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Details of Charge

Date of creation:  12/03/2018
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Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Authentication of Form

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

Authentication of Instrument

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

Certified by: MARIA DZIMIRA
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4435575

Charge code: 0443 5575 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th March 2018 and created by ACTIVE AIMS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th March 2018 .

Given at Companies House, Cardiff on 20th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Clavse 5. 2 cuntams a request o HM Chlef Land Regastrar to nnte a restnr.tlun m the Prﬂpr:EturShip

'Reglster S T T T Y
';THIS DEBENTURE [}EED L qday) | --:-:;--{;ﬁg;mh']' "..-__'_.-f_.'é:_'_..{.,,'éﬁr'}ii-:----”
s made on.the. '_ e R B N T = W SR
BETWEEN
HName
Active Aims Limited {the i
Company”]

'Address for mmrnumcatmns wnth the Bank under this Debenture S

Registered Numbar
04435575

Address
78 Loughbarough Road Quesn Loughborough Leicestershire LE12 8DX
AND Llu-,rds Bank pic [c-::-rnpan-,r number 2065} [Lhc Bank”} o 1...:':-_ SR

. Lioyds Bank PLC of Pondeford Securitles Centre, Dept 3282, Pendeford Busmess Park
Wabasten Road, wﬂlverhamptun WS SHZ

or at such other address as the Bank mayr fmm tlmu o tmle nntlﬁr i0 the Cumpany m qutmg fur .
ﬂ'liS purpcsse e o o e _ S

1. DEFRMITIONS AND INTERPRETATION
11 Iy this Debenture the foliowing words and expressions shail have the following meanings:

“Approved Instalment Credit Agreement” means lnstalment Credit Agreerments for the time
being depasited with the Bank and approved by the Bank for the purpase of the calculation
required by sub-clause 12{d);

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

"Credit Agreements” means all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit [as definad by section 9
of the Consumer Credit Act 1574) to any person of any amount and all agreements now or
hereafter entered into by any person other than the Company under which crodit fas so
defined) is provided or agreed to be provided and the heneht of which is assigned to or
otharwise vested in the Company;

Form of Charge [iled at HM the Land Registry under reference MD1390C
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“Charged Securities” means:

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

{i} fodged with or held {in certificated or uncertificated form) by the Bank
or its agents on behalf or for the account of the Company; or

(&) transferred 1o or registered in the name of the Bank or its naminee(s!
an behalf or for the account of the Company; or

(iii} held (whether in certificated or uncertificated form} by any persor
other than-the Company for or to the order of the Bank or jis
raminee{s] at the request of or by arrangement with the Company; o

fiv] held in uncertificated form by a member of CREST or any other simila
sysiem {inctuding the Company iself if a member of CREST o othe:
similar system} where the Bank or its nominee{s) may to the exclusior
of the member of the system direct thoe transfer of such Securities;

{whether lodged, held, transferred or registercd [or safe custody, collection,
sacurity or lor any specific purpose or generally and either before or after the
date hereof); and

(i) the benelit of al agreements, arrengemants, undertakings or accounts undes
which any person holds on behalf of or on trust for the Company er has ar
nhligation to defiver or Lransfer, any such Scourilies to the Company or tg th
order ol the Company; and

{c} zll thuse Securities held by the Company in any subsidiary underlaking as definet
in Section 1162 {tapcther with Schedule 7) of the Companies Act 2006,

“Enfranchising Legislation” means any |egislation conferding upon a tenant or tenants o
property (whether individually or collectively with other tenanis of that or other properties
the right to acquire a new lease of that properly o to acquive or require the acquisition by @
nominee of the Freehold or any intermediate reversionary Intcrest in that property including
fwithout fimitation) the Leaschold Reform Act 1967 and Lhe Leasehold Reform, Housing and
Urban Davelopment Act 1393 and the Commonhold and Leasehold Reform Act 2002 b
does not include Part 1 of the Landlord @rid Teénant Act 1954;

“Environmental Laws” means all laws {statidory, common law or otherwise} inclueding
withaut limitation, circulars, guidance notes and codes of practice from time to time
regulating the controd and prevention of pollution to land water or atmosphere and/er the
carrying on of any process or activity on premises and any emissions from and all wast
praduced by such installations andfor process or activity and any chemicals or substance
relating to the same whether relating to health and safety, the workplace, the environmen
or the provision of energy (including without limitation the Health and Safety at Work att
Act 1974, the Control of Pallution Act 1974, the Environmental Protection Act 195G, th
Environment Act 1995, the Water industry Act 1991, the Water Resources Ack 19%1, th
" Statutory Water Companies Act 1991, the Waler Consolidation {Consequential Provisign:
Act 1991, the Water Aci 2003, the Clean Air Act 1993, the Alkali, ete., Warks Regulation Ac
1506, the Planning (Hozardous SObstances) Act 1890, the Public Health Adts and th
Radioactive Substance Act 1993 and any European Union directives or regulations regulatin
the same) from time to time in force and any other instrument, plan, regulation, penmissior
authorisalion, order or direction made or issued thereunder ot deriving validity therefrom;
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“Erwironmental Licence” means any permit, licence, authaorisation, consent or other
approval required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreements [not being Credit Agreements) now or hereafter
enterad into by the Company lor the bailment or {in Sctiand} the hiring of goods o any
parson and all agreements (not being Credit Agreements) now or heteafter enterad inlo by
any person other than the Company for such bailment or (in Scotland} hiring the benefit of
wihiich is assizned 1o or otherwise vested in the Company;

“Insolvency Event” in relation to the Company means each of the following:

fa) a meeting is convened for the purpose of considering a resolution to wind up the
Company,

{b} such a resolution as is mentionad in paragraph {a) is passed;

{c) a meeting of the directers or members of the Company is convened for Lhe

purpase of considering 2 resclution to seek a winding up order, an administration
order of the appointreent of an administrator;

{d} such a resolution as is menlioned in paragraph (o) Is passed;

e a petition far a winding up or an application for an admiristration order is made
by the Company or its directers or ‘members or is presented against the
Company;

fh such an order as is mentioned in paragraph fe) is made;

{2} a notice of appointment of or notice of intention to appoint an administrator is

issued by the Company ar its dircctors or members or by the holder of a
qualifying floating charge or & proposal is made lar, or the Company becoines
subject to, any voluntary arrangemsent;

{hj a receiver {administrative or otherwise) is appointed over all or pairt of the
Company's assets;
{i} the Company takes part In any action {including entaring negotiations) with a

view to readjustment, rescheduwling, forgiveness or delerral of any part of the
Company's indebtedness;

(i} the Company proposes or makes any general assignment, composition or
arrangement with or for the benefit of alt or some of the Company's creditors;

(k) the Company suspends or threatens to suspend making paymients to all or some
of the Company’s creditors;

il any action is taken in any jurisdiction which is sinilar or analogous to any of the
faregoing: or

fin} the Bank has reasonahle grounds for believing that any of the foregoing is
imminent;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;

“Inteliectual Property Rights” means:

Pavqe 5 of 35




{ri} all present and future copyrights, patents, designs, trademarks, service marks,
brand pames, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programs, compuier systems and
afl ather intellectoal property rights whatsoever without any limitation, whether
registered or unregisterad, in all or any part of the waorld in which the Company is
lagally, beneficizlly or otherwise interested;

{o) the benefit of any pending applications for the same and all benelits deriving
theretrorm and thereunder including but not fimited 1o royalties, fees, profit
sharing agreements and income arising therefrom and 2l licences in respect of or
relating to any intelfectual property rights, whether such licences are granted 1o
the Company of granted by the Company;

“Interesis in Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or property of other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otiterwise to or in respect of any af
the Charged Securities including withoul limitation all dividends, interest and other income
payahle in connection therewith;

“Non-Vesting Debts” means ali book and other debts which are purchased or purported to
be purchased by the Bank pursuant ko any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any debis for the time being in force
between the Campany and the Bank but which fail to vest ahsolutely and offectively in the
Bank for any reason;

“Planning Acts" mcans all legislation from Ume to Ume regelating the development, use,
safety and control of property including without limitation the Town and Country Planning
Act 1990 and any instrument, plan, regulaiion, permtission and direction made or issued
thercunder ar deriving validity therefrom;

“Related Ri'ghts" rmeans in relation to any book or other debis:
fpj all security, honids, guarantees, indeinnities in relation 19 such debts;

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

ir} the henefit of all covenants and undertakings from, and 3l causes and rights of
action against, the debtor in respect of amount due and to become due under
the contract or arrangement under which such debts arise; and

{s) sl ledgers, documents, computer or elactronic data {including operating systems)
recording or evidencing such debts;

“Secured Obligations” means:

{t] ail money and lizbilities and other sums hereby agreed to be paid by the
Company to the Bank; and :

fu} all other maney and liabilities expressed ta be secured hereby {including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clauses 10, 13, 14, 18, 23} and ai! other obligations and
liabilities of the Company under this Debenture;
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“securities” neans all stocks, shares, bonds, certificates of deposit, bills of exchange,
depositery receipts, loon capital, derivatives (including any currency or currency unit,
interest rate or commadity hedging arrangement} and other securities of any kind jwhoether
in certificated or uncertificated form and whether marketable or otherwise); and

"Walue Added Tax" includes any ather forrn of sales or tumover tax.
In this Debenture:

fa) The expressions the “Company” and the “Bank” where the context admits
include their respective sutcessors in tithe andfor assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents wider this
Debentura may he made or given in writing executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints cach of such
successors and assigns to be its attorney in the terms and for the purposas set
out in clause 17;

{h) unicss the coittext requires ethoerwise:
{i} the singular shall include the plural and vice versa;
(i) any reference to a persen shali include an individual, company,

corporation, limited [iability partnership or other body corporate,
joint vinture, socisty or an unincorpurated association, organisation
or bady of persons (including without limitation 2 trust and a
partnership} and any government, state, governiment or state agency
or international  organisation {whether or not a |egal entity)
References to a person also include Lhal person’s successors and
assigns whether iminediate or derivative;

[#i) the expressicn “this Debenture® means this debenture and shall
extend to every separate and independent stipulation contained
herein;

{iv) any right, entittement or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfottered discretion of 1the Bank which shail not be
under any olligatian to give reasons therefore;

{v} references to any statutory provision {which for this purpose means
any Act of Pariiament, slatutory instrument or regulation or European
directive or regulafion or other European legislation) shall include a
refergnce to any modification re-enactment or replacement tharagf
far the time being in force, all regulations made thereundoer from time
to time and any analogous provision or rule under any applicable
foreign law;

{vil for the avoidance of any doubt, the rights, pawers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated) spply and he exercisable
regardiess of whether a demand has been made by the Rank for the
payment of the Secured Obligations or any of them and repardless of
whether the power of sale or other powers and remodies conferred
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1.3

1.4

on mattgagees by the Law of Property Act 1925 or this Debanture
shall have arisen or become exercizable; and

{vii} refarences to clauses, sub-clauses and schedules shali be references
to clausos, sub-ciauses and schedules of this Debenture.

The clause headings and marginat notes shall be ignared in canstruing this Deberture.

The perpetuity pericd applicable ko any trust canstituted by this Debenture shall be eighty
years.

AGREEMENT TO PAY

The Company shali pay to the Bank in accordance with any relovant agreement between the
Bank and the Company relating to the amounts hereby secured or, in the absence of any
such agreemoent, on demand;

{a) all money and liabilities whether actual or costingent {incfuding further advances
made hereafier by the Bank) which now are ar at any time hereailer may e dus,
owing ar incurred by the Company to the Bank anywhere o for which the
Company may be or berome liable to the Bank in any manrer whatsoever
without limitation {and {in any case} whether alone or jointly with any other
person and in whatever style, name or form and whether as principat or surety
and notwithstanding that the same may at any earlier time have beon due owing
or incurred to some other person and have subsequently hecome due, owing or
incurred to the Bank as a restlt of a Lransfer, assignment or other transaction or
by operation of law);

15 imterest on all such money and liabilities to the date of payment al such rale of
rates as may from time to time bo agreed belween the Rank and the Company
or, in e absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above Lhe Bank’s
base rate for the time being in force {or its eguivalent or substitute rate for the
time being} or, i the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in Lthe currency of currency unit of such amount in the
Londen Iaterbank Market {or such other market as the Bank may select) for such
consecutive periods (including overnight deposits] as the Bank may in its absolute
discretion from time 1o tine select;

fcl commission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Dehonture or the
Charged Property {including any acts necessary to release the Charged Property
from this security), or in enforcing the security hereby created on a full and
ungualified indemnity Lasis; and

[} any fees charged by the 8ank for the time spent by the Bank's officials,
amployees or agents in deafing with any mattar relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.

INTEREST

Tihe Company shall pay interest at the rate aforesaid on the money 50 due {whether before
ar after any judgment which may be recovered therefore) upon such days in each year as the
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Bank and the Company shall froin time to time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and {without prejudice to the right of the Bank to
require payiment of such Tnterest) all such interest shall be compounded [both before and
after any demand or judgment} upon such days in each yvear as the Bank shall from time to
time fix.

CHARGES

The Compay with full title guarantee hereby charges with the payment of the Secured
Chligations and so that Lhe charges hereby created shall be a continuing security:

First: The Frechold and leasehold property {il any] of the Company both present and future
including {without prejudice to the generality of the foregoing) the properties (if any)
specified in the Schedule {and, where any such property is leasehald, any present or future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto] and all buildings and fixtures {including trade fixtures} fixed plant and machinery
from time to lime on any such property and all liens, mortgages, charges, options,
apreements and righis, titles and interests {whether legal or equitable) of the Company in or
over land of whatever dascription both present and fuiure.

Secondly: All the right, titde and interest of the Company in all fixed plant and machinery on
any frechold or leaschold proparty forming part of the Charged Properly from time Lo time
hired, leased or rented by the Company from third parties or acquired by the Company fram
third parties on a hire, instalment or conditional purchase basis including {without prejudice
to tho generality of the foregoing} the Company’s right to any refund of rentals or other
payments.

Thirdly: All baok debts {inchuding without limitation any bock debts which are Non-Vesting
Debts] both present and future due or owing to the Company or in which the Company is
legally, bencficially or otherwise interested (and the praceeds theread} and the benefit of alt
rights relating thereto including (without prejudice to the generality of the foregging) the
Related Rights, negotiable or non-negotiahle instruments, legal and equitable charges,
raservation of proprietary rights, rights of tracing and unpaid vendors” liens and similar and
associated rights.

Faurthly: All other debts lincluding withaut Emitation any other debts which are Non-Vesting
Dzbts), claims, rights and chases in action both present and future of the Cempany or in
which the Company is legally, beneficially or otherwise Interested [and the proceeds thereof)
inchuding (without prejudice to the generality of the foregeing):

(a) deposits and credit balances held by the Company with the Bank or any thind
narty from time ta time both present and future {including choses in action which
give rise or may give rise to a debt or debts} owing to the Company {and the
proceeds thereof);

fhj any amounts owing to the Cormpany by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whether presert or future)
of any freehold ar leasshold property from time to time forming part of the
Charged Property and any ground rants and rent charges, rent deposits and
purchase deposits owing ta the Company (and, in each case, the procesds
thereof};
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fc)

fd)

{e)

(f}

without prejudice to paragraph [d} below, any amounts owing or which may
hecome owing to the Company under any building, construction or devefopment
contract of by virtue of the Company's rights under any retention or other trusts,
whether or nat any certificate as to the amount due has been issued in respact
therecl fand the procesds thereaf);

withoul prejudice to paragraph {e) below, all rights (and the proceeds of such
rights} present or future, actual or cantingent, arising under or in cohnection with
amy contract whatsoever in which the Company has any right, title or interest
(including, wilhout limitation, all policies and contracts of insurance and
assurance);

any amaunts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment aor order of any
competent authority howsoever arising of by way of settlement or compromise
of any legal proceedings; and

the benefit of all rights relating te such debts, claims, rights and chosas in action
including {withoul prejudice to the generality of the foregoing) such rights as are
Thirdly described in this sub-clause.

Fifthly: Wheare the Company for the time being catries on any business comprising or relating
to the provision of credit {as defined by Section 2 of the Consumer Cradit Act 1974) or any
business comprising or relating Lo the ballment or {in 5cotland} the hiring of goods:

the full benelil of and all righls under the Credit Agreements, incuding all money payable

{g)

th)

Li}

Sixthhy:

under or in resgect of the Credit Agreements;

the full benefit of and all rights undar the Hiring Agrecments, including all money
payablie under or in respect of the Hiring Agreements;

the full henefit of and all rights relating to the Instalment Credit Agreements
including all legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or implicdly reserved by the Instalment
Credit Agreemaents and by such securities and guarantees;

the Company's present and future rights and interests {if any} in and to any
chattels comprized in the Instalment Credit Agreements or securities and
puarantees provided in relation theroto including {without prejudice to the
generality of the foregaing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
in such chattels remains vested in the Company; and

the full benefit of the Compary’s rights and interesks (iF any) in and to ail
insurance effected by the Company or by any other person of any chattels
camprised in any Instalment Credit Agreements or any security or puarantee
pravided in relation thereto.

the Charged Securities;

{k}
{1}

alt rights in respect of or incidantal to the Charged Securities; and

the Interests in Securities.
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4.2

43

44

4.5

4.0

51

Seventhly: The Intellectual Property Rights.
Eighthly: The goodwill and the uncalied capital of the Campany both present and future.

Ninthly: All ether plant and machinery, Hitings and cquipment {not in any such case boing
the Company's stock-in-trade ar work in progress} now or at any Lime hereafter belonging to
the Company or in which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any freehold or leasehold property of the
Company.

Tenlhly: All the rights, interests and benefits of the Company under any present ar future
hire-purchase, conditionat sale, credit sale, leasing or rental agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee including {without prejudice
o the generality of the foregeing) the Company's right to any refund of rertals or other
payments.

Eleventhly: The undertaking and all properly and assets of the Company both present and
future including {without prejudice to the generality of Lhe foregoing) heritable praperty and
all other property and assets in Scotland and the Charged Property First, Secondty, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Fighthly, Ninthly, and Tenthly described {if and in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reason
he incffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Fishikly, Kinthly and Tenthly described he first fixed
charges {and a3 regards all those paits of the Chaiged Property First described now vesied in
Lhe Company shali constitute a charge by way of legal mortgage thereon} and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby constituted shall extend Lo all beneficiat interests of the Company in the
Charged Property and Lo any proceeds of sale or other realisation thereof or of any part
thereof.

Thiz Debenture shall bind the Comparny as a continuing security ler the Secured Obligations
notwithstanding that the liabilities of the Company to the 8ank may from time to time be
reduced to nil. :

Paragraph 14 of Schedule B1 to the Insoivency Act 1986 shall apply to the floating charge
created by this Debenture,

The Company represents and warrants that at the date that the Company executes this
Debenture the Company has made [l disclosure in writing to the Bank of:

fa) any information relating te each part of the Charged Properly and each right held
by any other person in rejation to any part of the Charged Property which, in
each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as security for the Secured
Obligations; and

{13} each matter in respect of which the Bask has requested information from the
Coinpany in connection with this Debentire,

RESTRICTIONS AND WARRANTIES

The Company shalt not without the prior written consent of the Bank:
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{a)

()

{c)

{d)

fe}

{F}

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any ather way with, the Charged Property fother than Lhe Charged Property
Eleventhly described} subject as provided in clause 5.2 a)

create or permit to subsist or arise any morigage, dehenture, hypothecation,
charge, assignment by way of security, pledge or lien ar any other ercumbrance
or security whatsoever upon the Charged Property except a lien arising by
operation of law in the ordinary course of the Company’s business as conducled
during the 12 months preceding the date when the lien first came into existence,

enter inio any contractual or ather agreement or arrangement witich has or may
have an econowmic effect similar or analogous to any such encumbrance ar
security as would be prohibited by sub-clause 5.1{b};

transfer, scll or otherwise dispose of the whole or any matetial part ol the
Charged Property Eleventhly described whether by a single transaction or a
number of transactions whether related or not except by way of sale at full value
in the usual course ol trading as transacted at the date herect;

vary or purport to vary any Instaiment Credit Agreement of any security or
guarantee provided in refation thereto or give any consents of licences under the
terns of any Instaloent Credit Agreement or any security or guaraniee provided
in relation thereto provided that the Company shall not be prohibited by this
covenanl from agreeing to any such variation or giving any such Hcence or
consent if to do so would not materially and adversely affect the value to tha
Rank for security purposes of such Instalntent Credit Agreement or such security
or guarantee and if to do so would not affect the validity ar enforceability of such
Instalment Credit Azreeinent or such security or guaranlee; or

enter info any agreement with a financier, provider af money, creditor or any
ather party whatsoever (hereinafter called the “Financier”} which has the
econommic effect of, or an economic clfect similar to thai of, providing security i
respect of or in connection with the provision of finance or credil by the Financier
and which invelves oF may invelve one ar more of the fellowing:

it sales, agreements for sale or iransfers of any property or rights
whatsoever to the Financier; andfor

Lii} sales, agrecmients for sale or transfers aclually or potentially on
behalf of the Financiar to any third party whatsoever; and/or

{iii) the grant or possible grant of authority by the Financier for sales,
agrecments for sale or transfers of the nature set out in sub-clause
S.A1F0ii);

52 The Comparny hereby requests the Chief Land Registrar to register the following restriction
an the Proprietorship Register of any registered land foriming part of the Charged Property:

“"RESTRICTHIN

Ko disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the time
being of the charge dated in favour of Lloyds Bank plc referved 1o in the Charges

Register.”
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5.4

5.6

57

The Company represents and warrants to the 8ank, and so that each such reprasentation
and warranty shall deemed to bo repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in writing prior to
the date hereot:

{a] the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1984 in relation to or affecting any part of the
Charged Property;

{b) 5o far as the Company is aware alter making due and careful enguiry the charges
cantained in clause 4 do not infringe any intellectual property rights whether
registered or unregistered whatsoever;

fc} ho circumstances hiave oocurred during the Company's ownership of any freehold
or leasehold property and, so far as the Company is aware atter rmaking due and
careful enquiry, no circumstances occurred before the Company's ownership of
any frechold or leasehold property now owied by the Company which have led
or coukd lead to a competent aulhorily or a third parly taking any action or
making a claim under any Envirgnmental Laws {including the reguirement o
clean up or remedy in any other way any contaminated part of the enviranment
or the revocation, suspension, variation or non-rencwal of any Environmoental
Licencej or which have led or could lead to the Company having to take action to
ovort the possibility of any such action or claim;

(<] the Cownpany is solely and beneficially interested in the Charged Property; and

(el no warning notice or restriction notice has been served in respect of any Interests
in Securities ownad [ak law ar in eguity) by the Company under or pursuant to
IPart 214 of the Companias Act 2006,

The Company shall not make or revoke such an election as is refarred to in sub-clause 5.3{a)
in relalion o any part of the Charged Property without the Bank’s prior wiitten consent or
umiess the Bank requests the Company e do so in which case the Company shall
fmmediately make or revoke {as the case may be} such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.M. Revenue and Customs.

The Company shall hear all costs of andfor pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, natice or memaorandum on any register
in the United Kingdom or elsewhere {inciuding without limitation any registration under
Section 25 of the Trade Marks Act 1994]) which the Bank may require in order to register or
noie any interest it may have in, ta ar under the Intellectual Properly Righls described {or
any part thereof} andfor to restrict any dealings in, under or in cohnection with the
Intellectual Proporty Rights.

The Campany shall waive and procure the waiver of any and all moral rights [being the rights
conferred by Chapter iV of the Copyright Designs and Patents Act 19388} which may affect or
refate to the Intellectual Property Rights as the Bank may require.

{a) - Sub-clause 5.1{a) shall not prevent the Company without such consent as is
raferred to in that clause collecting proceeds of the hook and other debis,
monetary claims and choses in action forming part of the Charged Property in the
ordinary course of the Company’s businoss and paying the same into the
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{b}

fcl

id)

Company's account(s] with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the caza of Mon-Vesting Debis, strictly in accordance with sub-
clause 5.7{d}}. Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1{a) to such paymenl unless such payment was made as a
result of some mistake of fact on the part of the 8ank;

The Company shafl pay into its account or accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shall be deemsd to receive the
amounts owing to the Company referred to in paragraph (b} of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to Lhe fixed charge
contained thercin and nat pursuant to the fiked charge on freehold and ieasehald
property First described in that sub-clause or as morigagee in possession.

The Company declares that ali proceeds received or obtained by the Company or
on the Company's bzhali but which are not so paid or ranslerred into that
aocount or accounls shall be received and held by the Company on trust for the
Bank.

In the event that the Company eniers into any debt purchase, invoice discounting
or other firancing arrangements with the Bank relating to the purchase of any
debts of the Company ["Bebt Purchase Agreement”} then without prejudice to
the generality of clause 5.7{hj the Company shall give to its debtors or other
oblipors {whose debts are the subject of and relerable tw the Debt Purchase
Agreament) such insiructions as may be reguired from time to time by the Bank
to make payment of the proceeds of such debts direclly into Lhe account
specified by the Bank pursuant to such Debt Purchase Agreement or atherwise
specified fn writing by the Bank to the Company [the "Receivables Account®}). If
any such debtor proceeds are for any reason remitied to and received by the
Company, the Company shall immediately vpon receipt remit the identical cash
ar other remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Comparny's own monies. The Company acknowledges that any balance standing
to the credit of the Receivaldes Account shall be held on trust absolutely for the
Bank and that it may not, without the prior weitten consenl ol the Bank,
withdraw any such maonkes from the Receivables Account.

BEPGSIT GF TITLE DEEDS, ETE.

The Camipany shall, il being requested to do so by the Bank, for deposit with the 8ank and
the Bank during the continuance af this sacurity shall be entitled to held and retain {unless
held by a prior mortgagee at the date hereof and for as long as it remains the prior
mortgages):

{a]

{b)

{c}

afl deeds and documents of title relating Lo the Company's freehold and
leasehold and heritable property for the time being;

all stock and share certificates and documents of titie relating to Interests in
Securities;

all documents evidencing the Instalment Credit Agreements, and any securities
and puarantees provided in relation thereto; and
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7.2

73

{d] all such fif any} deeds and documents of title reiating to the Charged Properly
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to
time specify.

{a) if any of the Interests in Securities are in uncertificated or dematerialised form,
Lthe Campany shall, forthwith upon being roguested to do so by the Bank, give or
pracure the giving of all necessary instructions, in accordance with and subject to
the facilities and requirements of the relevant system, to effect a transfer of title
af such Securities Into Lthe name of the Bank or its nominee and 19 cause the
Operator to issue an Operator-instruction reguiring the participating issuver in
respect of such Securities to register such transfer of title;

fb} following the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuc’s register by ontering the Bank or its nominee
pursuant to such transfer of title in place of the Company;

Iroonl CLA ] Fr o AF

{c} for these purpases “instruction”, “Operator”, “Operator-instruction”, “relevant
systern” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any tme i and when reguired by the Bank execule and deliver to the
Bank or as the Bank shall divect such further legal or other assigments, morigages,
securities, charpes, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Proparty o secure payment of the Secured Obligations.
Such asstenments, mortgages, securities, charges, agreements or other legal documentation
shall be preparcd by or on behali of the Bank at the cost of the Company and shall contain all
such clavses for Lhe benefit of the Bank as the Bank may regquire including without limitation,
H s0 required by the Bank in the case of a martgage or charge on any freehald or leasehold
property, any such clauses as are contained in any of the Bank's standard forms of mortgage
fraom lime Lo lime and, in the case of securities aver heritable property, any such clauses as
are contained in any af the Bank's standard forms of standard security from time to time.

The Company shall at any time if and when reguired by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assigninents, mortgages, securities, charges, agreements or othor
legal documentation and shall fake, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
porfection, of the security intended to be granted by this Drebenture or any such further legal
ar ofher assignmenls, inortgages, secusities, charges, agreemenis or other legal
dacimentation.

On each oceasion thet the Company acouires, or any namineg an the Company’s behalf
acquires, any propecty the title to which is registered orf reqguired to be registered under the
Land Registration Act 2002, tha Comipany shall immediately notify the Bank in writing of such
acguisition and each relevant tithe number or if the land is unregisterad the Company shall
procure that title to that properiy is duly and promptly registered {as applicable} and in any
event the Company shall pracure that this Debenture is noted on the regisier with an agreed
notice and the Company shall apply for a vestriction in the terms referred to i sub-clause
5.2,
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7.4

8.1

3.2

.3

3.4

Without prejudice to the sccurity hereby constituted the Bank may at any time [either
telore or after demand has been made by the Bank for paymeni of the money hereby
secured) by notice in writing 1o the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly describbed with inmediate elfect into a fixed
charge as regards any of the Charged Property Eleventhly descrilred specified in the notice.

If, wilkout 1he Bank’s priar written consent, any security comes into existence in favour of a
third parly i ralation to any part of the Charged Property LCieventhly described or if any
person carries out, or attempts to carry out, any enforcement of process [ncluding any
distress, execution, taking of possession, forfeffure or sequestration) sgainst any of the
Charged Property Eleventhly described, the floating charge owver such proporty shall
automatically and instantly convert to, and have effect as, & Fxed charge.

BANK'S POWERS OF 5ALE AND LEASING

The powers and remedics conferred on mortgagess by Section 101 of the Law of Properdy
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powoers of leasing confarred on the Bank shall be extended 50 as
Lo aulhorise the Bank to lease and make arrangements for leases at a premium or otherwise
and to accept surrenders af leases and grant options as the Bank shall think cxpedient and
withoui the need to ohserve any of the provisions of Sections 99 and 140 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by Lhe Bank in
exercising his powers under Lhis Debenture, shall be at liberty to sell at such pwice and an
such terms and conditions as it or he in its or his sole discretion thinks fit and shalt not be
under any duty or obligation o abtait the best ar any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other person
for any less, damage, cost, expense ar lability which the Company or any such person may
suffer or incur as a direct or indirect result of the Bank exercising its statutory power aof sale,
a% herchy varied or extendied, or such receiver exercising kis powers under this Debenture.

in lavour of a purchaser the Secured Obligations shall he deemed o have hecome due aon
the day on which demand for payment thereaf is made by the Bank and the statutory power
of sale, as hereby varied or extended, shall be cxercisable from and after thal date, which
dale fwithout prejutiive Lo the equitable right to redeemn) shali be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, withoul the prier written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereof:

fa) exercise tho statutory powers and any other powers ol leasing, lelting, entering
into agreements for feases or lettings and acceptine or agreeing to accept
surrenders of l2ases; or

{b} part with possession of such property or grant any lease, tenancy, licence, right
or interest to cocupy such property or any part thereot; or

{c] amend or confer upon any parson any |ease, tenancy, licence, right or interest to
aoolupy such properly of any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof,
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10.

10.1

10.2

0.3

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time afler the Bank shall have demanded payment of the Secured Obligations or the
Company shzll have requested it {0 do 50 or an Insolvency Event shalt have occurred (upon
tire happening of which the security in this Oebenture shall be immediately enforceabie) the
Bank shafll have power, in writing under the hand of any official of the Bank authorised by
the Bank from time fo time or any person authorised by any such official in writing, to
appoint any person or persons as the Bank thinks fit to be an adminislvatar or joint
administrators or several administrators or joint and several administrators of the Company
or alternatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Property to act, in the case of twa or more receivers, jointly, severaliy or
jointly and severally in relation to any part of the Charged Property and to the extent
permitied by law sinilardy to remave any such receiver and to appoint another or others in
his place.

If the Bank excludes any part of the Charged Property from the appointment of any recoiver,
the Bank may subsequently extend that appointment (or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the nome of or on behalf of the
Company ar at his option in the name of the Bank {but only with the specific approval in
wiiting of the Bank) or al his option in his own name [and in any case notwithstanding any
adiministration or Bgeidation of the Company), do ar arit to do anything which the Company
could do or omit to do and (in addition} may exercize all or any of the powers specificd in
Schedule 1 to Lhe Insolvency Act 1986 {notwithstanding that such receiver may nat be an
administrative receiver) and in parlicular {but without prejudice to the generality of the
loregoing) any such roceiver may:

{a} deal with, take possession of, collect and get in any of the Charged Properiy;

ftr) carry on, manzage, develop or diversify ar concur in carrying on, managing,
developing ar diversifying 2ny business of the Company or any part thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out or complete {with or wilhout
modification) on any of the Charged Property any works of demnolition, building,
repair, construction, furnishing or any project or development in which the
Company was engaged;

(<} raise or borrow any money from or incur any other liability 10 the Bank or any
other persan and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and so that any such security may,
with the prior written consant of the Bank, be or include a charge an the Charged
Froperty ranking either in priority to or pari passu with or after the security
hereby created;

{d} forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising ar
tisposing of {but where necessary with the leave of the Court] and withaut the
nead to abserve any of the provisions of Sections 99 and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
leases ar tenancies of alf o any of the
Charged Property;
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{e}

{f}

{g}

(i}

(i)

carry any sale, exchange, realisation, disposal, lease, tenancy or surrcnder of the
Charged Propertly into ellect by conveying, Lranslerring, assighing, leasing, letling,
surrendering or accepting surrenders in the name and on behalf of the Company
for other the estate owner) and so that covenants and contractual ebligations
may be granted in the name of and so as 16 hind the Company {or ather the
estate owner) so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, realisation, disposal, lease or lenancy may be Tor cash,
debentures or other cltigations, shares, stock or other valuable considetation
and may be payable in a lump sum or by instalments spread over such period as
such receiver shall think [t anct so that any cansideration received or receivable
shall forthwith he and become charged with the payment of the Secured
Chligations. Plant, machinery and other fixtures may he severed and sold
seprarately from the premises conlaining them williout the consenl of the
Company being cbtained thereio;

obtain {by way of application or ctherwise} any approval, permission, consent
and licence (including any Enwvironmoental Licence, planining permission and
building regulation approvall, enfer into and perform  contracts and
arrangements, purchase materizls and incur any type of obligation;

{1} promete the formation of a subsidiary or subsidiaries of the Company
willh a view Lo such subsidiary or subsidiaries purchasing, lcasing,
licensing or othernwise acquiring interests in or the use of the Charged
Properly or with a view to such subsidiary or subsidiarics engaging
emplyees or providing management or other services in connection
therewiith or for any other purpose or function which may hbe
regarded a5 necessary or appropriate by such receiver from time to
time;

{ii) arrange far such subsidiary ar subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

{iii) arrange for the purchase, lease, licence or acquisition of all or any of
the assels of the Company by any such subsidiary or subsidiarics on a
basis whereby the consideration may be for cash, shares, dehentures,
lazn stock, convertible loan stock or other securities, shares of profits
ar sums caloulated by reference to profits or turnover or royaliles or
kcence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in a limp sum or by instalments
spread over such pericd as such receiver may think fit;

take any proceedings in refation to the Charged Property in the name of the
Company or otherwise as may seem expedient including [without prejudice to
the generality of the forepaing} proceedings for the colleciion of rent in arrears at
the date of his appointment;

enter into any agreement or make any arrangement or compromise which such
receiver shall think expadient in respect of the Charged Froperty;
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10.5

1}

(k}

{m)

(n}

{o}

{p)

{a}

{r]

make and effect all repairs to and renewals and impravements of the Company's
plant, machinery and effects and insure the Charged Property and for maintain or
renew any insurances of the same on such terms as such receiver shalk think fit or
as the Bank may direct;

appaint managers, agents, officers and employees for any of the =sforesafd
purposes at such salaries and for such periods as such receiver may determing
and disoriss any of the same;

adopt any contracts of emplayment entered into between Lhe Campany and any
af its employess with such variations to the conlract as such receiver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause contained in any
tease of the Charged Property First described and grant or apply far any new ar
extended lease thereof;

cause the Company to grant such powoers of allorney or appoint agents as such
receiver may from time to time Lhink expediznt;

do all such things as miay be thought necessary for the management of Lhe
Charged Praperly and the affairs and business of the Comipany;

grant, vaty and release easements and other rights over freehold and leasehold
property of the Company and impose, vary or relzase covenants affecting such
property and agreo that such property may be sublect to any easements of
COVOnants;

purctiase any freshold and leasehald properties and other capital assets if such
receiver considers it would be cenducive to realisation of the Bank's security to
do so; and

di all such other acts and Lhings as may from time to time be considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver,

Sub-section 109(8] of the Law of Property Act 1925 shall not apply and all money received by
such receiver shall {subject in relation to each paragraph below to any claims having priority
to the matler therein described} be applied:

(a}

{4

fc}

first in payment of his remuneration and Lhe costs of reglisation including all
costs and expenses of or incidental to any exercise of any power horeby
conferred;

secandly [if such receiver thinks fif, but not otherwise} in or towards payment of
all or any of the matters referred to in paragraphs (i}, (i}, (fi) and {iv) of Sub-
section 1(9{8) of the Law of Properly Act 1925 as he in his absclute discretion
shafl decide;

thirdly in or towards satisfaction af the Secured Clligations.

Ay such receiver shall at all times and for 2ll purposes be deemed to be the agent of the
Company which alone shall be respansible for his acts or defaults and for his remuneration.
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10.7

1.3

10.9

10,13

11

111

112

Any such receiver shall he entitled to remuneration for his servioes and the services of his
firm at a rate or rates or in an amount or amounts as may from time to time he agreed
Letween the Bank and such receiver or (in default of agreemant] as may be appropriate to
the work and responsibilities involved upon the basis of charging from tire to time adopted
hy such receiver in accordance with the current practice of such receiver or his firm and
without in either such case baing Bmited by the maximum rate specified in Section 109({8) of
the Law of Property Act 1925,

Only money actually paid by such receiver to the Bank shall be capablo of being applicd by
the Bankin or towards satislactian of the Secured Obligations,

The powers conferred by this clause 10 shall be in addition to all powers giver by statule to
the Bank or to any such receiver.

{a} It any person takes {or threatens to take] any steps to enforce any security which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the 8ank or such raceiver [in respect of such Charged
Property) may at any time redeem any part of that person's security or procure
its transker to the Bank or such receiver. The money so expendad by the Bank or
any such receiver and all costs of and incidental to the transaciion incuired by
the Bank or any such receiver shall e secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 lrom Lhe date of Lthe same
having been expendad.

fb) The Bank and such receiver may settle and pass the accounts of any person
entitled to any seourity which ranks before o cquad o any part ol this seclirity in
relation to any part of the Charged Property. Any account so settled and passed
shall b2 conclusive and binding on the Company.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and
by statule shall be exercisable by all or any one or mare of such receivers and any relerence
in this Dehanture to “receiver” shall be construed accordingly.

PROTELCTEON OF THIRD PARTIES

Mo parsain feach a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any recefver appointed by it or their respective employees and
agents nead endliire:

(a} whether aiw right, exercised or purporied to be exercised by the Bank, such
receiver or their respective employees and agents has become-exercicable; or

{b} whether any of the Secured Obligations are due or remain ocutstanding; or

() as to the propriety or regularity of anything done {including any sale, dealing or
application of money paid, raised or borrowed} by the Bank, such receiver or
their respective employees and agents.

Each af those things shall (as between that Third Parly an the one hand and the Bank or any
receiver appointed by it or their respective amployveess and agents on the other hand] be
deemed to be exercisable, due, outstanding, proper, regular and withiin the terms of this
Debenture {as the case may bl and to ba flly valid and effective.
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11.3

i1.4

12.

All the pratections to purchasers contained in Sections 104 and 107 of the Law of Properly
Act 1925 and to persens contained in Section 42{3) of the Insolvency Act 1986 apply to each
Third Paity.

The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Campany agrees that each receipt shali be an absolule and
conclusive discharge to such Third Party and shall relieve such Third Party of any abligations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
stich receiver, employee or agent.

COVENANTS

The Cormpany shak:

{a}

(b}

{c}

conduct and carry an its business in a proper and efficient manner and not make
ainy substantiaf alteration in the nature of or mode of conduct of that business;

withit such peried as is allowed by law for the detivering of such accounts to the
Registrar of Camparnies, furnish to the Bank a balance sheel and profit and lass
acceunt complying with ali applicable laws, regulations and accounting standards
and showing 2 true and fair view of the Company’s profits and fasses far the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audiled and reported upon by an accountant apjroved
by the Bank and also from time to time such other information about the
Company {including information about the assets and liahilities of the Company)
as the Bank may reasonably require;

maintain a3t all times the aggregate value of the Company’s eaod book debls and
cash in hand as appearing in the Company’s books and investments guoted on
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
rmarket price whichever may be the lower according to the best estimate that can
be Formed without it being necessary to take stock for the purpose) at such sum
{if any} as the Bank may from time to time reguire by not less than one month's
notice in writing 10 the Company {and in the absence of such notification fram
Lhe Bank at a sum which is at least twice the Secured Obligations). On such dates
{if any) in every year as may from time to time be reguircd by the Bank the
Company shall obtain and furnish to the Dank a certificate showing (he said
aggregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insclvency Act 1986 ot
under any other statute would in the event of the liguidation of the Company
vonstitute preferantial debts. Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clavse there shall be
disregarded:

{i} any stock-in-trade the property in which remains in the solier
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possassion,
arder or dispasition of the Company; and -

{ii} any book debts or cash in hand deriving feom any such stock-in-trade
as is referred to in paragraph (i} of this sub-clayss;
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(d)

fe]

[f}

(e}

fhi

(i)

maintain al alf times the aggregate value of the amounts remaining to ke paid
under the Approved Instalment Credit Agreements {excluding those Approved
Instalment Credii Agreements under which instalments are more than six months
in arrears) at such sum {if any) as the Bank may from time to time reguire by not
less than one manth’s notice in writing to the Company and on such dates (if any]
in every year as may from time to time be required by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any other Birectar of the Company acceptabie Lo the Bank and furnish to the
Bank a certificate showing the said aggregate value fincluding a full explanation
as to how thal value was calculated):

nal {except with the prior consent in writing under the hand of an official of the
Bank and then only on such terms and conditions as the Bank may specifyj sever
or remove from the Charged Praperty First described any trade or other fixtures,
Fxed plant and machinery for the time being thereon except for the purpose of
renewing or replacing the samc by trade or other fixtures or fixed plant and
machinery of equal or greater value;

{i} comply with all covenants, restrictions, reguircments, provistons,
regutlations and conditions affeciing the Charged PFroparty {including
the use or enjoyment ol iL}; and

{ii} fully and punctuzlly perfarim each obligation on the Company in
relation to any security in faveur of a third party allecting any part of
the Charged Property and, if the Baitk so requests, the Company shall
immadiately produce to the Bank evidence of such performance
{inciuding a receipt for any payment made by the Company);

camply with all relevant licences, consents, permissions and conditions from time
to time granted or Bnposed by the Planting Acts and not without the priov
written consent of the Bank given any undertaking to or enker into any
agreement with any relevant planning authority affccting the Charged Propery
First described;

forihwith upon receipt of any  permrission, nofice, order, proposal or
recommendation given ar issued by any competent planning authority to the
owner ar occupiar of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landlord of the Charged Property First described forward the same or a true copy
thereof to the Bank;

not make or consent to the making of any apphication for planning permission or
any other application under the Planning Acts allecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised no objection te the making of the application;

permit the Bank or [ts agents at any time ta enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
obligations under this Debenture;
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{k}

(1

{m)

(n}

{o)

{n}

{a}

(s}

it}

{T}

not take or knowingly fail to take any action which does or might reasonably he
expected to affect adversely any registration of the intellectual Properly Righls;

maintain and defend the Intellectual Property Rights at all times (including
without limitation by paying at the Company's expense ail recording and renewal
fees) and taking al action reasonably necessary to defend such Intetlectual
Property Rights against any action, claim or proceeding brought or thraatened by
aery third party and to stop infringements thereof by any third parly;

hot abanden or cancel or authorise any third parly to do any act which would or
might invalidate and jeopardise or be inconsistent with the Inteflactual Property
Rights and not omit or authorise any third party to omit to do any act which by its
amission would have that effect or character;

promptly notify the Bank of any infringement by any Whird parly of any
ntelfectual Property Rights;

nat do or cause or parmit 1o ke dope or amit fo do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value toe the Bank or
marketability of the scourity crealed by Lhis Debenlure or of the Charged
Property;

not {without the prior written consent of the Bank) incur any expenditure or
liakilities of an exceptional or unusual nature (including without limitation any
CAPCNSCs i carrying out a planning permiission unless @ copy of the relevant
planning permission has heen sent to the Bank at keast ane month before the
date of commencement of such developmeni and the Bank has raised no
ohjection to such development);

rot fwithout the pelor wiltlen consent of the Bankj redesm or purchase its own
shares or pay an abnormal amount Ly way of dividend,

notify the Bank immediately on the ooourrence of an Insodvency Event;

if any notice {whether agreed or unilateral} is registered against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bask
full particulars of the creomslances relaling Lo such registration and, if such
notice shall have been registerad in arder to protect 2 purported interest the
craation of which is contrary tc the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
requires te ensure Lhat the notice is withdrawn or cancelled;

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

promptly upon receipt provide to the Bank 2 copy of any warning notice or
restriction notice served on it under Part 214 of the Compandes Act 2004,

REFAIR AND INSURANCE

The Company shail:
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fa)
{e}
fc)

{d}

{e)

()

{a}

(s}

keep all buildings and fixtures hereby charged in 2 good state of repair;
keep all plant and machinery in good working order and condition;

insure and keep insured ail iis property and effects of every description with
reputable insurers and on terms for the time being approved by the Bank
[making such amendments Lhereto as the Bank may from time fo time reguire)
against foss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time boe reguired by Lhie Bank in their
full reinstatement value for the time being in the jeint names of the Company
and the Bank or with the interest of the Bank eadarsed on the policy or policies
of noted as the Bank may roquire;

[unless deposited with a prior mortgagee at the dale heveol and for as tong as it
remaing the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landiord
with the respective interests ol the Bank and Lhe Campany endarsed or noted
thereon} deposit with the Bank such policies as may be reguired by the Bank;

duly pay afl premiums and sums payable in relation to such insurance and
produce the receipts therefore to the Bark within seven days of their becoming
due and payabio; and

enstire that Lhe relevant policy or policies remain valid at ali times.

If defauli shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in 2 good state of repair and
in good working order or in elfecting or keeping up any such insurance ar in
naying any rent or other qutgoings or dilapidations or in producing to the Bank
any such palicy or receipt, it shall be lawful for, but not ebligatory on, the Bank to
regair and maintain the same with power Lo enler any of Ehe Company’s property
for that purpase or to pay such rent or other outeoings or dilapidations or to
effact or renew any such insurance as aforesaid as the Gank shalt think fit 2nd any
sum or suris so expended by tha Bank shall be repayable by the Company to the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, panding
repayment, shall be secured hereby.

All money which may at any time be received of receivable under any such
insurance of any other insurance covering any of the propacty and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and [at
the Bank's option) the Company shall pay sech money to the Bank ar shall apply
the same in replacing, restaring or reinstating the property destroyed or
damaged.

The Company authearises the Bank in the Company's name and on the Company's behalf to
make any ciaim against the insurer under any part of any insurance policy and to admit,
compromise or settle such claim or any Bability refating to any such claim or any potential

claim.

The Company also authotises the Bank {o receive any amounis payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
distharge to the insurer in respect of such amounts. :
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Any sum paid by the Bank to the tessor of any lease under which the Charged Froperty First
described in sub-clause 4.1 is held {or under any superior lease) in settlement of any claim
made by the lessor for any rent or other outgoings or dilapidations reserved or payable or
alleged to be reserved or payalle under the lease shall be deemed 1o be a payment properly
matle under clause 13.2{a} (whether or not actually due to the lessar and whether or not
disputed by the Company] provided that such payiment was made by the Bank in good faith
for the purpose of avoiding, campromising or terminating any proceetings for forfeiture or
otherwise for the purpose of preserving or enfarcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS
Tha Company shall:

{a) obtain all Environmental Licences applicable to the Charged Property and to the
Company’s business and comply with the terms and conditions of the same;

ih} comply with all Eavironmental Laws applicable to the Charged Properly and Lo
the Company's business and not permit a contravention of the same,

(ch notify the Bank of the receipt of and content of all claims, notices or other
communications n respoct of any alleged breach of any Environmental Law or
the terms and conditions of any Envirorimantal Licence which may have a
material adverse affect on the market vadue of the Charged Froperty or an the
Company's bustness and shall Torthwith take such steps as the Bank may direct to
remedy and/or cease the continuation of any such alleged broach;

id} promptly pay all fees and other charges in respect of any Environmental Licence
applicable to the Charged Properiy and to the Comipany’s business;

(e farthwith notify the Bank of the roceipt of and the comtents of any nolices or
other commumication varying ar suspending any Environmental Licence relating
to the Charged Property and to the Company's business and forthwilh Lake such
steps as the Bank may direct to reinstate in [ull force and effect any
Erwironmental Licence so varied or suspended;

if) forthiwith supply the Bank with copies of any environmental reports, audits or
studies underlaken in relation to the Charged Property and Lo the Company’s
husiness; and

(gl pay on demand the costs and expenses (including Value Added Tax) incurred by
the Bank in commissioning emvironmental audits {which the Bank shall be
entitied to do whenever it thinks fit) and shall permit the Bank and its agents fult
and free access to all the freahold and leasehold properly of the Company for the
purposes of such environmental audils. [Such costs and expenses shall bear
interest from the date of demand computad and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.)

INSTALMENT CREDIT AGREEMENTS

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

Y that such Approved Instalment Credit Agreement and any security or guarantes
- provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved instalment Credit
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13.3

fib) .

{4

{d}

{c]

{6}

{g}

th)

{i}

Agreament and any secirity or guarantee provided in relation to it complies with
any relevant law including {without limitation] the Consumer Credit Act 1974 and
any regulations made there under and that the creditor or owner under any such
Approved Instalmenl Credit Agreement has complied with all other requirements
under any such law in refation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instalmoent Credit Agreement has in Fact been paid in the manner
therein slated;

that (ewcept where otherwise agreed) the sum sizied in such Approved
Instalment Credit Agreement {or in the schedule accompanying such Approved
instalment Credit Agreement) as outstanding in respect of such Approved
Instalment Credit Agreement, is in fact cuistanding at sich date;

that the particulars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved lastalment Credit Agreement are
correcl in every respect and that such assets are in existence;

that save as atherwise natified the Company is not aware of any procesdings
brought seainst it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
implied lerm conlained in any Approved Instalment Credit Agreement;

in any case where the debior or hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved instalment Credit
Agreement, that the statulary period of cancellation has expired without the
right having been exerciced;

that {save as disclosed in writing to the Bank) no agreement has been enlered
into, varying the terms of the Approved nstalment Credit Agreement or any
seCurity or guarantee provided in relation to i;

that all decuments constituting the Approved Instalment Credit Agreement and
any security or guaraniee provided in relation to it and all deeds and documients
of title connected therewith have baen or are deposited with the Bank; and

that the Company has nu knowledge of any lact which would or might prejudice
ar aflect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved nstalment Credit Agreament or any security oF guarantee
provided in relation o it or any term o terms theveol.

The Company agrees that it shall perform all its obligations (including without limitation
abligations as te mantenance) devolving on it by or in relation to the Approved Instalment
Cradit Agreements and any security or guarantee provided in relation to tham.

The Company further agrees that it shalk:

{a)

{if it carries an a consumer credit business or 2 consumer hire business as defined
by the Consumer Credit Act 3974 or the Financial Services Markets Act 2000}
obtain and at all times maintain  Financial Conduct  Authority (“FCA”)
atithorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplier agrecments and consumer hire agreenents, and will advise the
Bank lorthwith should it receive notice from the FCA that it is minded to refuse
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(b}

any application for the grant or renewat of such authorisation or permission or
that he is minded to revoke or suspend any such parmission or autharisation; and

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introdiiced to the Company had and at all relevant times
mainlains [if required by law so to doj FCA authorisation or penmission for credit-
Lroking activities, where appropriate covering the canvassing off trade premises
of borrower-lender-supplier agreements and consumer hire agreeinents, and
shall advise the Bank forthwith should it come to the Company's attention that
such FCA authorisation or permission was not at any relevant time maintained.

ENFRAMNCHISING LEGISLATION

The Company shatl:

a}

(b

where any of the Charged Praperly First described in sub-clause 4.1 is hekd under
a lease:r

{i] notify the Bank forthwith i such property becomes subject to an
Fstate Management Scheme pursuant to Chapter IV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide 2 copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{ii} notify the Bank before exerasing {whelher individually or coltectively
with otivers] any right conferred upon the Company in relation to the
peaperly by Enfranchising Legislation and supply to the Bank such
inforimation as it may reasonably require in relation to the exercise of
such right;

fiii} not without the prlor writien consent of the Bank, agree the terms of
any new lease af the praperty {with or withaul any further property]
to bhe granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

(iv} if as a result of the exercise of any rights conferred by Enfranchising
Legislation  or  otherwise the frechold  interest ' andfor  any
intermediate reversionary interest in the property becomes vested in
a third party oa behalf of the Company [with or without others),
forthwith stipply to the Bank particulars of such third party and
{where such third pariy is a body corporate] details of any shares
therein to be issued to the Company and deliver the share certificate
in respact thercof to the Bank when received; and

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

where any of the Charged Properiy First described in sub-clause 4.1 or any part of
1t 15 or {without prejudice to clause 5) becomes subject to any tenancy:

{i} farthwith notify the Bank on receipt of (and provide to the Bank a
copy of) any notices received from any tenant of the property or any
part of it pursuanl to the provisions of any Enfranchising Legislation;
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i71

fii) not serve upon any tenant of the property or any part of it & notice
pursuant to the provisions of any Enfranchising Legisiation unless the
Barik has consented in writing thereto;

{iif} serve such notiees in such form and take such other steps as the Bank
may reasanally require following the exercise by any tenant of the
property or any part of it of any rights arising under any Enfranchising
Logislation;

{iv) nat enter inlo any agreement to grant a new lease o any tenant of
the property or any part of it pursuant to ar in consequence of the
operation of any Enfranchising Legislation unless the Bank has
cansenled in weiting thereto; and

fv} nob enter inko any agreement pursuant o or in censequence of the
aperation of any Enfranchising Legiskation to transfer to any parsan ar
persons the Company’s inierest In the property subiject to the security
hereby created unless the Bank has consent in writing thereto and {if
such consent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such information In respect of any
such transfer and its tarms {including the identity of the transferees)
as the Bank may reasonably reguire.

ifrovided that in all cases in this subclause (B where the Bank’s consent in writing
15 required before the Company may take further actiors the Bank's consent o
such action shall he deemed to be granted i the Bank has not raised any
ohjection to such action within one month of the date of the relevant request to
the Bank Tor such consent. The Company sl ab all Umes use its besl
endeavours (and & ne cost to the Bank) to obtain the maximem compensation
permitted under the relevant Enfranchising Legislation from any person ar
persons exercising any rights under such kegislation.

FOWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligalions and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appoinled under this Debenture {the "Allorney™)
jointly and also severally to be the Company's true and lawfil attomey. For the purposes
aforesaid the Attorney shalt have the right to do anything which the Company may lawfully
do and afl the vights and powers which may fawlully be given to an attorney including,
without prejudice to the genarality of the foregoing:

{a) the right to do anything to pracure or carry out the performance of the
Company's obligations under this Debenture and anything to facilitate the
exercise of the Bank’s rights under this Debenture;

b} the right to acl in the name of the Company;
i<} the right to delegate and sub-delegate any or all of the rights of the Attorney;
[d the right to sign, execute, seal, deliver and otherwise perlect:
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18.1

182

{i) any documents or instrumnents which the Bank or any receiver may
raguaire for perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

(ifj any further security documentaiion referred to in clause 7.

The Company ratilies and shall ratify everything done or purported to be done by the
Attorney,

ENBERMNMITY

The Company hereby agrees to indemnify the Bank and any recoiver apﬁminted by 1L and
their respective employees and agents {as a scparale covenant with each such person
indemnified) against:

{a) alt existing and future rents, rates, taxes, duties, charges, assessments and
outgaings now or at any time payabie in respect of the Charged Property ar by
the owner or cccupicr thereof; and

{b} all cests, claims, demands, cxpenses, charges, assessments, impositions, fines
and swms and the consequences of any proceedings or prosccutions arising
diractly or indirectly from or in connection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposcd by statute or otherwise and whether of the nature of capital
or revenue and even though of & wholly novel character. tf any such sums shall be paid by
tha Bank or any such receiver ar any of thelr respective employees or agents, the same shall
be paid by the Company on demand with nterest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured heraby, but the Bank shall not be deemed 1o have
taken possession of the Charged Property by reason of such payinent.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents (as a separate covenant with each such person
indemnified) against all loss incurred in connection with:

fa} any statement made by the Company or on the Comgany’s behail in conneclion
with this Debenture or the business of the Company being untrue ar misleading;

fb) the Bank entering intc any obligation with any person {whether or not the
Company] at the request of the Company [or any person purperting to be the
Company);

fc) any actual or proposed amendment, supplement, waiver, consent or release i

relation to this bebenture;

{d) any stamping or registration of this Deboenture or the security constituted by it;
and
fe) any faflure to register this Debenture in respect of any Charged Properily where

suich registration is required in order to preserve the effectiveness or priority of
the security creatad by this Debenture,

whether or not any fault fincluding negligence) can be attributed to the Bank or any recciver
appointed by it ar their respective employees and agents.
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20.

201

20.2

This indemnity dees not and shall not extend to any lass to the extent that:

fa) in the tase of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees of agents acting other than in good faith; or

{h) in the case of any loss incurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; or

{c} there is a prohibition against an indemnily extending to that loss under any law

relating to this indemnity,
MOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank recejves notice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Charped Property the Bank may open a new accaunt, Iif the Bank
does not open a new accaunt it shall nevertheless be treated as if it had dane so at the time
when it received such notice and as from that time all payments made to the Bank in respect
of any of the Secured Obligations shall beo credited or be treated as having been credited to
the new account and shall not operate to reduce the amount of the Secured Ohbligations
owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoevar which the Bank may have whether under
peneral law ar by implication or otherwise, the Bank siwbl liave Lthe right at any tine or times
and without nolice lo the Company {as well before as after any demand under this
Debenture or otherwise) to:

fa} combine or consolidate all or any of the than cxisting acoaurnls {including
accounts in the name of the Bank with any designation which includes all ar any
part of the name of the Company) and liabilities to the Bank of the Company;
and/for

(b} set off or transfer any sum or sums standing to the credit of any one or more of
stich accounts {whether subject 1o notice or restriction on availability ar ot and
whether denominated in Sterling or in any othar currency or currency unitj in or
towards satisfaction of any of the lizhilitics of the Company to Lhe Bank on any
olirer accounl or in any other respect,

whelher such Habilities be actual, contingent, primary, colateral, several or joint and
whether as principal or surety.

In the case of all accounts {whether denominated in Sterling or in any other currency or
currency unit) the Bank may at iis sole discretion, and with or without notice to the
Company, clect to convert alk or any of the sum or sums standing ta the cradit of any such
account or accounts {in whole or in part] inta the currency or currency unit or the currencies
ar currency units of the whole or any part of the Secured Obligations (deducting from the
proceatds of the conversion any currency premium or other expensel.  The Bank may take
any such action as may be necessary for this purpose, including without imiation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currendcy o currency unit or the currencies or currency wints of the Secured Chlizations for
the currency or currency unit of the sum standing to the credit of such account at or about
11,00 am in London on the date that the Bank exercises its rights of conversion under this
Dehenture.
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21.

1.1

1.2

213

214

2.

The Bank shall not be urder any obligation to repay the deposits and credit bafances
referred to in paragraph {i) of the Charged Property Fourthly described in sub-clause 4.1 or
the balance on any Receivables Account representing the proceeds of any Non-Vesting Debts
unttil the Secured Obligations have been patd and discharged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Cempany shall be deemed to have been
sufficiently given or made if sent to the Company:

{a) by hand er prepaid leller post to its registered office or its address stated herein
or its address last known to the Bank; or

(bl by facsimile to Lhe Company's last known facsimile number relating to anmy suich
address ar gffice.

Ay such notice or demand given or made under sub-clause 21.1 shall be deemed to have
hoen served on the Company:

{a) at the time of delivery 1o Lhe address refeired to in sub-clause 21.1{a), if sent by
hand;
[{u}] at tho carbier of the time of delivery or 10.00 am on the day after posting (or, il

the day after pasting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made at the earfier of the tirme of delivery or 10.00 am
on the next succeeding day on which delivery of letiers is schadulad to be made),
if sent by prepaid letter post;

(<} at the time of transmission, if sent by facsimile {and a facsimile shall be deemed
ta have been transmitied if it appears to the sender 1o have been transmitted
fram a machine which is apparently in warking order); or

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

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

Any notice or communication required to e sarved by the Company on the Bank under the
terms of this Debenture shall be in writing and defivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated herein [or at such other address as may be
notificd in writing by the Bank to the Company for this purpose) and will he effective only
when actually received by the Bank. Any notice or commumnication must also be marked for
the attenticn of such official [if any) as the Bank miay for the time Leing have notificd Lo the
Company in wriling.

CURRENLCY CONVERSION

The Bank ray at its sole discretion, and with or without notice to the Company, elect to
conwvert all or any part of any sum received by the Bank pursuani to this Debenture {in whole
or in part) into the currency or currency unit or currencies or cirrency units of the whole or
any part of the Secured Obligations {deducting from the proceeds of the conversion any
CUTrency pramium ar ether expense) and the rate of exchange shall be the Bank's spot rate
for selling the currency or currency unit of currencies or currency units of the Secured
Chligations or relevant park thereof for the currency or currency unit of the sum received by
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231

432

3.3

234

235

the Bank under this Debenture at or about 11.00 am ir Londan on the date that the Bank
exercises ils right of conversion under this Bebenture. The Bank may take any such action as
ntay be nacessary far this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is denominated
i, is due to be or has been converted into the euro or any other currency as a result of a
change in law or by agrcement between the Bank and the relevant obligor, then the Bank
may in its sole discretign direct that all or any of the Secured Obligalions shall ke paid in the
euro or such other currency orin any curvency unit.

The Bank may apply, alocate or appropriate the whole or any pairt of any payment made by
the Company under this Debenture o any money received by the Bank vunder any guarantee,
indemnity or thirgd party security or from any liguidator, receiver o administrator of the
Cotmpany or from the proceeds of realisation of the Charged Praperty or any part thereof to
such part or parts of Lhe Secured Obligations {ar as the Bank may otherwise be entitled to
apply, allocate or appropriate such money) as the Bank rmay in its sole discretion think il w
the enlire exclusion of any right of the Company to do so.

if any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Vatue Added Tax or if any payment due to the Bank ender this Delrenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amouint in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on deimand with interest front Lhe date ol such demand cemputed and payable
as provided in clauses 2 and 3 and, pending payment, shall be securad herehy.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
for & full and ungualificd indemnity basis) all costs ncurred or suffered by the Bank, and any
receiver appointed Wy the Bank shall ke entitied 1o recover as & receivership expense afl
tosts incurred or suffered by him:

fa) in connection with any application under IPart it of the insolvency Act 1985,

{4]] in defending proceedings brought by any third party impugning the Bank’s title to
this securily or the enforcomoent or exercise of the rights and remedies of the
Bank ot of such receiver or receivers under this Debenture; and

{c} {in the case of the Bank only] in connection with eflecting any
appointment of any receiver or administratoer or in dealing with any appointment
of, or notice of Inlention ar application to appoint, any receiver or administrator
by any party including the Company and withaut prejudice to any ather right or
process of recovering such costs;

and alt such costs shall bear interest from the date such costs ware incurred or suffered
computed and payable as provided in dauses 2 and 3 and, pending payinent, shall Le
secured hareby, ' :

All costs awarded to the Bank or agreed 10 be paid to the Bank in any proceedings brought
by the Company apginst the Bank shali bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured heraby.
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241

24.2

243

2532

26.

27,

NON-MERGER, ETC.

Mothiing herein contained shall operate o0 as 10 merge or otherwize prejudice or allect any
Lill, note, guarantee, mortgage or other security or any contractual or other right which the
Bank may at any time have for The Secured Obligations or any right or remedy of the Bani
thereuntler. Any receipt, release or discharge of the security provided by or of any liability
arising under this Debenture shall not release or discharge the Company from any libility to
the Bank for the sarne ar any other money which may exist independently of this Debenture,
nor shall it release or dischargs the Company from any lizbility to the Bank under clauses 18
or 23.

Where this Debenture initially takes elfect as a cellateral or further security then,
notwithstanding any receipl, release or discharge endorsed on or given in respact of the
money and liabilities owing under the principal security to which this Debenture operates as
a collateral or further security, this Dzhenture shall be an independent security for the
Secured Obligations.

This Debentors is it addition to and is not to prejudice or be prejudiced by any other security
or securities now or hereafier hetd by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transler any of its rights under the Debenture
or atherwise grant an interest in any such rights to any person or persens. On request by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instrument reguired by L Bank to condirm or facililate any such assignment or transfer or
grant of interast.

The Company shall not assign or transfer any of the Company’s rights or obligations under
this Debenture or enter inta any transaction or arrangement which would result in any of
thoso rights or obligations passing to or being held in trust for or far the benefit of another
persoa,

PARTIAL ENVALIHTY

Each of the provisions in this Debenture shall be severable and distinct from one anolher and
if at any time any onc of more of such provisions is or becoines invalid, iReeal or
unenforceable, Lhe validity, legality and enforceability of Lhe remaining provisions hereot
shall nat in any way be affectad or impaired therehy.

RESTRICTION ON LIABILITY OF THE BANK

Excepl 1o the extent that any such exclusion is prohibited or rendered invalid by law, netther
thie Bank nor any receiver appointed by it nor their respective employess and agents shalk:

{a) Le lizkle to account as a morkgagee in possession for any sums other than actual
receipts;
] be liable for any loss upon realisation of, or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Charged Property for
which a martgagee in possession might as sich atherwise be liable;

{c} be under any duty of care or other obligation of whatsoever description to the
Company in relation to or is connection with the exercise of amy right conferred
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28.

29,

{d)

upon the Bank, any receiver appointed by 1t and their respective employees and
agents; or

be under any Kability to the Company as a result of, or in consequence of the
exercise, or attempied or purported exercise of, or failure to exercise, any of
thair respective rights,

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to Lhe Secured Obligations shall {save for manifest
errar e binding and conclusive gn the Company in any legal proceedings bath in relation to
the existence of the liability and as to the amount thereof.

MO RELIANCE ON THE BANI

fe}

(b}

c)

The Company acknowledges to and agrees with the Bank Lhat, in entering inlo
this Debenture and incurring the Secured QObligations:

{i} the Company has not relied on any oral or wiitien statement,
representation, advice, apinion or information made or given io the
Comipany in good faith by the Bank or anybody an the Bank's behall
angd the Bank shall have no liability to the Company if the Company
has in fact so done;

{ii) the Company has made, independently of the Bank, the Company's
own assessment of the viability and profitability of any purchase,
pmje'ct or purpose for which the Company has incurred the Secured
Oblizations and the Gank shall have no liability to the Company if the
Company has not in Tact so done; and

fiif) there are no arrangements, colfateral ar relating to this Debenture,
which have not been recorded in writing and signed on bahaff of the
Bank and the Company.

The Company agrees with the Bank that the Bank did not have prior to the date
of this Debenture, does not have and will not have any duty to the Company:

{1 in respect of the applicalion by the Company of the money hereby
secured;
{ii} in respect of the effectivensss, appropriateiness or adeguacy of the

security constituied by this Debenture or of any other security for tha
Secured Obligalions; or

{1ii} to preserve the goodwill of any business carried on by the Company
by running, or pracuring the running of, such business ar otherwise,
aither before or after the enfarcement of this Debenture.

The Company agrees with the Bank for itself and as trustee for its officials,
entployees and agents that neither the Bartk nor its officials, employees or agents
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301

a2

a3

3d.4

30.5

30.6

30.7

30.8

309

30.20

shall have any liability to the Company in respect of any act or omissien by the
Bank, its officials, employees of agents done ar made in good faith.

MISCELLAREOUS

Any amendment of or supplement to any part of this Debenture shall only be effactive and
binding on the Bank and the Company il made in writing and signed by both the Bank and
the Companhy. References to “this security”, or to “this Debenture” include each such
amendment and supplement.

The Company and the Bank shall from time to fime amend the provisions of this Debanture if
the Bank notifies the Company that any amendments are reguired to ensure that this
Debanture reflects the market practice prevailing at the relevant time [ollowing the
introduction or extension of economic and monetary union andfar the euro in all or any part
of the Eurcpean Union.

The Bank and the Company agree that the occurrence or non-occurrence of Curopean
economic and manetary union, any event or events associated with Eurapean econcmic and
monetary union andfor the introduciion of any new currency in all or any part of the
European Union will not result in the discharge, cancellation, rescission or termination in
whaole or in part of this Debenture ot give any party hereto the right to cancel, rescing,
teriminate or vary this Debenture in whole or in part.

Ay waiver, consent, receipt, settlement or release given by Lhe Bank in relation to this
Debenture shalt only be effoctiver if given in writing and then only for the purpose for and
upon any terms o wihich il is given.

For the purpose of exercising, assigning or transferring its rights under this Debenlure, the
Bank may disclose te any person any informatian relating to the Company which the Bank
has at any time.

The restriction on the right of consolidating imortgages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Debanture or any further or other security entered
into pursuant to this Dabenture.

Any change in the constitution of the Bank or its absorption of or amalgamation with any
other person shall not in any way prejudice ar aflect the Bank’s rights under this Debenture.

If {hut for this sub-clause} any company which has issued any Securities would by virfue of
this Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 or the
Companics AcL 2006) or “associated undertaking” [as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank’'s accounts) of the Bank, then the Bank or its nominee shall only exercise any voting
rights in relation ta such Securities {and any other rights which are charged 10 the Bank
pursuznt to this Debenture and which are relevant for the purposes of the definitions of
sybsidiary undertaking and associated underiaking) in accordance with the Company's
instructions and in the Company’s interest, except where the Bank or its nominee is
exercising such rights far the purpose of preserving the value of the sccurity bereby created
or for the purpose of realising such security.

The Bank shall be entitled to dabit any account for the time being of the Company with the

Bank with any sum due to the Bank under this Debanbure,

Unless and until the Bank shall have made demand for payment of the Secured Obligations
ot one of the other events mentioned in sub-clause 10.1 shall have occurred, the Bank shalt

Pago 35 of 19




20.11

38.12

31.

311

32

not be entitled [except for the purposes mentioned in sub-clauses 12(7), 13.2(a) and 14i{g))
to enter upon the Company's freshold or leasehold or heritahle property or to obtain
possession thereaf.

£ach term in any document relating to the Company’s ub!iﬁatium to the Bank is, to the
extent not set out in or otherwise incorparated into this Debanture, incorporated inta this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
iMiscellanequs Provisions) Act 1989 but, except where stated otherwise, if there is any
conflict between that term and any cther term of this Debenture, thal other lerm will
prevail, '

This document shall at 21l times be the property of the Bank,
LAW AND JURISBHCTION

This Debenture and any dispute {whether contractual or nen-contractual, including, without
liritation, claims in tort, for breach of statutory duty or on any other basis) arlsing aul of ot
in conneckion with it or ks subject matter ("Dispute”] shall be gaverned by and constreaed in
accordance with the law aof England and Wales.

The parties to this Debenture krevocably agree, far the sole Lenefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have extlusive jurisdiction
over any Disptete. Nothing in Lhis clause shall limit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of procecdings in any ather
jurisdictions, whether conourrently ar nat, o Lhe exlent pennitted by the law of such other
juriscliction,

IN WITNES5 whereof the parties hereto have excouted this Debenture as a deed and have delivered i
upon is being daled.
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Registered Land)
Registered at HM Land
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Use this execotion clause if the Company is to execute acting by two directors or one director and the
company secretary; '

Signed as a deed by

Active Aims Limited

acting by

Uirector DMroctor/Company Secrctary

Use thiz execution clause if the Company is to exceute acting by only one director;

Signed as a deed by

Active Ahmis Limited

acting by

Birecter

in the presence of:

Witness: Moo Masser {name}

e Qecupation:
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VGNED as a deed by

as atterney for and on behalf of
LLOY DS BANK PLC in Lhe presence of:

|3. MOTF TD BE USED FOR REGISTERED CHARGES

HIS DEED OF RELEASE is - {day]

12de onthe . ..

ETWEEM LLOYDS BANK FLC (hereinafter called
ae “Bank™) of the one part and within named
argany fhereinafter calied the “Company”j of
qe other part, :

VITMESSES that the Bank HERCBY RCECASLES
ata the Campany ALL the Charged Properiy

z= defined within} TO HOLD the same unto the
wngany breed and discharged from tha within
sitten Debenture and all principzl money;
iterest, claims and demands whatsaever
hereunder,

ISMED as a deed by

o fmonth)- .. fyear} .
d_at,..r. of : :

FROVIGED THAT this release shali pot discharge
the Company fram any liahility {o the Bank
remaining to be paid or any other security held by
the Bank.

i AT M ESS whereaf the Bank has executed this
Instrumcnt as a deed and has delivered it upon Its
being dater.

as attorney for and on behalf of
LLOYDS BANK FLC in the presence of:
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