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Company Name: MCLAREN CONSTRUCTION GROUP PLC
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Details of Charge

Date of creation:  23/04/2021
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5384316

Charge code: 0538 4316 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2021 and created by MCLAREN CONSTRUCTION
GROUP PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th May 2021 .

Given at Companies House, Cardiff on 6th May 2021

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

Companies House s
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{the
. "Company™)

DEFINITIONS AND INTERPRETATIDN

ln this Dehenture the follomng words and expressmns shall have the follo\mng meamngs

"‘Approved Instalment Credit Agreement” means lnstalment Crecht Agreements for the time being

deposited with the Bank and approved by the Bank for the purpase of the calculatmn requrred by stibs-

- clause 12(d); -

“Charged Property” tmeans the undertaking, assets, properties; revenues-,-ﬁghts and benefits First,

Secondly, Thrrdly, Fourthly, - Fifthly, Sixthly, Seventhly, Eighthly, Hinthly, Tenthly and Eleventhly

. described i in sub c:Iause 4.1 and references to the Charged Pruperty include references to ahy part of
it;

“Credit Agreements" ieans all agreemenh How o hereafter entered into by the Company under -

‘which the: Company has previded or agreed to provide credit {as defined by section 9 ‘of the Cansurmer

- Credit Act 1974) ta any person of any amount and all agrecmients now or hereafter entered into by

40100N 11709

any persan other than the Company under which credit {as so defined) is provided or agreed to be.
pmwcled ancl ‘the beneﬁt of whichi 1§ asslgned 16 of otherwisa: vested in the (Zompany, ' :

- Form of Charge fited at HM the Land Registry under reference MD1390C -
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"Charged Securities” means:

{8y allthose Securities which (or the certificates of which) are riow of may at any time in the
Cfuture ber o o o oo e S
(). lodged with of Held (in certificated o uncertificated form) by the Baik or its

_-agenits on behalf or for the account of the Company; or .

iy o 'tfansferréd._ tor oF registered in the harﬁé-_ of ‘the Bank or its n.dmiﬁe.e(s)' ohi
- . behalf or for the account of the Company; or e :

"(i_ﬁ')_ . '_-_h:eldi (wﬁ-ether':i.h:.'certfﬁ-céted or uncertificated form) by any b‘érsbn othef
- than the Company for or to the order of the Bank or fts Aominee(s) at the
request of or by arrangement with the Company; or o TR

v . held in uncertificated form by a member of CREST or any other simitar
systemn (including the Company itself if & member of CREST or other similar
system). where the Bank or its nomineefs) may to the exclusion of - the
meémbet of the systern direct the transfer of such Securities; T

twhether lodged, .h'etd, t:ran'Sferred: or registered for safe custody, coltection; s'e"éur'iéty or
for any specific purpose of generally and either before or after the date hereofy; and

(b} the benefit o.f'_a:il' agreéménfs;.'éri"a-ngemen:ts_,: undertakings or accounts under which any
persen holds :on behalf of or.on trust for the Company or has an obligation to deliver or
transfer; any such Securities to the Company or to the order of the Comipany; and '

- {e) all those :Sec'uﬁ'ti'eé. 'h.é'l;df [:iy" the Campany ‘in any s-ubjsfdfa'iry uridertakirig as defined in
Section 1'1.62_ {together with Sch'edute_?} of the Companies Act 2006; - - - :

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of property
{whether individually .or collectively with other tanants of that or other properties). the right to
acquire a new lease of that property or to acquire of tequire the acquisition by a hominee of the
freehold or any intermediate reversionaty interest in that property including {(without limitatioh) the
Leasehold Reform Act 1967 and the Leasehold Refarm, Housing and Urban Development Act 1 993 and
the Commonihold and Leasehold Reform Act 2002 but does riot include Part 1l of the Landlord and

- Tenant Act 1954; S N Tl

“Environmental Laws” means all laws (statutory, common. taw or otherwise) ‘including, withoit

limitation, circulars, guidance hotes and codes of practice from time to time regulating the control

“and prevention-of pollution to land water or atiosphere: and/oi the cairying on of any process or

activity on premises and -ary emissions from anhd all waste praduced by such installations. and7or

~process or activity and any chemicals of substances relating to the same whether relating to health

- "and safety, the workplace; the environinent or the provision of energy (ricluding without limitation

the Health and Safety at Work ete. Act. 1974, the Control of Pollution Act 1974, ‘the' Etivironmierital

+ - Protection Act 1990, the Environment Act 1995, the Water Industry Act 1991, the Water Resources Act

+ 1991, the Statutory Water Compandes Act 1991, the Water Consolidation (Consequential Provisions)

" Act 1991, the Water Act 2003, the Clean Alr Act 1993, the Alkali, ‘ete., Works Regulation Act 1906, the

- Planning (Hazardous Substances) Act 1990, the Public Health Acts and the Radioactive Substance Act

*1993 and any Européan Urifon directives or regulations regllating the samej from time to-tirie in force

. -and any other instrument, plan, regulation, permission,. althorisation, order or direction made or
. issued thereunder or deriving validity thersefram: - S A ' :

- "Environmental Licence” micans any. permit, licerice, -authorisation; corsent of other approval
- required by or given pursuant to any Envirofimerital Laws; o

“Hiring Agreements” means all agresments {not being Credit Agreements) now or hereafter entered

-~ inte by the Company for the baflmeit or {in Scotland) the hiring of ‘gaods to any -persoli -and -all

oo agreements (not being Credit Agreements) riow or hereatter entered i hto by any person other than the N
Cornpany for such bailment. or {in Scotland) hiring the benefit of which is assigned to or otherwise
vested in- the Company; R i N - .

_'-""‘lnsb'lvency Event” in relation to the 'Cdm'bany rReans each of the fﬂtlbwing': -

“a) - a meeting is converied for the ptrpose ofconmdennga resolution to ‘wind up the
Company; N e e

L 40100N 11409
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{b} such a resolution as is mentioned in paragraph (a) is passed;

{c} a rteeting of the directors or members of the Campany is convened for the purpose of
' consideting a resolution to seck a winding up-order, an administration order or the
appointment of an administrator;

{dy stch-a reseLu:tion. a5 is mentioried in 'parag_jraph fe) 1s passed;

(e} a _pe:t'iﬁ"cm for a winding up of an application for 'a=n: admiinisteation order is made by the
‘Company ¢r its directors or meémbers or is presented against. the Comparny;

() such @i ‘order as is wientioned in paragraph (e} is made;

(g) a notice of appointment of or notice of intention to appoiint-an administrator is issued by

-the Campany or its directors. or menibers or by the holder of & quahfymg floating charge
or & propesal is made for, or the Cempanyr Becomes subject to, any veluntary

arrangement;
(h) a recgiver {administrative or othérwisa) s appcﬂnted aver all or part of the Company’s
assets,
(i} the Corpany takes part if any actlon '(mchdmg entering negotiations) with a view to
S readjustment, rescheduling, forgiveness or deferral” of any part of the Company's
indebtedness;
(j). Cil the. Company'pmposes or makes any génefa'[ assignrnent cofmposition or arrangement

'with or for the benefit of all or some of the Company 5 crechtors

{_k)- Lo theCampany - siispends o threatens to suspend makmg payments to all or some of the
Campany’s crethors' .

Ay .7 any action is taken in any ]unsdicnon WhTCh is. simitar or analogous to any of the
o foregoing; or :

Amy i - the Bank has reasonable grounds for Ijeﬁeying that anyof the f‘brégoing. is imminent:
-_'-“'"In'sta'i'ment Credit Agreements” means the Credit Agfeements and the Hiring Agréements;
“Intellectual Property Rights” means:

gy - all present and future copynghts, paterits, demgns trademarks, semce imarks,  brand
: : names, inventions, design rights, know- how, formulas; confidential information, trade
--géerets, computer - software programs, ‘computer systems and all -other. intelléctual

* property rights whatsoever without any limitation, whether registered or unreg1stered in -

all-or any part.of the vrarkd 1n which the Company is lega[ly, beneﬁmatly or othemnse"- '
-mterested . _ _ -

By L the beneﬁt of. any pendmg apphcatlons for the same and all benefits deriving therefrom
Ce e and thereundermc[udmg but not limited to royalties, fees, prbﬁt sharing agreementsand.
~ dncome -atsing therefrom and all licences in respect of o relating to any intellectual
‘property rights, whether such [Icences are granted to the Company at granted by the
: Company, ' _

"]nterests n Securities” means the Charged Secuntles and all stecks, shares, secunnes, nghts,
‘mioney af property or other assets accruing or offered at any tifme by way of conversion,. redemption,

“‘bonus, preference; option ‘or otherwise to or in respect of any of the Charged Securities mcludmg :
-w-lthout hrmtattc:n all dlwdends, mterest and ether rncome payable i cennectmn theremm

'“Nnn-Vestmg Debts” means all bopk anid other debts Wthh are purchased ar purpurted ta be_{" -
*_ purchased . by. the Bank pursuant to any debt . purchase, invoice discounting or other financing . -
< arrangement relating to the purchase of any debts for the time being in force betweeti the Company s _
- and the Bank but Wh]ch faxl to vest absolutely and effectwely in the Bank for any reason, : S

o Pianmng Acts” means all leg,]s[atwn fromi tlme to nme regulatmg the development,. use, safety and
..~ control-of praperty’ mcluchng without ltmitatmn the Town and Country Planning Act 1990 and any. -
.. instrumenit; plan, regulahon perrmssmn and d*H’ECtIOﬂ made or issued thereunder or dermng vahd]ty v

therefrom, :
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“Related Rights” means in relation to any book or other dekts:

(a)

b)
(]

{d)

_alt security, bonds, guarantees, indemnities in relation to such debts:

the right to demiand, ste for, _r‘e‘c‘bver,;- receive and give récei'pts for all amounts due and
to become due under the contract or drrangement under which such debts arise;

‘the benefit of all -covenants and Li-hd:e:rtakiﬁngs from, and alt causes and rights ‘of actian
against; the debtor in:respect of amount due and to become due under the contract. ot
arrangemeént urder which such debts arise; and

all ledgers, documents, computer of electronic data (including operating. systems)
fecording of evidencing stich debts;

“Secured Obligations” means:

fa)

)

all money a-h_d liabilities and other surns hereby agreed to. be paid by the Company to the
Bank; and - .

alt ":othé‘f meney and -Habilities expressed to be secuied heraby (including, '\«ﬁ!:'h_ddt'_
limitation, any expenses and charges arising out of ar in-connection with the acts or

-matters referred to in clauses 10, 13, 14, 18, 23) and all ather obligations and liabilities -

“of the Company under this Debenture; -

“Securities” means all stacks; shares, bonds, certificatas of deposit, bills of exchange, depository
receipts, loan capital; derivatives (including any currency or currency unit, interest rate or coramodi ty’
hedging arrangernent) and ather securities of any kind (whether in certificated or uncertificated form

and whether marketable or otherwise}: and ' . : : o

“Value Added Tax” includes any other form of sales or tu:friqver' tax.

4.2 - Inthis _Debén'turezi

{a)

)

L AD100N 11709,

The expressions the “Company” and the “Bank” where the context admits include their-

| fespective successors in title and/or assigns, whether immediate or derivative. Any
- appointment ar removal utider clause 10 of corsents under this Debenture may be made
-or given-in wiiting. executed by any such successors or assigns of the Bank and the

Company hereby irrevocably appoints each” of such successars and assigns to be its
attorney in the. tetms and for the purposes set out ir clause 17; Ce o

unless the context requires otherwise:
fi}- the singulat shall include the b[lit"a’-l_ and vice versa;

iy . any reference to & persan shall fnclude an individual, company, carporation;
limited liability partnership or other body corporate, joint venture, society
oF an unincorporated association, organisation or bady of persons {incttiding
without Umitation a trust and a partnership) and any government, state,
government or state agency of international . organisation {whether or not a
legal entity). References to & person also include that person's successors
and assigns whether imimediate of detvative; B o

“‘evety separate and independent stipulation contairied hereiri; -

(it the: expression “this Debenture” iméans this debeiiture and shall-extend to

vk any right, -entitlement 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 unfettered
(discretion of the Bank which shall ot be under any obligation to give reasons -

therefore;

W references to any statutory prowsmn (Wh1ch for this purpose mesns any Act
' : of Patliament, statutory instruraent or r'egulati’qn or Eurspean diréctive &r
regulation or other European legislatidn). shall include a reference to any

modification re-enactment or replacement thereof for the time being in

_ force, all regulations made thereunder from time to time and any analogous
provision or rule under any applicable foreign law; -
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{vi) for the avoidance of any doubt; the rights; powers and discretions conferred
upor the Bank by or pursuant to this Debenture shall {unless otherwise
expressly stated) apply and be exercisable regardless of whether a demand
has heen made by the Bank-for the payment of the Secured Obligations or
any of them and regardless of whether the power of sale or ¢ther powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
Debenture shall have arisen or becorie exercisable; and

(it} references to clauses, sub-clauses and - sehedules shall be refererices. to
ctauses, sub-clauses and schedules of this Debenture.
1.3 The clause headings and marginal notes shall be ignored in-construing this Debenture.
1.4 The perpetuity period applicable to any trust cotistituted by this Debenture shall be eighty years.
Z. : AGREEME’NT TO PAY “

The Company shall pay to the Bank in accordance with any relevant agreement between the Bank and
~the Company relating te the ampunts hereby secured ur, in the absence of any such agreement, on
demand

(a) all money and liabilities whether actual ar contmgent (including further advances made

: _hereafter by the Bank) which now are or at ary time hereafter may be due, owing or

incurred by the Company to the Bank anywhere or for which the Company may be or

become liable fo the Bank i any manner whiatsoever \mthout limftation {(and (in any case)

vhether alone or jointly with any other person and in whatever style, name or forim and

vihather as principal or surety and notwithstanding: that the saime may at any earlier time

have been due owing or incurred to some other person and hiave subsequently became

due; owmg or incurred to the Bank ‘as a result of a transfer, assignment or other
transattion ot by operation of law} :

by interest on “all such money and lfab1l1tles to the date of payment at-such rate of rates as
. may from time to time be agreed between the Bank and the Company or, in the absence
of such agreement, at the rate, in the case of ar amount denominated in Sterling, of twa
percéentage points per annum above- the Bank's base rate for the timme being in force for
s equwalent ar siibstitute rate for the “Hime being) or, in the case of an amount
denominated in-any currency of currerncy umt other than Sterling, at the rate of two
percentage points par anaum above the cost to the Bank {as conclusively determined by
_ the Bank) of funding sums comparable to and -in: the currericy o currency. urit of such
amoliTtin the London Interbank Market (or such ather markat ds the Bank may selecty for

~sich consecutive perfods- (mcludmg averriight depomts] as the Bank.may in its absolute

: dlscretlon fmm tlme to time select

ey L onission: and other bankmg charges and legal, admmlstratwe and other costs chaiges
- and expenses incurred by the Bank in relation to the Debenture or the Charged Property
. {including -any acts necessary to release the Charged Property from this security), of in .
enforcing: the security hereby created on a full and unquahﬁed indemnity basis; and

. {d’) o -any fees charged. by the Bank for the t1me spent by the Bank's officials, employees ar
T - agentsin dealing with any matter relating to this Debenture Such fess shall be payable
at such rateas may be spetified by the Bank e R .

3 .TZ,INTEREST _

: _The Company shall pay mterest at the rate aforesard on the maney $6: c[ue (whether before ar after
- any-judgment vihich may be- recovered thereforey upon such days in each year as the Bank and the
o Campany shall from time to tiine agree or, in the absence of stich agreement @ the Bank shall from
S time to tifme fix and (without” prejudice to the right of the Bank to réquire payiment of such mterest) -
“all'such interest shall be compounded (both before and after any demand or Judgment) upcn such S
days n each year as the Bank shall from nme to tlme ﬁx . o e '

'-4{'_'"'.fCHARGEs

4.1 .. : .-.The Company with full trtle guarantee hereby charges with the- payment of the Secured Obhgahnns .
: '_-'and S0 that the charges hereby created shall be'a continuing secunty : _ . -

AVOON IR o pagerors




First: The frechold and leasehold property. (if any) of the Company both present and future including
(without prejudice to the generality of the foregoirig]. the properties, tit any) specified in the Schedule
(and, where any such property is leasehold, any present or future right or interest conferred upon the
Company in- relation thereto by virtue of any Enfranchising Legislation includitig any rights arising
-against ‘any naminee -purchaser pursuant thereto) and all buildings. and: fixtures. {including trade
‘fixtures) fixed plant ahd machinery from tinie to time an any such property atid all liens, mortgages,
charges, optioiis, agreements and rights, titles and intérests (whether tegal or gquitable} of the
- Company in or over land of whatever description both present and future. R h

Secondly: “All the right, title and interest of the Company in all fixed plant. and machinery on any
freehold ar leasehold property foiming part of the Charged Property from timé to time hired, leased
or rented by the Company from third parties or acquired by the Company from third parties on a hire,
instalment ‘or conditional - purchase basis including (without prejudice to the generality of the
foregoing) the Cainpany’s tight to any refund of rentals orother payrments. - -

Thirdty: Al book debts {inclisding without imitation any buok debts which are Non-Vesting Debts) both
‘present and future due or owing ta the Company or th which the Campany is legally, bengficially or
-otherwise interested {and the procesds thereof) and the benefit.of all rights relating thereto including
.- {without prejudice to the generality of the foregoing) the Related Rights, negotiable or. non-
“negotiable instruments, legal and equitable charges, reservatiorn of proprietaty fHghts, rights of

tracing and unpaid vendors’ bens and similar and associated rights.

Fouirthly: All other debts fincluding without limitation any other debts which are Non-Vesting Debts),
claims, tights and choses in action both present.and future of the Company ar in which the Companyis
legally, beneficially or otherwise intefested {and the procesds thereof} including ‘{without prejudice

to the generality of the foregoing):

@y “deposits an& crédj£ batances helq'b&ya the- Cdm:pahy with the Bank or any third __i:rarty_frb-m.
R tine to time both present and future (including choses tn action which give ﬁse-'or'_ may .

give rise to.a debt or debts) owing to.the Compary (and the proceeds thereof);

by any amounts owing to the Company by way of rent, licence fee, service charge or

- dilapidations by any tenant or licensee (in cach case whether present or future) of any

- ~freehold or leasehold property from tife to time forming part of the Charged Property

. and any grourid rents and rent charges, rent deposits and purchase deposits owing to the
Companty (and, in each case, the proceeds thereof): - LR TERR S

{¢) - without prejudice to paragraph (dj below, any amounts owing of which may become
.. owing to the Company under any building, construction or developmment. confract or by
virtue of the Campany’s rights under any retention or other trusts, whether of not any
certificate as to the amount due has been issted in respect thereof H{and the praceeds

thereof); BRRRE : :

(d) . . witholt prejudice to paragraph (¢) below, ‘all rights and the proceads of such rights)
. . present or future,; dctuat or contingent; arising under orin conriection with any contract
whatsoever in which the Company has any right, title or fnterest {including,. without

limitation, -all policies and contracts of insurance and gssurancey: '

&} . any amounts owing .or which mray b_ec_o_mé owing to the Company by way _o‘fi_damage's,_
' " cormpensation 6r otherwise under any judgment o order of any competent authority
howsoever arising or by way of settlement o cofmpromise of any legal proceedings; and

) . the benefit of all tights re‘-lah'ﬁg ti; sﬁch_-deb’ts-,. clafms, ﬁg’htsfan-d' choses in-action -
- including (without prejudice: to the generality of the foregaing) such tights as are Thirdly
described in this sub-clause. R N ' .

Fifthly: Where the Company for the time befhgf;ca'rﬁés:_ﬁn"an-y_ business comprising o ralating to the
. provision of credit (as defined by Section 9 of the ‘Consumer Credit Act 1974} or any bosiness.
- compristng of relating to the bailment or (in Scotland) the hiting af_'go"od's:-.. R SRR

the full beniefit of and all Fights tinder the C'redi't_Aéiréem'ents,‘i'n'c:lud'iéhg-ali moniey 'payable_'Undér_or in L
respect of the Credit Agreements;- ..~ R T DR

{a) the “full beneﬁt.of'_énd{ alt rl‘s'ghtS':undéi‘ '_-'fhe‘-'Hn‘:ring. Agreements, incliding all h-nqney _
payable under or in respect of the Hiring Agreements; o R
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(23 the full benefit of and all rights relating to the Instalment Credit Agreerents including alt
legal and equitable charges and other seciirities and guarantees and the other rights and
remedies expressly or impliedly reserved by the Instalment Credit Agreements and by
such secuiities and guarantees;

tc) the Company’s present and future rights. and interests {f any) in and to any chattels
camprised in the Instaliment Credit Agreements. or securities and guarantees provided in
relation thereto including (without prejudice to the generality of the foregoi‘n‘g.) any right
to damages relating thereto and: the benefit of any warranities given in respect thergof
insofar-as the property or any interest-in such chattels remains vested in the Company;
and

{d) ‘the full benefit of the Company's rghts and interests (if any) in and to all insurance
effected by the Company or by any other person of any chattels comprised th any
Instalmert Credit Agreements or any security or guarantec provided in relation thereto.

Sixthby:

the Charged Secirities;

{a} all rights in respect of'or e d'e‘n-ta-l. ta the Charged Securities; and

_(_h)' the Interests in Securities. -

Seventhly: The Intellectual Praperty Rights,

Eighthily: The gocdwill and the u‘n‘éalle‘d"‘capifa’l of the 'C:orhpany- both present and future.

Nmthly All -other plant and maohmery, fittings - and ‘equipment {not in-any such case being  the
Company’s stock-in- -trade or work in progress) now or at any time hergafter belonging to the Company

‘or in which the Company is legally; beneficially or otherwise interested, wherever situated and
- whether er not afﬁxad toany freehold or leasehold prope: ty of the Company :

Tenthly All ‘the rights, interests and beneﬁts of the Company urider- any present or future hire-
purchase, conditional sale, credit sale, leasing of rental agreement to which the Company is a pafty in

" the capacity of hirer; purchaser or lessee including  (without prejudice to the generality of the
- . foregoing) the Cornpany s Hght to any refund of rentals or other payments, -

4.2

Eleventhly The undertaking and all property atid- assets of the Company both present and future
including {without prejudice to the generality of the foregmng) heritable property and all’ other
property ‘and assets in Scotland and the Charged Property First, Secondly, Thirdly, Fourthly, Fitthly,
Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described: {if and in so far as the charges thereon or
on ary partor parts thereof herein contained shiall for any reasan be ineffective as fixed charges).

© The security hereby created shall as regards the Charged Property First, Secondly, Thirdly, Fourthly,

Fifthly; ‘Sixthly, Seventhly, Eighthly, Ninthly and Fenthly described be first fixed charges {and as
regards all those parts of the Charged Property First deseribed now vested in the Company shall
constitutea charge by way of legal martgage the:eon) and s regards the Charged Property Elevehthly

K descnbed shall be & first floating charge

.::.'_ 4.3

A4

R

" The secunty hereby conshtuted shall extend to all beneﬁcaal interasts of the Company i the Charged - .'
-Property and to any procesds of sale or other reallsatmn thereof or of any palt thereof

This - Debenture shall - bind the Company as a contmumg security for the Secured Obligations
. notvnthstandmg that the l1ab1l1t1es of the. Company to the Bank may from t]me to t1me be reduced to

ml

Paragraph 14 of Schedulo B‘l to the Insolvency Act 1'?86 shall apply to the floatmg charge created by

: thrs Debenture

S4B

. The Company represents and warrants that at the date that the Company executes thls Debenture the '

Company has made full disclosure tn Wf'itlng to the Bank of

Soay -._.;'any information relating to each part of the Charged Property and eaoh nght hield by any’

o dotBoNtisey

- other person in relation to any part of the’ ‘Charged Property whilch, in ‘each case, would
i bie material to the Bank in relation to the appropriateness or adequacy of any part of the
ey .Charged Property as-security for the Secured Obhgations and
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- () each matter in respect of which the Bank has requested informative from the Company in
connection with this Debefiture, . L - S

5. RESTRICTIONS AND WARRANTIES

54 - The Company shall not without the prior Wﬁttén!mhsem:i_-df'_.the- B'a_hk':. R
: '('a)-'-' : : -'sél'lj. assign, license, sub-licerise, di‘s'cbuht'-,:. faf:'tb_r aif'-othehws'eﬁ dispose. of, or deal.in any

~other way with, the Charged Property (other than the Charged Property Eleventhly
described) subject as provided in clause 5.7(a}; - - . _
{b) ©create or permit to subsist or arise any mortgage, debenture, hypothecation, charge,
o . assignment. by way of security, plédge or lieh o any. ather. encumbrance oF Security
- whatsoever upon the Charged Property except a lieh arising by operation of law in the
" ordinary ceurse of the Company’s business as cofiducted during the 12 manths preceding
the date when the lien first came into existence; - - S AR

(‘cj ' _._enté_r into amy centractual or other agreement or arrarigement which has or may have an
econoric effect. similar or anatogous to any such enciimbrance or security as wauld be
prohibited by sub-clatise 5.1¢h); S

(dy - transfer; sell or otherwise dispose of the whole or any material part of the Charged
o Property ' Eleventhly  described whetheir by - a- single . transaction - ar-a number of
~ transactions whether related or not except by way of sale at fult value i the usual course

~-of trading as transacted at the date hereof; - e . : '

() . vary or purport to vary any Instalment Credit Agresment. or any security or guarantee
e provided in relation - thereto or give any cansents or licences under the terms of any
- Instalment Credit Agreerient or any security or guarantee provided in relation thereto

- provided that the Company shall not be prohibited by this covenant from agreeing to any

- such variation or giving any such licence ar conserit if to do so would ot materfally and

. adversely affect the valug to the Bank for security purposes of stich Instalment Credit

" Agreemient or such ségurity or guarantee and if to do so would hot affect the validity or

enforceability of such Instalment Credit Agreemient or such security or guarantee; or

~{f) C-oenter into-any agresment with & financier; provider of money, creditor oi any other party
whatsoever (hereinafter calted the “Financier”} whick fas the economic effect of, ar an
economic effect similar to that of, providing security in respect of or in connection with
the provision of finance o credit by the Financier and which involves or may invalve ohe
-of thore of the following: . : o

Ay sales, agreements for sale oF transfers of ahy property of Hghts whatsoever
. to-the Finaticier: and/for : o e
@) . sales, agreé.m:én'ts for sale or transfers -dctually or potentially on behalf of
. -+ the Finanicier to any third party whatsoever; and/or
fiii) - - the grant of possible grant - of authiorty by the Financier for sales,
e _agreements for sale or transfers of the nature set out in sub-clause 5.1{f){ii);.

52 - The Cdmpény hé're.by'_'requ'ests the- 'Chi'e'f Land Régis-ti:r'ar ”to-_'_rég.i's"tér- 'th'é_fo[.{dyvi?hg_ ‘festriction on the
-+ Praprietorship Register of any registered land forming part of the Charged Property’ :

“RESTRICTION ' : o

Ko 'd'is'position'of the fe:gisteré:d' Estate by the proprictor of the registered estate of by ‘the Bropriétor of any

-registered charge is to be registered without a written ‘consent signed by the proprietor for' the time being of the .

tharge dated R i favour of Lloyds Bank plc referted to in the Charges Register.” o

" 5.3 The Company represents and warrants to the Bank, and so that each such representation and warranty

-+ shall deemed to be repeated on each day during the continuance of this security, that; except to the
‘extent disclqse-d iby_._'the Company to the Bank in wifting prior to the date hereof: - - .

{a) - “the Company has not made any election pursuant to paragraph 2 of schediile 10 to the '
Valize Added Tax Act 1994 in telation to or affecting any part of the-Cha_rged Property;
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5.4

5.5

(B) so far as the Company s aware after making due and careful enquity the charges
' contained in clause 4 do not infiinge any intellectual property rights whether registered
or urragisterad whatsoaver;

{c) no -circumnstances have occurred during the Company's ownership of any freehold or
leasehold property and, so far as the Company is aware after making due and careful
“enquity, no circumstances sccurred before the Company’s awriership of any freehold or
leasehold property now owned by the Company which have led or could tead to a
competent authority or a third party taking any actioh or making a claim under any .
Envirohmental Laws. (including the requiremearit to clean up. or remedy in any other way
any Cartaminated part of the envirorment or the revocation, suspension, varation or
fien-renewal of any Environmental Liceénce) or which have led or could lead ta the
Company having to take action to avert the possibility of any such acticn or claim; and

(d) the Company is sn[ety and beneficially frnterested in the Charged Property; and

te} Nty ‘warping. notice or restriction notice has been served in respect of any Interests in
Securities owned {at law orin eqwty} by the Company under or pursuant to Part 21A of -
the Companies Act 2006..

The Company ‘shall not make or revoke such an election as is referred to in sub-clause 5.3(a) in
relation to any part of the Charged Property without the Bank’s prior written consent or unless the
Bank requests the Campany to do so in whicti case the Company shall immediately make or revake: (as
the case may be) such an election it relation to. any part of the Charged Property that the Bank
considers appropriate and give valid notmcatlon of it ta H.M. Revenue and Custotis. _

The Company shall bear atl c:osts of and/or pay to the Bank on demand all costs of ‘and consent to or

concurin the entty of any registration, notice or memorandurn on any register in the United Kingdom
or elsewhere {incliding without limitation any registration under-Section 25 of the Trade Marks Act
1994) which the Bank may require i order to register or note any interest it may have in, to-or under

~the Intellectual Property Rights described (or any part thereof) and/or to restrict ary dealmgs in,

5.6

5.7

under-or-in connection wnh the [rteltectual Pmperty Rights.

The Company shall waive and precure the ‘watver of any and all moral rghts {being the rights

tonfeired by Chapter IV of the Copyright Des1gns ared Patents Act 1988] which may affect or relate to
the. Intellectual Property R1ghts as the Bank may require.

LG .S'ub—.c{'a:U'S'e 5.7 (a} shalt fot prevent the Compary without such consent as is referred to in

. that clause colfecting procesds of the book and other debts, monetary claims and choses
- in-action forming part of the Charged Property in. the ordinary colrse of the Compariy’s
-+ business and paying the same into the Company’s account{s) with the Bank in accordance
Coowith subclause 5.7(b) - (and additionally, in the case ‘of Non-Vesting Debts, strictly in
~accordance with sub-clause 5.7(d)}. Where the Bank makes a payment at the request of
“the Compariy wWhich s debited to any accouit 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
~clatrse 5.1(a) to such payment unless such payment was made-as a result of some mlstake

of fact on the part of the Bank; . o

. “tbj '_ S The. Carpany shal[ pay into lts accaunt oF accounts wrth the Bank the proceeds of the

“book arid othet debts, monetary claims and choses in-action forming part of the Charged

Property provided that the Bank shall be deemed to receive’ the amblints owing to ‘the

. Company referred to in paragraph (b) of the Charged Property Fourthly described in. sub-

Cooclause 4.9 pursiant to the fixed charge contained therein and not pursuant to the fixed -

io - charge -on- freehold -and leaseho[d property F1rst de&cnbed in that sub clause of as
SR mortgageem possessuan : S s :

(c) o :'The Company declares that all pmceeds recewed oF obtamed by the Company a1 o the

. AQI00N T1rG8

Company's behalf but which are hot so paid or transferred irto that account ar accotints .

shall be received and held by the Company on trust for the Bank.

- “In the event that the Company enters mto any debt purchase, invoice discountmg oF
2 -other financing arrangements with the Bank relatmg to the purchase of any debts of the
T Company {“Debt Purchase Agreement"} then \mthout prejudtce to the generality of
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71

7.2

clause 5.7{b} the Company shalt give to its debtars or other obligors (whose debts are the
subject of -and referable to the Debt Purchase Agreement) such instructians. as may be
required from time to time by the Bank to make payment of the proceeds of such debts
directlyinto -the account specified by the Bank pursuant to such Debt Purchase

- Agreement or otherwise specified: in- wiiting by the Bank to the Company ~ {the’
“'Recelvables Account”}. If any such debtar proceeds are for-any reason remiitted to and
received by the Company, the Company shall immediately upon - receipt remit . the
identical ‘cash or other remittance or instrument into the Receivables Acéount dnd
pending stch. remittance hold the same on trust absolutely for the Bank, separate from
the Company’s own manies. The Campany ackriowledges that any balance standing to the
credit of the Receivables Account shall be kield on trust-absolutely for the Barik and. that
it may not;. withotit the prior written consent of the Bank, withdraw any such marifes
from the Receivables Account, ' S " :

- DEPOSIT OF YITLE DEEDS, ETC.

s The-ﬁo‘mpéﬁy shall, if being requested to do so by the Béhk)_'._for:' deposit with the Bank and the Bank

. -during the: continuance of ‘this security shall be entitled to hold and retain (unless held by a prior-
mottgagee at the date hereof and for as long as it remains the prior mortgagee):

(é)'. o all deeds @nd documents of itle relating EdftHé' Cdmpé’n&’sffré‘ehcfd and lsasehold and
' heritable property for the time being; R L

by S Al stoek and S..hare é_érﬁﬁfi’cétes and dbcﬁrner_:ﬁfts of title 'reia"'ti’ng:'f'c |h=_t'él"é$t5 in Securities;

e} - all documents. evidencing the Instalment Credit Agrcements, and any Securities and

‘guarantees provided in relation thereto; and = .-

cotd) “all such (if any) deeds and docurriénts:df-_t’it{é relating to the Charged Property Thirdly,

- Fourthly, Seventhly and Tenthly described as the Bank may from time to time specify.

(@ . If any of the fnterests in Securitiss are in: ancertificated or dematerialised form, the

Company shall, forthwith upen being reduested to do so by the Bank, give or procire the

- giving of all necessary. instructions, i accordance with and subject to the facilities and

“requirements of the relevant system, to effect a transfer of title of such Securities into

the name of the Bank or its nominee and to cause thé Operator to issue an Operator-

‘instruction requiring the participating issuer it respect of such Securities to register such
“transfer-of title; . . E

(b). . following the giving of siich instructions the Company shall procure the registrar of such
. “issuer to amend the issuer’s register by éntering the Bank or its nominee pursuant to such
- transfer of title W place of the Company; : S -
{ey . - - for these  purposes “instruction”, “Operator”, ~“Operator-instruction”, “relevant
< system™ and “participating issuer”, shall have- the meaning given to those terris in the
-Uncertificated Securities Regulations 2001, 7 o :

FURTHER ASSURANCE AND NGTICE OF CRYSTALLISATION -

The Combany' shall &t any time if and when required by the Baink execute-and deliver to the Bank or as

- the Bank -shall direct such further legal or other assighments, mortgages, secufities, charges,

agreements or other legal documientation as the: Bank shall réquire of and on all orany of the Charged
Property to secure. payment of the Secured Obligations. Such assignments, mortgages, sscutities,

" charges; agreemeits or other legal documentation shalt be prepared by-or'on behalf of the Bank at
.- the cost of the Cotnpany and shall contain all such clauses for the benefit 6f the Bank as the Bank rovay
- require including without limitation, if so required by the Bank in the case of a mortgage or charge on
~any freehold or leasehold property, . any such ¢clauses as are contained fre-any of the Bank’s standard
forms of mortgage from time to time and, in the case of securities. over hetitable property, dny such
-clauses as are contained in any of the Bank’s standard foiths of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Company*s cost give

notice to such persans as the Bank may require of the charges herchy effected and any such further
legal or other assighments; mortgages, securities, charges, agreemments or other legal documentation .
and shall take, do or execute such steps, acts, deeds, documents and things as the Bank may consider .

hecessary or desirable to ggifv'e'effec_t_. to-and procure the perfection, of the security intended to be "
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7.3

7.4

7.5

8.4

granted by this Debenture or any such further tegal or other assignments, mortgages, securities,
charges, agreements or other legal documentation.

On each occasion that the Compary acquires, ar any nominee on the Company's behalf acquires, any

property the title to which is registered or required to be registered under the Land Registration Act
2002, the Company shall immediately notify the Bank in writing of such acquisition and each relevant
title number or if the land 15 unregistered the Company shall procure that title to that property is duily
and. promptly reg1stered {as applicable) and in any event the Company shall procure that this
Debenture is noted on the register-with an agreed notice and the Comparny shall apply for-a restriction

ini the terms referred to in sib-clagse 5.2,

Without prejudice to the security hereby constituted the Bank may at any time (either before or after
demand has been made by the Bank for payment of the money hereby secured) by notice in wiiting to
the Company convert the floating charge created by sub-clause 4.1 over the Charged Property
Eleventhly ‘described with immediate effect into-a fixed chaide as regards any of the Charged
Property Eleventhly described speci fied i the notice.

If, without the Bank's prior written consent, any security comes into existence in favour of a third
party in relation to any part of the Charged Property Eleventhly described or if any person carries out,
or attempts to cairy out, any enforcement or process (including any distress, execution, taking of
possession, forfeiture or sequestration) against any of the Charged Property Eleventhly described, the
floating charge over'sich property shall automatically and instantly convert to; and have effect as, a
fixed charge, .

BANK’S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagess by Section 101 of the Law of Property Act 1925

shall apply to this. Debenture but without the restriction fmposed by Section 103 of that Act and the
statutory powers of leasing’ conferred on the Bank shall be extended so as to authorise the Bank to
lease and make arrangements for leases at-a premium or otherwise and to accept surrenders of leases
and grant options as the Bank shall think expedient and wrthout the need to ubserve anry of the

prowsions of Sectwns 99 and wo of the" sa1d Act

83

- The Bank in exermsmg its statutnry power of sale, and any receiver appointed by the Bank in

" exercising his powers under this Debenture, shall be at liberty to sell at such price and on such’ terms

8.3

and conditions -as it oF e in its or his sole discretion thinks fit arid shall not Be under ariy duty or
abligation to obtain the best arany part1cular price, . .

Heither the Bank for any- stich receiver shall be Hable to the Company or any other person for any

- Toss, damage, cost, expense or lability which the- Company or any such person may suffer ar incur as a
- direct orindirect result-of -the Bank exercistng its statutory power of sale; as hereby varied or

84

extended ar sich receiver exerclsmg h15 powers undet thrs Debenture

* I favour of a purchaser the Secured Obligations: shall be deemed to have becorme due on the day-oh

which demand for payment thereof is made by the Bank and the statutory power of sale, as hereby
varfed or extended; shall be exercisable from and after that date;’ .wh1ch date (without prejudice to

- the equitable right to redeemj shall be the redemption date. -

o COMPANY’S POWERS OF LEASING AND LICENSING

- The Coimpany shall not, Wlthout the prlcrr wntten consent of the Eank in relation to.any freehotd or

- teasehold or higritable praperty now o at any tirire hereafter acqurred by or belonging to the Company

or any part thereof

: ('zi}'.-_ o -exermse thes statutory powers and any ather powers of leasmg, letting, entenng 1nto

5 "':"_("b) SRR 'part w1th pnssessron ef such pmperty or grant any lease, tenancy, [1cence nght or o

.:('{:.] S '_ : amend or ccnfer upon any person any lease tenancy, lu:ence, nght or interest to occuuy_._.' o

L aodooN /08

. agreemants for. leases or lettmgs and accephng or agreemg to accept surrenders of
L leases, o . : .

"anterest to occupy such property or any part thereof o

such property of any part thergof or grant any Ticeice or permissmn to :assign, tnderlet or
-part with possessrcm of such property or any part thereof
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10.

10.1

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded paymenit of the Secured Obligations or the Company
shall have requested it to do so or ah Irisolvency Event shall have occurred: (upon the happening of
which the security i this' Debenture shall be inimediately enforceable) the Bark shall have power, in
writing under the hand of any official of the Bank authorised by the Bank fromi time to time or any
petson authorised by any such official in writing, to appoint any persore or persons as the Bank thinks
fit to be an administrator or joint adminhistrators or several adwinistiators or joint and several
adrministrators of the Company or alteématively a recefver or joint teceivers or several receivers or

- Jjeint and several receivers of the Charged Propsrty to act, i the case of two or more receivers,
jointly, severally or jointly and severally fn relation to any part of the Charged Property and to the

_extent permitted by law similarty to remove any such recéiver and 6 appoint another or others in his
“place. R _ T

03

103

I the Banik excludes any part of the Charged F':rhpErty"-f'lf'-i)r.ﬁ'tﬁé.'ép'pibiznt'r;nséﬁt' of any recciver, the Bank

may. subsequently exténd that appointment (or that of any receiver replacing such receiver) to such

: éx_clﬂ_ded part of the Charged Property. -

* Any such receiver at the cast of the Cornpany may; in the rafrie of or 6ir behalf of the Company or at

.his option in the name of the Bank (but only With the specific approval in writi ng of the Bank) orat his
~“option in his own' hame (and in any case nobwithstanding ‘any administration or liquidation of the

- Gompany}, do or omit to do anything which the Compatiy cauld do or omiit to do and {in addition) may

- exercise all or any of the powers specified in Schedule 1 to the Insolvency Act 1986 {(hotwithstanding
- that:such receiver may not be an administrative recelver) and in particular {but without prejudice to

the genetality of the foregoing} any such receiver may:

Al dealwith, take possession of, collect and get in any of the Charged Property;

by carry on, manage, develop or diversify or concur in carrying. on; managing, developing or

- diversifying ahy business of .the Compaty or any- part thereaf and for any of those
- purposes. receive;. retain and use any proceeds, books and records. of such business anid
carry out or complete (with or without madification) on any of the Charged Property any
works "of “deimolition,  bidlding, repair, constriction, furnishing or - any project or
development in‘which the Company was engaged; - SN A

{c) . - raise or borrov any money from or inéur any other liability to the Bank or dny other
SR petson.and of such terms as. to ifiterest o othetwise and with or without security as such
receiver may think expedient and so that any.such security may, with the priot written
+ consent of the Bank; be or include a charge on the Charged Property ranking either in

- priority toor pari passu with oF after the secarity hereby created; S

e forthwith and without-the restriction imposed by Section 103 of the Law of Property Act

1925 sell; realise, dispose of of concur in selling, realising or disposing of (but where
necessary” with the. leave of the Court} and without the need to observe any of the
- provisions of Sections 99 and 100 of the said Act let or concur in letting of surrender or
~cancur in surrendering or accept surrenders of [eases r tenancies of all or any of the
Charged Property; : Sl R

fey . carfy any sale, . exchange, realisation;  disposal,.. lesse, tendricy or strrender of tHe

Charged Property -into. effect by -cohveying, transfering; “assigning; - leasing, - letting,
-sUrrendering or acceptitg surrenders i the Hamie and ot behalf of the Company (or other
‘the estate owrier) and so that: covenants and contractual obligations may be granted in
the rame of and so as ta bind the Company (or other. the estate owner) so-far-as such
" receiver may. consider it necessary, approptiate or éxpedient for the exercise of the
powets . conferred by this Deberiture so. to do. Any such sale, exchange, realisation,
- disposal; lease oF tenancy may be for ¢ash, debentures or other obligations, shares, steck
- or other valuable consideration and may be payable in a lump- sum or by instalments
~spread over such period as such' receiver shall think fit: and so ‘that any consideration
- Teceived or receivable shall forthwith be and becomie chaiged with the pagment of the
- Secured -Obligations.. Plant, machinery and other” fixtures may be severed and sold
separately from the premises containing them without the cansent of the Campany being
wobtained thereto; - - 0 T BT E

[ I abtain (:ﬁy'w'a_ybf-apblicatibh or otﬁen&is.'e'].'an}f. approval; permission, consefit and licerice

40100N 11709

{including -any - Environmental - Licence, plarning permission - and - building regulation
‘approval); enter into and perform contracts and arrangements, purchase materials and
- Incur.any type of obligation; e - Tl
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{g)
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{f) promote the formation of a subsidiary or subsidiaries of the Company with a
' iew ‘to such subsidiary or subsidiaries piirchasing, - leasing, litensing or
otherwise acquiring interests fiv or the use of the Charged Property or with a
view to such subsidiary or subsidiaries engaging employees or providing
management or other services i connection. therewith or for any other
purpese ar function which imay be regarded as rHiecessary or appropriate by

sueh receiver from time to tima;

(it) a rranée for stch subsidiary or subsidiaries to trade of cease to trade as such
receiver may think fit from time to time; and

{tii) arrange for the purchase, lease, licence ar acquisition of all or any of the
assets of the Company by any such subsidiaiy or subsidiaries ona basis
whereby the consideration may be for cash, shares, debentures, loan stock,
convertible loan stock or other securities, shares of profits or sums
caleulated by reference to profits oF tumover or royalties or licence fees or
otherwise howsoever and whether or not secured on the assets of the
subsidiary or subsidiaries and whether or not such consideration 75 payable or
receivable irr a lump. sum or by instalments spread over such “period as such
receiver may think fit;

take any proceedings in retation to the Charged Praperty in the name of the Company or
otherwise as may seem. expedient including (without: prejudice to the generality of the
foregoing) - proceedings for the collection of rent im arrears at -the date of his

" appomtment‘

enterInts any agresment or make any arrangement or. eompromlse Which such recewer

~shall think expedientin respect of the Charged Property;.

make and effect all repairs to and reneWalS and improvermients of the Company’s plant,

machinery and effects and insure the Charged Property and/for maintain or renew - any
.- insurances of the samme on stieh terms as-such receiver shall think fit or as the Bank may

direct, _

- appomt nidhagers, agents, officers and employees for any of the aforesaid purposes at
such salaries and for such penods as such recefver rmiay determme and dismiss any of the

satne;

adopt any conitracts. of employment’ ‘shtered into between the Company and any of its

_ employees with such variations ta the contract as such: receiver may think fit and dlsrmss
_ any such employees~ : : .

exercise the Company s Hghts under any rent review c(ause contalned i &by lease of the
- Charged. Property First. descnbed and grant or apply for any riew or extended lease

thereof

- cayse the Company to grant such powers of attorney or appomt agents as such recewer .

may fmm time to tirne thirlk exped1ent

. do all sich thmgs a5 may be thought necessary for the management of the Charged

Property and the affalrs and busmess of the Company,

: ._grant vary and |elease easements and other nghts over freehold and leasehold property '
. of the Campary and impose, vary or rélease covenants affecting such property and agree -

that such property may be Subj ect to any easements ar covenants,

. . purchase any freehold and leasehold properues and other t:apltal assets it suc:h receiver
gy conmders it-would be conducive to realisatmn of the Bank’s secunty to do so; and

: do all such other acts’ and thmgs as may from time t6 hme be considered by such recewer"

to be incidental or conducive .to any of the matters or powers afcresaid or otherwise

_incidental -or conducive to the reahsation of the Bank's secunty or the exercise of his

functions as recewer.
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10.4 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 priotity to the matter
therein described) be applied: B T IR . B

fa} - firstin payment of his remuneration and the costs of realisation including all costs and
o expenses of or fnicidental to any exercise of any power hereby conferred; :

by _sécondly"(:"f suchijre:':'efivef _i:Hinkéz fit, bu‘t’no't'otheriﬁ:s'e] in o towards payment of all or
any of the matters referred toin paragraphs 6}, {H), (iif) and {iv}) of Sub-section 109(8) of
the Law of Property Act 1925 a5 hie ity his absolute discretion shall decide;

e} -thi rdly in oF towa rds'fs-a'tﬁsféctf?on'of' thei Secu're'd.-Dbligaticms._.

10.5- - Any such receiver shall at all times and for all purposes be deemed to be the agent of the Compahiy
: which alone shall be respensible for his acts or defatilts _a':nd forhis reéimuneration,

10.6 Any such receiver shall be entitled to remuneration for his seivices and the services of his firm at a
- -rate or rates or in.an amolnt or amounts as- may Tromi tire fo time be agreed between the Bank and
-stich: receiver or. {in"default of agreement) as may be appropriate to the work and respansibilities

invelved upon the basis of charging from time to time adopted by stich receiver in accordance with

the current practice of such receiver or his firm #id Withott in: either such case being limited by the.

maximum rate specified in Section 109(6) of the Law of Property Act 1925. :

10.7 Only money actually paid by such receiver to 'the.'B'a'nkf shall be capable of being applied by the Bank
R - in or tawards satisfaction of the Secured Obligations. = - ' :
B D._B‘ “The pbwérs conferred by l'this.-c[ausé'_"[ﬂ shall be in additior tb_ all powér’s'- 'g-t\fén by statute to the Bank .
or to any such recéiver, ST BERPRE . .

10.9

@} - If-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 Bank of such receiver (in respect of such Charged Property} may at any
time redeem any part.of that person’s security of procure its transfer to the Bank orsuch
“receiver. ‘The money so expended by the Bank ar any such receiver and all costs. of and
incidental to the transaction incorred by the Bank or any such receiver shall be secured
- hereby and shall bear iriterest computed and payable’ as provided in clauses 2 and 3 from
“the date of the same having been expefided, = BT '

(b} The Bank and such receiver may settle and pass the accounts of any person entitled to
: - -any secutity which ranks before or equal to any part of this security in relation to any
~ - part of the Charged Property. Any account so settled and passéd’ shall be conclusive and

1 binding on the Company. S Coe

- 10:10 If the: Banl"{."s'hal:l':a'pp-oin-t miore than one receivei the powers given to a receiver hiereby and by statute
shalt be exercisable by all or any one oF more of such recaivers and any referénce in this Debenture to
"recefver” shall be construed accordingly. e -

S0 PROTECTION OF THIRD PARTIES

111 Noperson {eacha "Third barty”, including any insrer, asster, purchiaser or seciirity holdery dealing

- with the Bank or any receiver appointed by it-or their respective employees and agents need enguire:

f_(a;.- e _Whether:any right, exercised oF purported to be"exéfc.i'sed? by _tﬁ'e‘. Bank.,.sﬂ-'ch receiver of
i thelr respective employesas and agents has become exercisable; or - -
(bY. - whether any of the Secured Obligations ate due of refriain outstanding: or
ey o as e ‘the propriety or fe'gu[a:rity _'of'-jai_-iythi-ng done ﬁnt.tui:l"ing- any sale, dealing or
vooownsapplication. of money paid,. raised or bortowed) by the Bank, such: receiver or their
“respective employees and agents, - T e

412 - Fach of those things shall {as between that T'hf'rd'Pér["y'dn-.the_oh'ei hand _-an.d-thé- Bank or any receiver
' S " appointed by it or their respective - employees and agents on’ the other, hand) be deemed to be

exercisable, due, outstanding, proper, regular and within the terms af this Debenture {as the case
*may bé) and to be fully valid and effective. I T ' '
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(b}

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925
and to persons contained in Section 42(3) of the Insolvency Act 1986 apply te each Third Party.

The Bank, any teceiver appainted by it and their respective employées-and agents may give receipts
to any Th1rd Party. The Company agrees that each receipt shall be an absolute and conclusive
discharge to such Third Party and shall relieve such Third Party of ary obligations to see to the
application of any assets paid or transferred to or by the direction of the Bank, such receiver,
employee or agent.

COVENANTS

The Company shall:

(@)

(c)

L e s
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{f)

conduct and carry an its business in a proper and efficient manner and not make any
siubstantial alteration in the nature of or mede of cenduct: of that busiiiess;

within such period as is allowed by law far the delivering of such . accounts. to -the
Registrar of Companies, fumish to the Bank a balance sheet and profit and foss account
complying with all applicable laws, regulations and accounting standards and showing a
true and fair view of the Company’s profits and losses for the relevant financial year and
the state of affairs of the Company as at the date to which they are made up; audited
and reported upon by an accountant approved by the Bank and also from time to time

* such other information about the Company (including information about the assets and

Habilities of the Company) as the Bank may reasnnably reqm 54

. mamtam at all times the aggregate value of the Cﬂmpany s gootl book tlebts and cashin

hand as appearing in the Company’s books and investments quoted on any recognised

~stock exchange and its marketable ‘stock-in- trade (taken at cost or matket price
‘whicheéver may be the lower according to the best estimate that can be formed without it

beirig necessary to-take stock for the purpese) at such sum (if any) as the Bank may from

time to time require by rot less than one morith™s notice in writing to the Company (and
in_the absence of such notification fromi the 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

required by the Bank the Company shall obtain and furnish to the Bank a certificate

-showihg the said aggregate value together with details of any ameounts payabie by the
. Company and outstanding which under Sections 175 and 386 of the Insctvency Act 1986 or

under any other statute would in the event of the liquidation of the Company cohstitute

g -preferential debts. Such certificate shall be sigrned by the Managing Director of the

Carpany for the tiime being or any other Director of the Company ‘acceptable to the
Bank. For the purposes of th1s sub-clause there shatl be dlsregarded

. any s-to_ck'fm-trade: the property - in. ‘which remains in. the _seller
: -notwithstanding that the Company miay. have agreed to purchase the sarme

- and notwithstanding  that the same may be.in the possession, order or
disposition of the Company, anid. _ :

fﬁ') : any book debts oF cash i hand denwng fron any' such stock-m trade as fs
__referred tein paragraph {i} of this sub -clabse;

imaintain at afl tines the 'aggre"gaté value of the arhdunts rémai'n'ing to be paitl under the
. “Approved Instalment Credit Agreentents {excluding those. Approved Instalnient Credit
- Agreements Under which. instaltiierts are more than six months in arreais) at such sui (if
_.-any) as the Bank rmay from time to time require by nat less than are month's naotice in

" writirig ‘to the Company and on such datas (if abiy) Tn 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 tiifie being or any other Director of the Corpany acceptable to the Bank |
.and furnish to the Bank_ a cettificate showing. the saud aggregate value. (mc[udmg a fuii
.explanatlon as to how that value was calculated) .

: nct {except w1th the: prior cansent in wntlng under the hand of an off1c1a1 of the Eank s
-and then only 6n such térms and conditions as the' Bank may spemfy) SEVEr Or remove T

from ‘the Charged Property First described any trade of ather fixtures, fixed plant and

' machmery for the time being thereon except for the purpose of rehewing or replacing the

same by trade or othe_rﬁxture_s_qr _ﬁx_ed plant: and machinery of equal or greater value; .
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(g}

(b

(i)

(i}

N
(i)

) .

o)

+ ‘pay an abnormal amount by way of dividend;

e
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{i} camply with all covenants; restrictions y requirements, provisions, regulations
and conditions. affecting the Charged Property. ({inctuding the use. or
enjoyment of it); and i . L

i fully and punctually perform each obligation on the Company in relation to

. any. secutity in-favour: of a third party affecting any part of the Charged
- Property and, if the Bank so reguests, the Company shall immediately
produce to the Bank evidence of such performance (inctuding a receipt for
any payment made by the Company); - . '

camply with all relevant licences, consents, pérmissiotis and conditions from. trie to time
granted or imposed by the Planning Acts and not without the prior wiitten consent of the
Bank given any undertaking to or enter into- any agreement with any relevant planning
authority affecting the Charged Property First described; -

forthwith upan receipt of any periission, notice, order; proposat or recommendation

given or issted by any competent planning authority to the owner or occupier- of -the
Charged Property First described or any notice tunder Section 146. of the Law of Property
Act 1925 or otherwise from any superior landlord of the Charged Property First described
forward the samme or & true copy thereof to the Banky: .

Heit m-éké oF consent. to the rri-alii"ng_ of any appli'cétion' foi planning. permission or any

ather application under the Planning Acts affecting the Charged Peaperty First described - -

unless either the Bank hias 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 to the making of the application;

. permit the Bank or_i:tsf'agéht's at any time to enter Upon any of the Charged Property First

described for the purpose of inspecting any stich Charged Property and/or of establishing

- whether or not the Company is complying with its obligations under this Debenture;

. - fiot take t_if*'knbwihgiy fail to _Eék"e-a-ny action whichi does of ':"m"g'ﬁti reasonably be expécted

' to affect adversely any registration of the Intellectual Property Rights;

- maintain and defend the Intellectual Property Rights at ali times (including without
~ limitation by paying at the Company’s experisé all récording and renewal fees) and taking
~all -action ‘reasenably necessary ta- defend such Intellectial Praperty Rights against any
- “action, claim or proceeding brought or threatened by any third party and to stop

infringerhents thereof by any third party; -

not abandon or cancel or authorise any third party to do any act which would or might
invalidate and jeopardise or be inconsistent with the [ntellectual Property Rights and not
omit or authorise ahy third party to omit to do-any act which by its omission would have
that effect or character; e RS '

promptly hotify the Bank of '&nyj_ihfﬁ'hg'em'ehtﬁ by ahy thitd. party of any Intellectual
P-roperty Rights; o S B

not do oF cause or permit ta be ddrie_ or omit to do 'aﬁ-ﬁhing which may in any way
depreciate; jeopardise or ofherwise prejudice the value to the Baik ot rrarketabi lity of

_the security created by this D‘eb_'entu're of of the Charged Property;

“not '(wit'ﬁout the prior written consent -_bf't'h“e Bankj i'né:tj'r"a’ny_expenditu're or liabilities of
+ . Jan exceptional or umisual nature (including without limitation any expenses in cartying

out & planning permission unless & copy of the relevant planning permission has been sent.
to the Bank at least one frianth before the date of commiencement of such developinent
and the Bank has raised no objection to such developrivent);. . ...

“not (without the p:n:'o'r writteri consent of the B-ainkj_' redesm oif- purchase its own shares ar

not change its business in .any'WéiY'_Which.'Would" fésult-ih_it'b'é'cbmirig. a ‘relevant financial
institution’ for the purposes of clause 7 of The Financial Services and Markets Act 2000

J{Excluded &ctivities and Prohibitions) Order2014; - .-
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fa)
by -

e

5]

{t)

tv}

{w)

not carry on any. business which would constitute ‘excluded activities’ in terms of Part 2
of The Financial Services and Markets Act 2000 (Exe[uded Activities and Prohibitions)

Order 2014;

promptly provide the Bank with copies of any-information that the Bank may from tinme to
time reasonably request in connection with the status referred to in clause 12{r) above;

rotify the Bank'immedia'tely on the occurrence of an I'n'solvency' Event; and

if any notice (whether agreed or unilateral) is registerad against the title of all or part of
the Charged Praperty First described in sub-clause 4.1, give to the Bank full particulars of
the circumstances relating to such registration and, if such notice shall have been
registered in order to protect a purported intersst the creation of which is contrary to
the ebligations of the Company under this Debenture, immediately at the Company’s

" expense take such steps as the Bank requires to ensure that the notice is withdravn 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 te Part A of the Companies Act

2006; and

promptly upon receipt provide to the Bank a copy of ‘any wammg notice or restriction

natice served on it under Part 214 of the Compames Act 2006,

: REPAIR AND INSURANCE

Thie Company shall:

40100N 11709

~ keep all buildings and fixtures hereby charged in a g-édd‘ state of repair;

keen all plant and maéhinei*y in sood wotking or’der énd'coné'ﬁ-tfon"

insure and keep fnsured all its property and effects of every descnphnn with reputable

insurers and on terms for the time being approved by the Bank {making such amendménts
théteta as the Bank may from time to.time require) against loss of damage by fire and by .
terrorist damage and such other contingencies and risks as may from time to time be.

. required by the Banls in their full reinstatement value for the time being in the jaint

names of the Company and the Bank or with the interest of the Bank endorsed on the

' 'polzcy or pohmes of rioted as the Bank may requ1re, '

D {un[ess deposited wﬂ:h a piior mﬂrtgagee at the date hereof and for as long as 1t remains
*the prior mortgagee or untess the insurance to which such policy or-poticies relate and
- which was approved by the Bank was effected by a landford with the respective interests
- of the Bank and the Company- endarsed ar noted thereon) depos1t with the Bank suah E

policies as may be reqmred by the Banlg

 duly-pay all premfums and sums payable in relation to such insurance and produce the .
oo veceipts thereforé to the Bank within seven days of their becoming due and p‘jct_yab[e ; and

3 'e.h-éﬁre that the relevant pnii‘(:iy or policies remair valid at all titnes;
"I default shall at any time be made by the Company in keeping its buildings and fixtures

L _and plant and machinery or any part thereof in & good state of repair and in good werking
“order:or in effecting ‘or keepmg up any such insiirance or i paving any rent or other

outgoings or dilapidations or in producing to the Bank any such policy or receipt, it shall’

© - be lawful -far, but wot ‘obligatory on, the Bank to repair and maintain_the same with -
- power ‘to enter any of the. Coimpany’s property for that: purpose of'.to pay such rent or
gther-alitgoings of dilapidations or to affect or rensw any such insurarice as aforesaid as
.. the Bank shall think fit-and ‘any sur or sums so expended by thie Bank shall be repayab[e._ .
"~ bythe Company to the Bank on demand together with interest cnmputecl and payableas -
sprovided ‘in clauses 2-and 3 from the date. of payment by the Eank as aforesaid and '
' pendmg repayment sha[l be secured hereby - S
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(b) All money which may at any time be received or receivable under any stch insurance or
any ather insurarice covering any of the praperty and: effects of the Company against such
risks as aforesaid shall be held in trust. for the Barik and {at: the Bank’s option) the
Company shall pay such money to the Bank or shall apply the same in replacing; restoring
or reinstating the property destroyed or damaged. - - e . :

133 The Company autharises the Bénk'-'irﬁ_'t_he'_ Company's pame and an the' Company’s behalf to make any
claim against the insurer under any part of. ahy instrance policy and- to admit, compromise or settle
_sueh claim ar any liability retating to-any such claim o any potential claim. '

134 The Corhpaﬁy also alithorises the 'B'arjk to receive any amounts. payable or received in 'réépect'_of any
: Tnsurance policy .or claim: under any insurance policy and to’ give & good discharge to the insurer in
respect of such amounts. . - o S o ' '

13.5 . Anysum paid by the Bank to the lessor of any lease under which. the Charged Property First described
i sub-clause 4.1 is held {or under any superior lease) in settlement of any claim made by the lessor
for any rent of -other outgoings or dilapidations reserved or payable or alleged to be reserved or
payable under the lease shalt be deemed to be a payment properly made under clause 13:2{a)
(whethier or not-actually due to the tessor and whether or not dispirted by the Company} provided that
such payment was ‘made by the Bank fn good faith for the purpose of avoiding, compramising or
terminating any proceedings for forfeiture or otherwise for the purpese of preserving or enforcing the -

security he"eby-_cteated,: DU
14, ENVIRONMENTAL OBLIGATIONS

The Company :shail:_

{aj obtain ‘all Envirorimental Licences applicable’ to the Charged Property and to the
- Company’s business and cornply with the terms and conditions of the same; '

1h) . comply with all Environmiental Laws._a-pplj-caﬁlé- to. the Charged Property and to the
Company's busihess and not permit a contravention of the same;

{cy . notify thé Bank of the receipt of and content of alt claims, notices oF other

communications i respect of any alleged breach of any Etvironmental Law or the tefms

- -and conditions of any Ervirorimental Licence which may have a material adverse effect

on the market value of the Charged Property of on the Company’s. business and shall

forthwith take such steps as the Bank may direct to remedy. and/or cease the
contitivation of any sich alleged breach; . -

) pfﬁmb-tly pay all fees and other charges in respect. of any Environmental Licence
: applicable to the Charged Property and to the Company's business;

(e} forthwith notify the Bank of the receipt of -and the contents of any notices or other
: cornmunication varying or suspending any Enviranmental Licence relating to the Charged
~Property and to the Company’s business and forthwith take such steps as the Bank may
direct to reinstate in full force and  offect any Environmental Licence so varied or

suspended; _ : RURRTEE

(=) pay on-demand the costs and expenses (including Value Added Tax) incurred by the Bank
- in commiissioning environinental audits (which the Bank shall be entitled to do whenever
it-thinks fit} and shall permit the Bank and-its agents full and free access to all the

- freehold and leasehold property of the Compaiy for the purpioses of such environmerital

- audits. (Such costs and expenses shall bedr interest from the date of demand complted

cand payable as provided in clauses 2. and 3, and pendihg paytaent shall be secured

Instalment Credit Agreement, as and wheri the samie s dépzjsit_edé with: the Banle:

hereby.) R
150 INSTALMENT CREDIT AGREEMENTS
' _15.'1"-'_' - The Company hé'r"e'by éxpresSLy- -Warrah'tﬁ; 'réprésents and Un'c;l:e'r'takés.'.in refation to each Approved

@ - that such Approved Instalment Credit Agreement and any security or guarantee provided
An relation to it is fully valid and enforceable accardance with its. terms, and that the .. ...
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)

g

b}

15.2°

5.3

)

. times maintain Financial Conduct Authority (“FCA”) authorisation of permissioh for the

oy

fe)

{d)

te)

(g}

form and content of the Approved Instalment Credit Agreement and any security of
guarantes provided in relation to it complies with any relevant law including fwithout
limitation} the Consumer Credit Act 1974 and any regulations made there under and that
the creditor or owner under-any stch Approved [nstalmient Credit Agreement has
complied with-alt other requirements under any such law in retation to the provision of
such credit;

that any deposit or advance payiment as the case may be shown as paid under sich.
Approved Instalment Credit Agreement has in fact been paid in the manner therein
stated;

that {except whiere otherwise agreed) the sup stated in such Approved Instalment Credit
Agreement (or in the schedule accompanying such Approved Instalment Credit
Agreement) as cutstanding n respect of such Approved Instatment. Credit Agreement, is
in fact outstanding af sich date; _

that the particulars of any person providing any security or guarantee and of any assets
secured appearing in any such Approved Instalment Credit Agreernent are correct in every
respact and that such assets arein emstence,

that save as otherwise natified the Cofitpany is not dware of any proceedings brought

‘against it ‘or threatened or contemplated in respect of any representation,. breach of

condition, breach of warranty or othier express or lmphed term contained inany Approved
Instalimetit Credit Agreement;

in any case where the debtor or hirer unclef*: an Approved Instalment Credit Agreemient is
by statute gwen the nght to cancel the Apprcved fnstalment Cl’edlt Agreement that the

that {save. as disclosed in Wntmg to the Bank} ne agreement has beeh entered inta,
varying . the terms of the Approved Instalment Cred1t Agreement or any. secun’cy ar
guarantes prowded in relation to 1t,

that all ducuments consututmg the Approved Instatment Credit: Agreement and any
security or guarantes provided in relation to it and &l deeds and documents of title
cenniected therewith Have been or are deposited with the Baink; aid

that the Coripany has no knowledge of a'ny fact which viotld or might prefudice or affect

gy right, power or ability of the Bank or any receiver appointed by it to enforce such

Approved Instalment Credit Agreement of any se::unty or guarantee provided in relanon
to it or:any temn or terms thereof .

Ths-Company agrees' that it shall petform allits obligations (including without liitatich obligations as
to maintenance) devolving on it by oF in relation to the Approved Instalinent Credit Agreements and
. any security or guarantee provided in relation to. them .

~40100N- 11 109

. 'The Co_mpany fu.rthee agre.es that it s_hall_.

(n‘ it carries on a constimer credit busiiess or a cansumer hire buisiness as deﬁned by the
Consurner Credit Act 1974 or the Financial Services Markets Act 2000} obtain anid at alt

applicable consurmet credit lending activities, where appropnate covering the canvassmg

L. off frade - premises of borrawer-tender-suppliet - -agreements and - consumer’ hire
- ‘agresements, and will advise the Banl forthwith should it receive notice from the FCA
- that it is minded to refuse any applicatian for the grant of reniewal of stich. authorisation

or penmissiohar that he 15 rririded tc revoke or SUSpend any. such penmssmn oF

. 'authonsahon‘ and

prucure that any person by whom the clebtor oF hlrer undel any Instalrnent Cred1t
- oAgreement was introduced ta. the- Campany ‘had and ‘at all relevant times maintains. (if
~ required by law $6 to do) FCA authorisation ot perrmssion for cradit-broking activities,
- .Where. appropriate covering the canvassing off trade premijses of borrower- lender-suppller :
- agreements antl consumer hire agreements, and shall advise the Bank ferthwnh should it
‘come to the Company’s attention that such FCA. authonsauen OF perm}ssmn was ot at
'.any relevant time: mamtamed. ' ; .
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16, ENFRANCHISING LEGISLATION
The Cnrﬁpany shéll: .
fay o Whéré' any of the Char"g'ed! Prdb'érty" First describied in sub-clause 4.1 i held under a lease:

(i) notify the Bank forthwith if such property becoiries subject to an Estate
. HManagement. Schemie pursuant to Chapter IV of Part | of the Leasehold
. Reform, Housing and Urban Development Act 1993 and provide a copy of the

scheme deed as approved by the relevant leasehold valuation tribural;

() notify the Bank biefore exeréising (whether individually or collectively with
O others) any right conferred upon the Company in relation to the property by
- ‘Enfranchising Legislation and supply to the Bank such information as it may

- reasonably require i relatfon: to the exercise of stich right;

COifi) o not withaut theprior written consent of the Bank; agree the terms of any
el nevw lease of the. property {with or without any further property) to be
granted to. the: Company pursuant to ‘any " Enfranchising Legislation or

otherwise; : . o e : :

St dfas aresult of the exercise of any rights conferred by Enfranchising
Tl “Legislation o otherwise the freehold fnterest and/or any. intermediate
. reversionary ihterest in the property’ becomes vested in a third party on
. behalf of the Company {with or without others], forthwith suppty to the Bank
. uparticulars. of such third . party and fwhere: such third party is a body
. corporate) details of any shares therein to bé issued to the Company and
deliver the share cértificate in respect thereof to the Bank when réceived;
and ’ ’ T :

{v) “at its own cost take such further action as the: Bank may rEq.ui"ré i relation
- to the security granted by this Debenture. : -

oAby whereany of the_-Charged"Prcperty First described i'.l‘_I'SU'.l::B-C[é:ﬁSé. 4.1 or any ﬁ'art of it is or
L : _(M_th'o-u.t prejudice to clause 9) becomies subject to-any terancy: .

i) forthwith notify the Bank on receipt of (and provide to the Bank a copy of)
: +any- natices received from any tenant of the ptoperty or any part of it

- pursuant to the provisiens of any Enfranchising Legislation;

Gy - ot setve updn any tenant of the praperty or ary part of it a nstice pursiant
~to the provisions -of any Enfranchising Lesistation wnless the Bank has
- cansented in writing thereto; .- S . .

(ﬁi) : -sérve"suéh riatices: in jshch' form and take such other steps as the Bank may
" reasonably require following. the exercise by any tenant of the propérty. or
~any part of it of any rights arising under any Efifranchising Legislation;

G} . - not erter into any agreement to grant a new lease to. any tenant-of the

o property o any part of it pursuant to of in consequence of the operation of
- any Enfranchising  Legislation. unless the: Bank . has consented in writing
“thereto; and L

v} Cnot enterinto any agreement pursuant to or irt consequence of the apiratior
- of any Enfranchising Legislation’ to. transfer to.any person of persons the
- Company's intérest in the property subject fo. 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 i respect of ‘any such transfer and its terms {including the
~identity of the transferees) as the Bank may reasonably require.

Provided that in all cases in ‘this subclause (b} where the Bank’s consent in writing is
required before the Company may take further action the Bank’s consenit to such actior
shall be deemed to be granted-if the Bank:has riot. raised any objection to such action
within one munth of the date of the relevant request to the Bank for such consent. The
Cornpany must at-all times use its best endeavours (and at ro cost to the Bank} to obtain”
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the maximum compensation permitted under the relevant Enfranchising Legislation from
any persan or persons exercising any rights under such tegislation.

POWER OF ATTORNEY

For the purpose of securirig the payrment of the Secured Obligations: and for securing any proprietary
intérest which the Bank has in any of the Charged Property,. the Company frrevocably appoints. the
Barik and the persans deriving title under it and its and their substitutés and any receiver or receivers
appointed under this Debenture (the “Attorney”} jointly and also severally to be the Company's true
and [awful attorey. For the purposes-aforesaid the Attomey shall have the right to do any'thmg which
the Company may lawfully do and all the rights and powers which may lawfulty be given to an
attormey thcluding, without prejudice to the generality of the faregoing:

(&) the right to do anythmg to procure or carry oiit the perforriance of the Company’s
obligations under this Debenture and anythmg to facilitate the exercise of the Bank’s
tights under this Debenture; '

(b} _ the right to act in the pame of the Compan.y.; _
{c} the right to delegate and ;ub-deleg_a_fe..any'_or'_oll' of the Hghts of the Attamey;
(dy the right to sign, execute, seal, déliver and otherwise perfect:
ti} -any.documents or mstruménts which the Bank of any receivel may reqr.nré-

for perfecting the title of the Bank to the Charged Property or for vesting the
sarme in the Bank, lts nominees oF any purchaser; and

(i} any furthet secunty documentatmn referred to-in clause 7.
The Company ratifies and shalt raufy everythmg done’ar purported to be done by the Attomey
INDEMNITY '

The Compény-hé-re’by agrees to indemnify - the: Bénl_c- and any receiver ap-poin-t'ed hy'j-it and . their
respective employees and agents (as a separate covénant with each such person indemnified) against: .

(a) all éxisting and future rents rates, taxes, dities, charges, assessrments and ouitgoings
now o at any time payable in respect of the Chalged Property or by the owner-ar
pccupier thereof; arid . _ :

< by ‘all costs, claims, demands, experises, charges, assesstents, impositions, fines and sums

and the tonsequences of any proceedings oF prosecutions arising . directly or indirectly
_from ar-in connechon with any breach by the Company of any baw or of this Debenture;

it ‘each case, whether impgsed by statute or otheiwise and whether of ‘the nature of capital or
revenus and even though of a whally novel character. If any such siims shall be paid by the Bark of
any such receiver. or any of their respective employées or agents, the same shall be paid by the

E Company on demand with interest computed and payable as provided in clausés 2 and 3 from the time

ar respective times of the same having been paid or incurred and, pending payment, shall be secured

- hereby, but the Bank shall riot be' deemed to have taken possessmn of the Charged Property by reason

of such payment

The Company hereby agrees to mdemmfy the Bank and any receiver. appomted by 1t and their
respective employees and agents (as & séparate covenant w1th each siich person 1ndemmf1ed) against
all lass mcurrecl T connechon with: R

. '(a)' L 'any statement made by thie Company or o the Company s behalf in connectron wrth this -

'.__.Debenture of the busmess of the: Company bemg untrue or mrsleadmg,

B I the Bank e-ntenng mto any obhgaucm With any. person (whether or fiot the Company) at

the request of the Company (or any person purportlng to he the Company), -

() o any actual of proposed amendment supplement waiver, consent or release m re[atzon to
o this Debenture ' :

S L '_'_:any stampmg ar reglstratmn of thrs Debenture or the secunty consututed by it and
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19..

20.

20.1

202

203

21,

21.1

{e} any failure to register this Debenture in respect. of ‘any Charged Property where such
registration is-required in ordet to présérve the effe¢tiveness or priority of the security
created by this Debenture, S _

whether or not any fault (including hég=li§enc‘e). can be attributed to the Bank or any receiver
appointed by it of theii respective employess a-n'd agents - . . : . :

This indeimnity doé§ not-and sﬁé-l[ nat extend to any loss to the extent t_hat:: —

Al - in the case of any loss ncurred by the Bank or its emiployees or agents it arises from the

Bank or its employees or agents acting other than in.good faith; or

(b) .- -inthe case of any loss incurred by the receiver or his employees oF agénts it arises from
o .. the feceiver or his employees or agents acting other than in good faith; or

'(é}-__ . there is a prohibition against an i'hdiemnity extenditig to that boss under any law relating

_ to this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

It the Bank receivés notice of any subsequent assignment, mortgage, security, charge o other interest

‘affecting the Charged Property the Bank may. open a new account. - If the Bank dves not Opén a new

account it shall nevertheless be treated as if it had done so at the time when it received such notice

and as from that time all paymetits made- to the Bank in respect of any of the Secured Obligations

shall be credited or be treated as having been credited to the néw aceaunt and shall not aperate to

- redlice the amount of the Secured Obligations owing at the tinte the Bank. received the notice.

CSET-OFF -

Witheut prejudice to-any other. rights whatsoever which: the: Bank may have whether under general

- law or by implication -or otherwise; the Bank shall have the right &t any Hime or times and without
- notice to the Company {as well before as after any demand under this Débenture or otherwise} to:

{ay . -combine or consolidate all or any of the then existing accounts (including accounits in the

- ‘hame of the Bank with any designation which incltides all or any part of the name of the
Company) and liabilities to the Bank of the Coripany; and/or . e

by oset off o transfer any sumy or sums standing to the credit of any oné or more of such

accounts (whether subject to notice or restriction on availability of not and whethier

denominated in Sterling or in any other currency ar curtency unit) in of  towards

satisfaction of any of the liabilitfes of the Company to the Bank on any other account or
- in-any other respect; : S : '

Whether such ‘liabilities big- acttal, éon’tingjent,_pﬁmaw-, collateral, several of joint and whether as
.. principal or surety, L e . e _ .

Ifi the case df_él:l-aiﬁco-uh_ts' (whether dendininated in Sterling ar in-any other curreicy of éurrency unit)

.- the Bank may at its sole diseretion, and with or without fiotice to the Cornpany, elect ta convert all or
.. any of the sum or sums standing to the credit of any.such account.or accounts (in whole orin part) -
- into the'currency OF currency Gnit of the currehicies or ciirrency units of the wholé oF any part of the

Secured Obligations {deducting from the proceeds of the conversion: any cutrendy premium ar ather

- expense). . The Bank may take any such sction as fmay be recessary for this purpose, including -
- without timitation dpening additional accounts, The rate of exchange shall be the Bank’s spot rate for
- selling the currency of ctirrency unit or the currericies br clrrency units of the Secured Obligations for

the currency or currency unit of the suin standing to the credit of such account at or abiout 11.00 &m -

~in Londor on the date that the Bank exercises its rights of conversion under this Debenture.

“The Bank shall nat be urider any.'ablfgaﬁdhs-'td repay the 'd'ep‘dzsit's.'a'n'cl' ¢redit balarices referred to fn

paragraph {a) of the Charged Property Fourthly desctibed in sub-clause 4.1 or the balance on any

. Receivables Account representing the proceeds of any Non-Vesting Debts until the Sectred Obligations
- have been paid and discharged in fulk.... . T Co

NOTICES AND DEMANDS

Ay notice ar defnand by the Bank to or on the Compariy shall be deemed to have been Sufﬁcie-n'tt_y
given o made if sent to the Company: . = . ’
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{ta) by hand or prepaid letter post to its registered office or its address stated herein or its
address last knowi to the Bank; or

by by facsimile to the Cormpany’s fast krnown facsimile number relating to any such address
or-office.
21.2 Any such notice o demand given ar made under sub-clause 21.1 shall be deemed to have been setved
on _th_e Company:
{a) at the tiinie of delivery to the address referred ta in sub-clause 21.1(a}, if sent by hand;
{b) at the ecarlier of the time of delivery or 10.00 aim: on the day after posting {or, if the day

after posting be & Sunday or any othier day upon which nio delivery of letters is schediled
to be. made at the earlier of the time of delivery or 10,00am on the next succeeding day
‘oh 'which delivery of letters is scheduled to be made], if sent by prepaid letter post;

(<) At the tme of transmission, i sent by facsimile (and a. facsimile shall be deemed to have
been transmitted if it appesars to the sender to have been transmitted from a machine
which is apparently in working order}; or

(d) on the expiry of 72 hours 'from the tfme _o-f despatch ir any other case.

21.3 . Setvice of any claim form -may be rmadeé on the Company in the manner described in sub-clause.
21.1{a), in the svent of & cla1m being: issued in relatmn to this Debenture, and shalt be deemed to
constftute good service. .

214 Any hatice or. commumcatmn reqmred to be served by the Corfipany en the Bank undér the terms of -
: this Debenture shall be in wiiting and delivered by hand or sent by recorded delivery to the Bank at
the Bank’s address stated herein for at such other address as may be notified in wiiting by the Bank to
.the Company for this purpose) and will be effective only when actually received by the Bank. Ahy
riotice or conmunication must also be marked for the attention of such official (1f any) as the Bank
may for the time being have nétified to the Company in writing. :

22, CURRENCY CONVERSION

The Bank roay at its sole discretian, and with or without notice to the Company, élect to capvert all or
any part of any sum recéived by the Bank pursuant to this Deberiture (in whole ot in part) into the -
cUrFency o currency unit or eurrerictes or currericy units of the whole or any part of the Secured
Obligations. (deducting. from the proceeds of the-coriversion any currericy premitm or other expense)
and the rate of exchange shall be the Bank’s spot rate for selling the currency or curréncy unit or
currenicies or currency units of the Secured Obligations or relevant part thercof for the cunrericy or
*cuitency unit of the sum received by the Bank under this Debenture at or about 11.00 am in London
on the date that the Barik exercises its Hght of conversion under this Debenture. The Bank may take
any stich action as may - be necessary for this. purpose mcludmg w1thout lrmitatron openinhg addmonal

: accounts
23. PAYM‘ENT‘S"AND COSTS
234 If atany tsme the currency in whitch all or any. part of the Secured Ubhgahons is denommated is,.is

- “due to be or hias been-converted into the eurs or any other currency as a result of & change in law or -
. by agreement . between the Banl and the rélevarit obligor, then the Bank may in its sole discretion -
direct that all or any of the Secured Obhgatmns shall be pald m the etro or such other currency or in -
any cun*ency uiit. i : :

“LA3Z g The Bank may apply, allocate or appropnate the whole or any part of any payment made by the
C LU Company under this Debenture or any money received by the Bank under any guarantee, indemnity or
~third party security or from any lquidator, receiver ot administrator 6f the Company. or from the
. procéeds of realisation of the Charged Property or amy part thereof to such part or parts of the
Secured Obligations {or as the Bark may otherwise be entitled to apply, allocate or appropriate such
-'rnoney) as the ‘Bank may in ]tS sole’ d‘lSCI‘E.‘tan thmk ﬁt to the enttre exclusion of any nght of the
Companytodoso L . _ e

ST . 7 BETENE lf any payment made by oron behalf of the Bank under thTS Debenture mcludes ary amount respect
' . .of Value'Added Tax or if any payment due to the Bank under this Debenture shall be in refmbursement
*of‘any expenditure by or on behalf of the Bank which includes an ‘ameunt in respect of Value Added

Tax, then such amount shall be payable by the Company to the Bank on demand with interest from




23.4.

s

e 70N

244

247

24,3

25.

- 25t

25.2.

26,

the date of such demand computed and payable as provided in.clauses 2 and 3 and, pending payment,

-shall be secured hereby.

 Without prejudice to the géner"é-t_i:ty' of elatises 2 aﬁdf"1.05,_'_ the Compariy shall pay to the Bank {of & full

and unqualified indemnity  basis) - all costs incirred or suffered by the' Bahk, and any receiver
appointed by the Bank shall be entitled to recover as @ receivership expense all €osts ‘incurred -or

suffered by hir:

(a) - in connéction with any application under Part ll] of the Insolvenicy Act 1986;
by B _ n defending pi'0céédfhgs. bréu‘ght: by any. third party i.mpu'g_hiﬁg the Bank’s title to this

~ security or the enforcement or exercise of the rights and remedies of the Bark or of such
receiver of receivers under this Deberituresand - - L .

(¢} in the case of the Bank . anly} in - conmection - with effecting any

“appointment of any receiver or administrator or in dealing. with any appointment of, or
notice of intention. or application to appoint, any receiver or administrator by any party
including the Company and without prejudice ta any othet right.or process of recovering
such costs) ' : . UL LRI :

~ and all such costs shall bear interest from the date such costs were fricurred o suffered computed and
- payable as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.
-Alb costs awarded. tdt'he. Bank oﬁ'agjréedf to be‘.p‘ai&- 't"o_ the Baink ir "any”prec'éedings brought by the
- Campany -against- the Bank shall bear interest from the dete of such award or agreement computed

and payable as provided in clauses 2 and 3 and, pending payment, shall be secired hereby.
NON-MERGER, ETC. . | |

Nothing hé_rei:n. containied shall operate so as.to merge or otherwise 'prejudi:cje' o affect any bill, nate,
guarantée; mortgage or other security o any contractual oi- other right which the Bank rmay at any

time- have for the Secured Obligations ar any right or femedy of the- Bank thereunder. Any receipt,
release or discharge of the security provided by or of any biability arising under this Debenture shall

‘not release or discharge the Company from any liability to the Bank for the same of any other money

which may exist independently of this Deberture, nor shall it retease of discharge the Campany from
any liability to the Bank under clauses 18 or 23, 0 SEREII '

Where this Debenture initially takes effect as a collateral or further security then, hotwithstanding

. ‘ahy receipt, release or discharge endorsed on.or given in respect of the foney and liabilities owing
- under the principal security to which this Debenture operates as & collaterat or further security, this

Debenture shall be an independent security for the Secured Obligations, -~ :

‘This Debenture is in addition ta and fs not to prejudice or be prejudiced by atiy other security of

securities now or hereafter held by the Bank.
TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfér any of its rights under the Debenture (a

"Transfer”) .or: othetwise -grant an interest in any.such. rghts. to any: person -or. persons (the .
< MTransferee”). On request. by the Bank, the Company shall inmediately execute and deliver to the
. Bank any form of instrument réquired by the Bank to confirm or facilitate any stch assignment-or

transfer of grant of interest. Following such Transfer, the Company shall have recourse only to the
Transferee in respect of that portion of the Bank’s obligativns transferred to the Transferee, SRR

. The Cémp'a'ny_ shall hd't_ assfgn. o transfer any of the Company’s ri-g-hfé “or obligations under this
- Debenture or enter into any transactioty or arrangement ‘which would result i any of thase rights or

obligations passing to or being held in trust far or for the benefit of ancthior persen.
PARTIAL INVALIDITY

Each of 'thé provisions in this Debenture shall bo severable and distinct from one another and if at any

time any ‘one of more of such provisions is or becomes invalid, fllegal or unenforceable, the validity, -
© - legality -and-enforcealility of the remaining provisions hereof shall not in-any way be affected of

impaired théreby, - :
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RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prehibited or rendered invalid by law, neither the Bank.
nor any receiver appointed by it nar their respective emplayees and agents shall:

(&}

(b}

(c)

(d)

be liable to account as & mortgagee in possession for any sums othei than actual receipts

be Hable for any loss. upen fealisation of, or for any action, neglect o default of any
hature ‘whatsoever i conpection with, any part of the Charged Property for which a
martgagee in possession might as such othérwise be liable;

be under any duty of care or otfier vbligation of Whatscever d'esc‘ripitibn-_ to the Company
in relation to or in connection with the exercise of any. right conferred Upon the Bank;
any receiver appointed by it and their respective employees and agents; or.

be under any liability to the Company as a result of, or in consequence of the exercise, ot
attempted or purported exercise of, or failure to exercise;, any of their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an officfal of the Bank as to the Secured Obligations shall (save for mianifest errar) be
binding and conclusive on the Company in any legal proccedings both in relation to the ex1stence af
the liability and as to the amount thereof .

NO RELIANCE ON THE BANK

{a)

© The Company acknowledges to -and agrees w1th the Barnk that, 8133 entenng into " this

Debénture and incurt ng the Secured Obhgatmns

4 - . the Company has not relied - on -any aral of written statement,

representation, advice, opinion or information made - oF giveri to the

Corapany in good faith by the Bank or anybody on the Bank’s behalf and the -

Bank shall. have no Wability to the Company if the Company has in fact so
'-done,

iy the Company has made, 1ndependently of the Bank, the Company S oWn

assessiment. of the viability and profitability of any purchase, project or

_purpose for which the Company has incurred the Secured Oblrgatmns and the _
Bank shall have no lability to the Company if the Company has notin fact so
done; and .

(ifi'i} . there are no arrangements, collateral or- relating to this Debenture which
- have not been recorded in wntmg and s:gned on behalf of the Bank and the
Company. - _

e Company agrees with the Bank that the F;jahk did not have prior to the date of this .
.Dé_ben‘t_t‘lr_e, daes not _h;vle- ard will riot hiave a-ny_dy‘ty to the Cc‘mpan-y: L

: ) IR in.respect“of' tﬁe aphli‘l:at’fm By-'th'e'- Comtiany'of the mdn'e‘y hereby secured; -

gy - oooin respect m‘ the effectweness, appropnatene&s ar adequacy of the security

- ponstituted by this Debenture or of any other security ' for the Secured
_Obhgatmns, or :

{ify . to preserve - the gno’d’wrl;l of é'hy' Bdémess «cartied on by the Comnpany by .
' 7 rupning; of procurifnig the running of, ‘such busmess or otherwise, either " -

o befcnre or after the enforcement o‘f this Debenture

The: Company agree-s mth the Bank for ltself and as trustee for- rts nfﬁcrals employees, o

and ‘agents that nejther the Bank. nor its: ofﬁcrals “emplayees or agents shall have any
Hability to the Company if respect of ahy act ot om1551on by the Bank, fts officials,
employees oragents done or made in gaod fa1th :
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L Aet 1925 ‘shall not apply to this Debenture oF any further or other security entered into pursuant. to
- this Bebenture. R ST S
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31,

34

MISCELLANEQUS

Any amendment of or supplement to any part of thig Débehit-"ure shall only be effective and binding on
the Bank and the Company if made in writing and signed by both the Bank arid the Compary.
Roferences- to “this security”, or fo . “this. Debenturs” inclide. each siich amendment and

csupplement. .

~The Campany ahd the Bank shall frora time Eo_'tim'e amend the brovisions of this Debentare if the Bank.
notifies the Company that any amefidménts are required to ensure that this Debenture reflects the
- market practice prevailing. at the relevarit time following. the introduction or extension of econdimic

and monetary unfon and/or the euro in alt or any part of the European Union.

- The Bank and the Company agree that the occuirence or Non-oceurrence of European economic and

mlonetary union, any event or events associated with Eurapean economic snd monetary union and/or

the introduction of ‘any new currency n ‘all or any part of the Eurapean Union will ot result in the
_discharge, cancellation, rescission or termination in whole or in part of this Debenture or give any
. party hereto the right to cancel, rescind; terininate orvaty this Debenture in while or in part,
- CAny waiver, consent; receipt, settlement or release ‘giveri by the Bank in relation to this Debenture
shall only be effective if given in writing and then only for the purpose for and upon any terms on
*which it is given. ST e

For the purpose of exercising, assigning or transforring its rights under this Debenture; the Bank may

disclose to-any person any information relating to the Company which the: Banl has at any time,

The restriction on the right of consolidatirg morﬁ‘tgages'céhet_ai‘ne'd in Section 93 of the Law of Property

Ahy'cha'nge in the-constitution of the: Bank or i‘té-ab-énrptioh of 6r'-_a'mélg'aﬁiation with ariy other person
-~ shall not in any way prejudice or affect the Bank’s rights urider this Debenture, S

- If-.(b'ﬁt. for this...s-ub;k':{au"sé)- ariy:_édfnbaﬁy wh1ch 'h'as:'f'sédéd..';ahy'Secuﬁtl‘:e:s- would by virtie of this

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

2006} or “associated undertaking” (as. defined by the Cornpariies 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 Banl arits hominee shall only exercise ahy voting rights in relation to such Securities (and
any other rights which are charged to the Bank pursuant-to this Debenture and which aie relevant for

- - the purposes of the definitions of subsidiary undertaking and associated undertaking) in accordance
.- with the Company’s instructioris and ir the Company’'s interest, except where the Bank or its nominee.
s exercising such rights for the purpose of preserving the value of the security hereby created or for

. the purpose of realising such securfty.

The Bank shall 3_be'é'r’1_"tiﬁ-led to dabit any account for the time being of the Company with the Bank with
.. any sum-dise to the Bank under this Debenture.. D o R

Unless and until the Bank shall have made demand for paymient of the Secured Obligations or one of

" the-other events mentioned in sub-clause 10,1 shall have occlirred, the Bank shall tiot be entitled

.. {except for the purposes mentioned in sub-clauses  12(), 13.2(a) and 14(z)}.to enter upon the
. Company’s freehold or leasehold or heritable propaity or to obtain possession thereof R

" Each term in any document relating to the Cofmipany”s obligations to the Bank:is, to the extent not set

~eut in or otherwise incorporated into this Debenture, incorporated into this Debenture in so faf as is

. hecessary to comply with section 2 of the Law of Property (Miscellancous Provisions)- Act 1989 but;

except where stated otherwise, if there is any conflict between that term and any other term of this

Debenture, that other tenti will prevail. e
) .THis-d&cuhﬁent'-;-;hé'_l.lfgt'__a_u S’Iti'nSes"b-e- thie property of the o :

CUwamdRsDCTON

- This. Déséﬁ't'ur*?: a"d any .d;fsput-e .. {wh’éiﬂer:. .cdh.'t'r'a'ctua,l; or Hﬁﬁééﬁhtrﬁ&ﬁ'ﬁ[,: -ihc.ltj'di‘.ﬁ_g:,?.wit’hout
. limitation, claims in tort, for breach of statutary duty or on any other basis) arising. out of or in

- connection with it or its'subject matter (“Dispute”) shatt be governed by and construed in accordaiice
with the law of England and Wales. . Lo ' - e
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31.2 The parties to this Debenture irrevecably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nathing in this clabse shall bimit the right of the Banlk to take proceedings against the Company in any
other court of competent jurisdiction, nor shall the taking of proceedings in-any ohe or more
jurisdictions préclude the taking of praceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

TH WITNESS whereof the parties hereto have executed this Debenture as a deed and have detivered it upon its
hefng dated.
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CTHE SCHEDULE ~

- {Registered Land) R SO
TR  Registered at HiLand

Premises at o '.Ad:mi'ﬁis't-r‘ati’»'ré:Ai—.ea" . o 'Ré'g_is_try:tjh_dzér '_‘I;”'izt'ﬁe'No
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Use this execution clause if the Company is to execute acting by two directors or one director and the company
sgcretary; .

Execited as a deed by
MCLAREN CONSTRUCTION GROUP PLC

acting by

Director Directar/Company Secretary

Use this execution clause if the Company is to execute acting by only ane directar;

Executed as a deed by
MCLAREN CONSTRUCTION GROUP PLC

acting by

Director.

in the presefice of:

Witriess:
Address:
Occupation: - PA

o Pagedtof3z
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Use this execution clause fora Limited Liability Partnership

Executed as a deed by

Acting by

Mermber ~Member-
SIGNED forand on behalfof -~ )
ELOYDS BANK PLC

)

Aut_hbn‘sed Sigmatory

40100N 11708
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NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafter called the  PROVIDED THAT this rélease shall not: discharge the
"Bank”) of the one part and within named Company Company from any liability to the Bank remaining to be
{hereinafter called the “Company”) of the other paid or any other security held by the Bank.

part. '

_ IN WITNESS whereaf the Bark has executed this
WITNESSES that the Bank HEREBY RELEASES unto Instrumient as a deed and has delivered it upon its being
the Company ALL the Charged Property (as defined - dated:

within) TO HOLD the same unto the Company freed _

and discharged from the within written Debentire

and all principal money; interest, claims and

deimands whatsoever thereunder,

Executed as-a deed by as attarney for-and on behalf of
LEQYDS BANK PLC in the presence of:
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