the Bank may have whether under
general {aw or by knplication or otherwise, the Bank shait have the right at any time or times
and without notice to the Compeny fas wel bafore as after any demand under this
trebanture or otherwise} Lo:

fa) combine or coksolidate all or any of the then existing accounts (inchuding
accolints 1 1he rame of the Bank with any desfgnation which includes sl or any
parl of the name of the Company) and liabilities io the Bank of the Company;
antgfor

fb set off or transfer ay stm or sums standing to the oredit of any one or more of
such accounts {whether subjeck to notice or restriction on avaiability or not and
whother denominatad in Sterling of i any othar curency of currency unith in ar
lowards satisfaction of any of the fizhilitles of the Compary ta the Bank on any
ather acoaunt ar i any ather respect,

whether such Halilities be aciual, contipgent, prinary, collsteral, several or jeint and
whether as principat oF surely,

in the case of ali zocounis [whether denomioated in Stering ar b amy olther clrency or
currercy unit} the Bank may at its sole discretion, and with or without potice to the
Company, elect to convesrt alf or aay of the sum or sums standing to the credit of any such
account or accounts {inwhole or in part) into the currency ar currency Lnil or the cusrencies
or currency units of the whole or any part of the Securad Obfigations {deducting from the
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proceeds of the conversion any currency premium or other expanse).  The Bank may fake
any sich action as may be necessary [or this purpase, incheding without imitation opening
sdditional accounts. The rate of exchange shall bo the Bank’s spot rate for sefling the
CUrrency of cuirency unit or the currencles or currency units of the Secured Obligations far
the currency or currency unit of the sum standing te the credit of such account al of ajout
11.06 am i Lendon on the date that the Bank exercises its rights of conwrersion under this

Bebenture.

The Bank shall not be under any obligetion o repay the deposits and credit balarces
referrad to in parapranh {a) of the Charged Praperty Fourthly described in sulr-clause 4.1 or
tha balance on any Receivables Account representing the proceesds of any Mon-Vesting Debts
until the Secured Obligations have been paid and discharged in full.

MNOTICES AND DEMANDS

Ay notice or demand by the Sank Lo or op the Company shall be deemed ta have been
sufficiently given ar masde if senl to the Compain:

fa) vy hand or prepaid fetter post to its registered office or its address staled herein
ur its address last known fo the Bank; or

{h} by facsimile to the Company's last keown facsimile number relating te any such
address ar offica,

Ary such notice or demand given or made under sub-clause 2.1 shall be deamed to have
heen served on the Company:

fa] at the tEne of delivery to the addross referred to in sub-clause 21.1a], if sent by
hand;
{in} at the earlier of the tine of delivery or 10.00 am on the day alter pasting {or, if

the day after posting be a Sunday or any other day upon which no delivery of
tetters is schedided to be made at the carlicr of the time of delivery or 16068 am
on the nexl succeading day on which delivery of tetters is scheduled o he mado),
if sent by prepaid letter posy;

{ci al the time of transmission, if sent by facsimile {and a facsimile shail be deemed
to have been tranminitied if it appears to the sender to have hean transmitted
from a machine which is apparantly in working order}; ar

{ui} on tha expiry of 72 hours frare the time of despatch ie any othor casc.

Service of any claim farm may be made on the Company In the manner described i sub-
clause 21,1z}, in the ovenl of a claim being issued in relation to this Debenture, and shall be

deemed to constituie gaod savice.

Any notice or communication required to be served by the Company on the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery ta the Bank &t the Bank's address stated hercin (er at such other address as may be
notified in weiting by the Bank to the Company for this purpose} and will be effective enly
whet actually received by the Bank., Any notice or communication must also he marked for
the attention of such official [if any) as the Bank may for the tme being have notlfied Lo the

Company in writing.
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CURRENCY CONVERSION

The Bapk may at iz sade disoretion, and with or without notice fo the Company, efect to
eonvert all or any part of any sum receivad by the Bank pursuant to this Bebaniure {in whole
o 0 parl} ke the clirency or clrency it or currencies or currensy units of the whole ar
any part of the Securad Obligations ideducting from the proceeds of the conversion any
cuFreRcy premivm oF other axpense) and the reto of axchango shall be the Bank's spot rale
for selling the currency oF currency unil or curvencies of currency units of the Secured
Dilgations or relevant part thereof for the currency or currency unit of the sum received by
the Dank under this Dekenture at or aboat 11.00 am in London on the date that the Bank
axercises its right of conversion under this Depenture. The Bank may take any such action as
may ba nacessary for this purpose, including without fimitation opening additiora accounts,

PAYBAENTS AND COSTS

If at any time the currency in which atl or any part of the Secured Ohfipations is donominated
is, is due to be or has bear comverled into he eure or any other currency as a resuit of a
change in law cr by agreernent between the Bank and the relevant obligor, then the Bank
may in iks sote discretion direct that all or any of the Secured Offigations shall be paid in the
eulro oF such othor curmoacy or B any currency Lindk,

The Bank may apply, ellotate or aporepriate the whobe oF any parl of any payment made by
the Comgpany under this Bebheniure or any moensy received by the Bank under any guarantee,
indemnity or third party security or fram any liguidaror, receivar or administrator of the
Company ar Fram the procecds of realisation of Lhe Charged Progerty or any paif therenf to
stch part or parts of the Secured Obligations [or as the Bank may otherwise be entitfed to
agply, aiocate or eppropriate such money) as the Bank may I its sole discretion think fit to
tho entire crclusion of any right of the Company 6 do 5o,

If any graymient made By or on behatf of the Bank unaer this Dehenture inchudes an amaunt
in respect of Value Added Tax or if any payvment due fo the Bank under this Debenture shall
he in reimbuersement of any sxpenditure by or on behalf of the Bank which inchedes an

amournt i respect of Value Added Tax, then such amooni shail be payzhie by the Company
to the Bank on demnand with interast from the date of such demand computed and payable

as provided in clauses 2 and 3 and, pending paymert, shall be scoured bereby,

without prejudice to the generality of clauses 2 and 19, the Coinpany shall pay to Lhe Bank
fon a fulf and unguelified indermnity basis} olf costs incurred ar suffered by the Bank, and any
rocaeker appointed By the Bank shall be entitled to recover as a recefvership expenze all
casts incurred ov suiferad by him:

it} in connection with any application under Part 11 of the 'nsclvency Act 1585

fis: in deferding proceedings hrought by any third party Enpugning the Banl's title to
this security ar the enforcement or cxeicise of the rights and remedies of the
Bunk or of such receiver or receivers under this Pebenture; and

fh fin the case of the Bank onlyl I conneclion with effecting  any
apoaintment of any receiver oF admindstrater or in desling with any 2ppaintment
of, or notice of intention or application to anpoint, any receiver or administrator
by any party including the Company and without prejudice 1o any ether right or
mrocass of rovovering such costs;
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and alf such cests shail bear interes!t from the gate such costs wore incureed or suffered
comptited and payabte as provided in clauses 2 ard 3 and, pending payrment, shalt be
socured herehy.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceadings brought
by the Company against the Bank shall bear interest from the date of such award or
apreement computed and payable as provided ir clauses 2 and 3 and, pending payment,

shall bre secured horeby,

MNON-MERGER, ETC.

reothing herein contained shail operate 50 as to gerge o otherwise prejudice or affecd any
bill, note, guaraniee, morigage or other security of any cantractual ar other right which the
Bank may &t any time have for the Secured Obligations or any fght or remedy of the Bank
thercundoer, Aoy recelpt, release o discharge of the security provided by or oF any liabifity
arising under this Debhenture shall not reiease ar discharge the Company from any lizhility to
the Bank for the same or any other maney which may exist independently of this Debanture,
nor shadl & redease or discharge the Company front any ability o the Bank under clatises 18

or 23,

Where this Debenttire inifisily takes effect as a cofflaterai or further sacurify then,
nefwithstanding any receipt, release or discharge endorsed on ar given in respect of the
money and Hobilitios owing undar the principal security to which this Debenture oporates as
a coflaleral or further security, this Bebenture shall be an ndependent security for the
Secured ClHigations.

This Dehenture is in additior to and is net to prejudice or be prejudiced by any other security
ur sccurities now ar hereaftor hold by the Bank.,

TRANSFERS BY THE BANIK OR THE COMPANY

The Bank ray frecly and soparatoly assipn or transfor any of its rights under the Debenture
or ctherwise grant an interest in any such rights to any parson ar persans, On reguest by the
Bark, the Cowmnpany shall immediately execute and deliver to the lank any form of
mstrument required by the Ronk to confirm or facilitate any such assignmont or tansker or
grant of ilerest,

The Corpany shall nat assign or ransfer any of the Company’s vighls or ebligations under
this Debenture or enter inte any transaction or arvangament which would result in any of
those rights or ablgations passing to or breing held in trust for or for the banedit of another

PErson.

FARTIAL INVALEDITY

Each of the provisions in this Debhenture shall ba severable and distinct from one anothor and
if at any tmwe ony one or more of skch provisions |s or becomes iwvalid, (llegal er
unchforceable, the validity, tegality and enforceability of the remaining provisions hereof
sialf ot inany way be sffected or impaired therelny.

RESTRICTION ON LIABILITY OF THE BANIK

Except Lo the extent that amy sich exclusion is prehibited or rentderad invaiid by law, neither
the Bank novr any recaiver agpsinted by it ntor thefr respective employess and agents shall:
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he Hahfe to account as a mortgagae in possessioe far any sums other than actual
reraipts;

ne Hablo for any loss upan reatisation of, or far any action, neglect or dofaul(t of
any nature whatsoever in connectisn with, any pait of the Chargad Property for
which & mertgapoes I possession might as such otherwise bo fiabie;

be under any duty of care or other ohiigation of whatsoever description to the
Company in relalion to ar i1 connection with the exerdse of any tight conferred
upn the Hank, any recoiver appointed by it and thel respective ermployees and

- agents; ar

be under any [iahility to the Company as a result of, or in consequence of the
oxereise, of attempied or purporied exarcise of, or {afiure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENCE

A cortificate by an official of the Bank as io the Securcd Obligations shail {save for manifest
errar} be binding and conclusive on the Company in any legat proceedings both in relation Lo
tha axistence of the Hahility and as te thie amount thereof,

MO RELIANCE ON THE BANIK

{0}

The Company acknowledges to and agrees with the Bank that, in entering into
this Debenture and incirring the Seenred Ohijgations:

i the Company has not reflied on any aral or written staterment,

representation, advice, opinicn or information made or given o the
Company in good feith by the Bank or anybody on the Bank’s hehalf
and the Bank shall have no lizbility to the Company if the Company
has ir fact so done;

{i} the Company has made, independently of the Bank, the Company's
swr assessmmenl of the viability and profitability of any purchase,
project or purgose for which the Company has incurred the Securad
Obligations and the Bank shall hava no liability fo the Company if the
Corapany has not in fact so done; and

it} there are no armngaments, coliateral or relgiing te this Debenlurs,
which have not been recarded in writing and signed un behalf of the
Bank ant the {ompany.

The Company aprees with the Bark that the Bank did not kave prior to the dale
of this Debenture, does not have and will not have any duty to the Company.

i} in respect of the application by the Company of the muncy hereby
secured;
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fi) i respect of the offectiveness, appropriateness or adegqumcy af the
securdy consiituted by this Debenture or of any ather security for the
Secured Oligations; or

{Fit) to nreserve the goodwill of any business carried on by the Company
by ruining, or procuring the running of, such business or otherwise,
either hefore or after the enforcement of this Dehenture,

{c) The Company agrees with the Bank for itscif ard as trustee for i offickals,
empiryaes and agents that neliher the Bank nor its officials, employees or agents
shalt kave any iability 1o the Company in respect of any act or omission by the
Bandk, its officials, emplovees or agents done or made in gead faith.

BISCELLANECUS

Any amendiment of or supplement to any part of this Debenture shall only be effective and
hinding ¢n the Bank and the Company if made in writing and signed by both the Bank and
the Company. Reforencos 1o “this securfty”, or to “this Debepture” include each such
arnendment and supplement,

The Company wnd the Bank shall from time te tme amend the provisions of this Debenture i
ihe Bank notifies the Company that any smendments are reguired to enswre that this
Dahenture reflects the market practice prevailing at the relovant Ume following the
introduction or extension of ecanomic and monetary wiion and/or the eura in alb or any port

of (the Furopaan Union.

The Rani and the Company agree that the occurrence or non-occurrence of European
econmimic and monetary union, aity event of svents assackated with Ewropean economic and
monetary union and/or the intraduction of any now currency in ail or any part of the
Eurapean Union will not resalt in the discharge, cancellation, rescission or terminatien in
whaie or in part of this Debenture or give any party horete the right to cancel, rescing,
teriminate oF vary this Debenture in whale or in part.

Any walver, consent, receipt, settiement or refoase given by the Bank in relation to this
Dohenture shall only be effective i givon in weiling and then enly for the purpnss far and
HpoR any terms on which it s gheen.

For the purpgse of exercising, assigning or transferring s rights under this Debenture, the
Bamic may disclase to any persen any infermation relating to the Company which the Bank
has at any time.

The restriction on the right of consolidating merigages contained in Seclion 93 of the Law of
Proporty Act 1925 shall not apply to this Debenture or any {urther ar other securlty entered
g plrsiant to this Dehentera,

Any changze in the canstitution of tic Bauk or ils absorption of or amalgamation with any
other persan shall not in any way prefidice or affect the Bank’s righis uncer this Debenture.

If it for this sub-clause) any company witich has fssued any Securitios would hy virtue of
this Debenture be a “subsidiary undertaking” {as defined by the Companies Act 2005 or the
Compantes Act 2008 or "asseciated undertaking” {as defined by the Companies Act 200G or
awy stalulory provisians for the time being relevant for the purpose of the preparation of the
fank's accounts) of the Bank, then the Bank ar its rominec shall only exercise any voting
rights in relation to such Securities fand any othor rights which are charged to the Bank
oursiant to 1his Debenture and which are relevant for the purposes of the definitians of
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subsidiary undertaking and associeted undereaking) in accordance with the Company's
instructions and In the Company's interest, except whoere the Bank or ils nomines
exarcising such rights for the purpose of preserving the value of the security hereby croated

ab for the purpose of realising sueh security.

The Bank shall be entitled to debit any account for the time being of the Compasny with tho
Bank with any sum due io the Bank under this Debenture.

Untess and uritil Lthe Bank shall have made demand for payment of the Secured Obligations
ar ohe of the ather averits inentioned in sub-clause 311 shail have ocourred, the Bank shall
not be entitled [except for the purposes mentioned in sub-clauses 120}, 13.2{a} and 14feh
to entct upon the Company's freehold or kaschold or heritabe property or to ahtain

nossession thereof.

Each term in any documnend refating to the Company’s obligations te the Bank is, to the
axtent not set out i of otharwise incorporated into this Debenture, incorporated into this
Dehentyre in so far as is necessary to camply with section Z of the Law of Property
{ngiscellanenus Provisions) Act 1982 but, except where stated atherwise, if there fs any
conflict botween that term and any other term of this Debenturs, that other term will

prevail.
‘This dacutnent shall at 2l Hmes be the property of Lhe Band.

LAYY AND JURISDICTION

This Debenture and any disnule {whether contractual or non-contractual, including, without
lireitation, claims in tort, for breach of stalutory duty or on any ather basis} arising out of ar
in connectiun with it or its subject matter {"Dispute”} shall be governed by and canstrued in
accordance with the law of England and Wates.

The parties to this Debenttre rrevocably agree, for the sole bepefit of the Rank, that,
stilject as provided below, the courks of Engiand and Whaies shall have exciusive furisdiction
over any Dispute, Mothing fn this ciause shall Bmit the right of the Bank to take proceedings
apainst the Company in any other caurt of competent [urisdiclion, nor shail the talking of
proceedings in any ohe or more jurisdicticns prechude the taking of procecdings i any other
jurisdictions, wiether concurrently o not, to the extenl permitted by the law of such other
jurisdictinin,

IN WITNESS whareaf the parties hereto have executed this Debanture as a deed and have delivered i
upor its being dafed,
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Use this exoeution clause IF the Company is to execute acting by twn divectars or one directar and the

COMany sacratary;

Signed as & deed by

] Tahe Group Limited

;
L S —

acfing hy

thrector/Comiany Secratary

thee 1his execution clause i the Camgsany Is o execuse acting by only one direcior;

Signed as a deed by
E}ne Group Limited

acting by

i Biroctor
in the prosence of:
Witnass: et et e e 1A TE]
................................................... [signatire)
AArEss: e
Doetpalion: e e e
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SIGNED as a doed hy

s attorney for and an behalf of
ELCYDS BANIK PLC in the prosence af

|
|

NB. NOT TO BE USED FOR REGISTERED CHARGES

 THIS DEED OF RELEASE is {chay)

madeonthe. "..:':la;y.i.}f

BETWELN ELOYDS BANK PLC {hereinaltor called
the "Bank”} of the one parl and within named
Campany (hereinafter called the “Company”) of
the alher pari.

WITAESSES Lhat the Bank HEREBY RELEASES
unlo the Company ALL the Charged Property
fas defined within} TO HOLD the same unto the
Campany lveed ang discharged from the within
written Debenlure and alt principal money;
inferest, caims and demands whatsoever
thereunder,

SHSKED as a deed by

{mnn.th}_ . [yém;}" -

PREWIDED THAT this releass shall not discharge
the Company Tromm any liabifity to the Bank
remaining to he pald or any other security hedd by
the Bank.

10 WITHESS whereal the Dank has exacuted this
rslyument as a deed and has delivered it upon s
befng dated.

as attomey for and on bakalf of
ELCFYOYS BANK PLC in the prescnce oft

B
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