2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: SYMPHONY HOLDINGS LIMITED
Company Number: 05533292

Received for filing in Electronic Format on the: 21/02/2023 XBXUENIZ

Details of Charge

Date of creation:  15/02/2023
Charge code: 0553 3292 0005
Persons entitled: LLOYDS BANK CORPORATE MARKETS PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: CELIA RAVEN

Electronically filed document for Company Number: 05533292 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5533292

Charge code: 0553 3292 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2023 and created by SYMPHONY HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st February 2023 .

Given at Companies House, Cardiff on 23rd February 2023

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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~ We hereby certify this to be-
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Minérya Housa
5 Montagus Close

- ondon BET 9RB

" Lid‘yd&' B’ani{ ple

Q0N VEv2.1 16111409
A0 _




Classifieation: Confidential

Table of contents,

f;-(ét-isé- ] Hesding

1. DEFINITIONS AND [NTERPRETATION
2/ AGREEMENT TOPAY
3 INTEREST =
4 _CHARGES. _
5, RESTRICTIONS AND WARRANTIES -
6.~ . DEPOSIT OF TITLE DEEDS, ETC.
i 'FURTHER ASSURANCE AND ROTICE OF CRYST‘ALLISATIGN _
kD 'BANK'S POWERS OF SALE AND LEASING
9. COMPANY’S POWERS OF LEASING AND LICENSING
10, APPOINTMENT OF AN ABMINISTRATOR AND APPOINTMENT AND POWERS OF A REGEIVER
1  PROTECTION OF THIRD PARTIES -
T2 COVENANTS
13, 'REPAIR AND INSURANCE
T4, ENVIRONMENTAL OBLIGATIONS -
15, INSTALMENT CREDIT AGREEMENTS
16, ENFRANCHISING LEGISLATION
17.. . POWER OF ATTORNEY
18, INDEMNITY" |
19, . NOTICE OF SUBSEQUENT CHARGES ETC
20;  SET-OFF '
21, NOTICES AND DEMANDS
22, - CURRENCY COMVERSION
23, PAYMENTS AND COSTS'
24, NON-MERGER, ETC.
25, .- TRANSFERS BY THE BANK OR THE CGMFANY '
26, PARTIAL INVALIDITY
27, RESTRICTION ON LIABILITY OF THE BANK
28, CONCLUSIVE EVIDENCE '
29, NG RELIANCE ON THE BANK. -
30, MISCELLANEOUS -
3t LAW AND JURISDICTION -
000K 11/09

10
12
12
13
3

18
17
1w
a0
21
22
23
23,

4

24
25
2y
25
26
26
27
27
a7
7
28
25

Page 2 of 32,



ﬂ)”l ii atjon Lsmiui{f il

«(—';(‘_.L: s

- BETWEEN -

Wams

- Symphony Holdings L]_mlte.d "f"csmpany*")

Registerad Nur’nber
05533292

Address . _
Pen Hilt Estate, Park Spring'Road, Barnslay; South Yorkshire, 572 75Z

25 Grasham Street, Londom, EC2V 7HN

A - {tc "1 PEFINITIONS AND INTERPRETATION™L 13{tc ™1 DEFINITIONS. AND INTERPRETATION" il
: : }DEFINIT!GNS AND INTERPRETATION. o _

St Iy this Debentﬁre the foltowing wards and expressians shall have tha foliowmg meanings; -

“Approved Instalment Cradit Agreement” means Instatment Credit Agreerments for the Hine being
deposited with the Bank: and approved by the Bank for the purpose of the calcuiaticm Feguired by sub-
clause 13{d); : . .

“Charged Praperty™ mearis _fhe Undertaking, assets; pf*csp-ertﬁ-ies,l revenues, rights-and henefits First,
Secondly, Thardly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and- Eleverithly
deseribed fn sub-clause 4.1 and references to the Charged Property include references to any part of
it} .

“Cradit Agreem&nts“ meais atl- agre&ments now oF hereafter entered into by the Company under
which the Compiany has provided.or agreed to provide credit (as defined by section 9 of the Consumer -

_ Credit Act. 1974 to any persan ef any amount and all agreements now or heteafter entered into by
©-any person ather than the: Company under which credit (as so def’med) is provided or agreed to be
- provided arid the benefit of which 1s assigned to i otherwise vested in the Eempany,

- Form of Charge filed at HM the Lanid Registry under reference MD1 :3‘3(3'(2
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" UCharged Securitia&s” means:

Ko all those Securities which {or the certificates of which) are now or may at any time in the.
' future be: o .
- lodged w;th ot held {in certificated of uricertificated form) by the Bank or 1ts.'

agents on behalf or for the account of the Company; ar

(i:‘j ' transferred to or resﬂstemd jit the name of the Bank o its nermnee(s) on
behalf or for the accaunt af the Company; ar . .

iy held {Whether i certiﬁcated or uncertlfmated formy by any perscm nt?»er
than the Company for or ta the order of the Bank of its. nommee(s) at the
request of oF by atrangerment with the Cempany, of :

(iv) - held in tncerdficated form -by &’ mefber of CREST of any. other similar
systein {incliding the Company itself if & member of CREST or other simitar
systern) where the Bank. of its nominee(s) may to’ the exclusion of the
merabarof the systerr direct the transfer of such Secutities;

-j{whether ludged held transferreé or reglstere{é for safe custady, -callection, secunty or.
for any spemf;c purpose-or generdtiy anid either before ar after the- datp hereof); and-

b) - the b?neﬁt af all ameaments arrangements, undertakmgﬁ of 'acmunts ‘Unider which any

person hotds ofy behalf of or on-trust for the Company ar has an obligatian to.deliver or
transfer,-- any such Securities to the Cofpany o t6 the order of the Company; and.

e ~all those Securfties held by the Cempany in.any subisidiary undertaking as. defined m._

Section: ’E“E&Z (tafsether with Schedile 7} af the Companies Act 2006;

: "Enfranchising Legislation” means -any legislation cenfergmg upnn a tenant or tenants of property

{whether individually or collectively with other tenants of that or other praperties) the ‘Hght to -
acguire a mew lease of that pmperty of to acqune or require thie acguisition by a nomines of the

freehold or any intermediate reversionary interest in that property including (without Umitation} the
Leasehold Reform Act 1967 and the Leasshold Reform, Housing and Urban Development. Act 1993 and

the Commorlhold ahd Leéasehold Reformt Act 2002 but doss not-include Part Il of the Landiord and.’

Tenant Ack T954;

"‘Einvzronmental Laws”: means all laws (statutary, _cammon law or otherwise)  including, withaut -

" lmitation, ur‘culars, gUidance notes and codes of practice from tine to time regulating the conteal

and-preyention of potlution to tand water ar atmosphere and/or the carrying an of ahy- process ‘af
activity or premises and any emissions fram and all waste produced- by such instatlations and/or
process or activity and any chemicals or substances relating to the same whether relating to health

~and safety, the workplace,. the environment or the pravision of epergy {Including without: tirmitation

the Health and Safety at Worl ete. Act 1974, the Cantrol. of Pollution Act 1974, tha Envirahmental

" Protection Act 1990, the Envirdhment Act 1 995 the Water Industry Act 1991, the Water Resolirces Act

1991, the Statutory Water Companhies Act: 1991 the Water Consolidation (Consequential Provisions)
Act 1991 the Water Act 2003, the Clean Alr Act '% 993, the Alkal, etec,, Works Regulation Act 1904, the.
Planning. (I—Eazardous Substanccs) Act 1990, the P{;hl%c, Health Acks and the Radioactive Subsfanm Act
1993 and any European Unjon diréctives or regulations regulating the same) frinn tire to time in force -

“and any other ihsttument, plan, regulation; permission, authonsation, arder of directon ‘made or-
fasued thereunder or ‘deriving val1d1ty therefram;. -

“Emflronmental Licence™ meatis any permit, - licerice, authansatscn, cohsent. or othet approval

required by or given pursuant to any Envirohmental Laws;

'”_i-EirEng_ Agreements” means all agreamants (not 'being_(:redi't Agreements) how uf hereafter eritared:
into by the Compatiy for the bailment or-{in- Scotlard) the hiring of goods to-any person and all

‘agreéments (ot being Credit Agreements) now or hereafter entered into by any persan other than the

Company far steh bailment. or-(in scotland) hiring. the benefit of which.is assigned tn or otharwise
vested in the Company;

" “inscivency Event” in reiatmn ta-the Company means each uf the faliowiﬂg’ '

&) ¥ meetmg iy canvened for the purpase of considering 4 resolutaon o wmd up the
Cumpany, .
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() stich-a resolution as i mentioned in paragraph (a) is passed;

{e) ‘a meeting of the directors of members of the Company is canvened for the purpase of
considering @ resolution ta seek & winding - up c:rder, an admmistratmn ordar or the
appointment of an admmzstrator, L .

(d} ~such.a resolution as s mcnmned iiv paragraph (c) is-passed; _

e 7 petitmn fiir a windmg L of an applicatinn far an adminfstration order ¥s made iy the :
: LCompany or {ts directors or members or js presented-against the Company;

i such an order-as i mentioned in paragraph (e) is made;

Hg) a notice of 'ép]mfnﬁméht of 6 Hotlce of fntentiﬁn_ to appofft an adrministrator is fssued by..

“the Company or fts directors or members-ar by the holder of a-qualifying floating tharge:
ar & proposal s made for, or the. (iompany bEL’GmES subgect fo; any \mluntary

.arrangement
thy- & recaiver (admsmstratwe or othenmse] {s appointed aver all of paﬂ: of the Campany §
' -assets) _ . !
(i) the Company takes part in-any actioh '{Ené[udihg entering negotiations)y with a-view to
: - readjustment; réscheduling, forgiveness oy defefral of any part of the Company’s .
indebledness; co o ' :
5 413 "'the Company’ proposes or makes ahy general ass1gnment camiposition n:’ ar ranoement -

“with or for the banefit of all orsomé of the Cnmpaay 5 craditors;

ey - the Campany suspends or threatens to suspend. making paymenis to all or some of the
B Campany 5 craditors;

(I Cany action is taken in any Jumdrctitm which s snmlaz ar aﬂalogaus tu any of the -
. © faregoing; or - :

{my “the Bank Rag rei;—iﬁonable grnunds' fb’r'i)é'[ievi'ng that any of th.é faz"e'gni'ng_ is i_mrﬁinén_t;z

instatment Credit Agréements” frieans the Credit Agreements and the Hiring Agreemants;
“Intel[ectual Pr -aperty Rights” means.

A7) - all present and futiire «:opynghts paterits, designs, tradematks, service marks, brand -
names, inventions, design rights, know-how, formulas, confidential information, trade
© secrets, computer software programs, computer systems and all other intel lectual
property rights whatsoever without any Winitation, whether registered or unregistered, in
all or any part of the warld ift Which the Cornpany is legally, beneflclaily ar otherwise
" interested; _

R {33 - the b’éﬂéfit of any pending applications for the same and all benefits deriving theréfroimn
. and thereundermclﬁdmg bt hot Umited to royalties, fees, profit sharing agreements and
jncome arising therefrom and all teeneas T respect- of - or retating to- any intellectual -
property rights; whether such ticences are granted to the Company or granted by the
Company;

j“inﬁerests in Recirities” mears the Charged Securatzes and all. stucifq, sha:es, securlt:es rights,
maney of property or other assets accruing or efféred at.any time by way of canversion, tedemptian, .
fsonug, preference, dption of atherwise to or in respect of:any of the Charded Seclrities ncluding
without imitation all divi dends, fnterest and otfier fncome payabie i canrection therew:th

“Nat- Vesting Debts" means all book and othier debts whlch are- purchased or purported to b
purchased by the Bank pursuant to -any debt purchase; involee . discounting or -other financing.
drrangemeht relating to the purchase of any debts far the tithe being in farce between the Compary
and the Bank but which fail to vest absolutely and effectively inthe Bank for any reason; '

“Planning Acts” means-au*ieg;iszatmn from time to tine regiilating the developtiant, Use, safety and -
control of property including without limitation the Town. and Country Planning Act 1990 and any
frstrumend, plan, redgutation, permission and: direction made or {ssued thereunder or derving validity

therefmm,
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“Related Rights” means in relation to any book ar othal debts;
{ay -all security, bonds, gusrantees, indemiities in relation to such debts;

b thies right Lo dermand, sue for, Fecover, Tecetve and give receipts for alt amaunts dug and
ta become due undet the cantract o afrangement unider which such debts arise;
-{£) the benefit of all cavehants and ufdertakings from, and all causes and rrg'hts of ackian

against, the debtar in respect of amotnt due and Lo hewma due under the cohtract or
arrahgefnent under which such debts arisej and

. "('d_') : -dll ledqers, ck:ucumentsj cotnputer or alectranic. éata (inclurjing cperatang systems)“_
yecarding or awdencmg siich debts; .

' "Sef:'ur"ed'ﬂbligations"'means-

' (a} all money and E]ab]hUES and other sums herehy agreed tm he’ paid by the Cnmpany to the
_.Bank and:
by - all other Hhohey and (fabilities expressed to be 5ecure=d hereby (inclﬁdm - withaut

timitation, any exg)enses -and. charges arising out of or in- cofnéction with the acts or
- matters referred to i clauses 10, 13, 14, 18 23] and alE otherobl 1gat1ens and labilities
- of the Cnmpaay under this. Debeature,

' "Secuntaes” mrieans all stcjcks, shares, hands, certlﬁcates of deposnt bitls of exchange, éepomtary
receipts, loar capital, derivatives (including any currency or currency undt; interest rate or commaodity

* hedging arrangement) and other securities-of any kind (whether in cemﬁcateé ar uncertificated form
and whether tarketable or otherwise); and -

““Value Added Tax! ircludes any other fn-‘rm_ of saltes ar turfover tax.
2 - In this Debenture:

{a) . Theexpressions the “Company” and the “Bank™ where the context admits fnclude their
- respective successats it title andfor aisigdns,  whéther immediate o detivative, Any

' appomtmcnt or removat.under clause 10 or cansents under this Debenture ymay be made

or given. in writing éxecUted by any such successars or assigns of the Bank-and the-

Cormpany hereby. Irrevocably appoints each. of stich. successors and- assigns to be its- -

- attornay in the térms and for the purposes set out in clause 17, :

by " unless the context requires atherwise:
(i) the sinautar shall include the plaral and vice versad
@y - any reference, to a person shall include an fndividual, cc’:r_npany',. ca-r‘;ﬁm.‘ation',

limited Hability. parthership or other body corporate; joint venture, society -
~or’an unincorporated association, organisation. or body of persons (inctuding
without limitatfon a trust and a partnership) and any govetnment,. state, -
government or state agency ot intetriational .organdsation {(whether of not a
legal entity). Referances to @ person also includé that person's sticcéssors.
-.and adssigng whather irmmediate ordefivativey

iy the expression “this Debenture” means- this. debenture and shall extend to-
' every separate and independent stiputation contained herein;

(iv) - any right,  éntitlament  or power which may be evercised or ‘any
' ~determinatian which. may be.made by the Bank under or in- connection with:
“this Debenture may be exercised of rnade in the absolute dnd unfettered .
discretian of the Bank which shalt riot be under any aohl igatmr; to give ressans
herefare,

vy refarences to any statutory provision (which for this purpose means any Act.-
. of Parliament, statitory instrument or regulation or European directive or -
regidation -or ether European legislation) shall inclide a referente to any-
~modification re-anactment o repliacement thereot far the time being: in-
force; all regulations made thereunder from time to-time and any analogaus

- prayisfon or rule under any applicable fargign 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 & gemand
has been made by the Bank for the payment of the Secured ‘Obligatiohs or
any of themand regardless of whether the power of sale or other powers and”
remedies conferred on mortgagees by the Law of . Praperty Act 1925 or thxs
-Elebenture shall have atfsen-or hecome. exemssable, and .

{vify " references to ctauses, sub-clatises and “sehedules shall be . referénces to
' clauses, sub-clauses and schedules of this Debenture,. ' :
%3 . * The clause headings and marainal notes s’ﬁa'.i Eé 'i'gﬁo're‘& in c.f,;»n'str{ii'ﬁg this Debentiire,
T_in. : 'I"he perpetuiity period app lcable to any trafst constituted by this Debenture shall be etghty years,
2. {tc"2 AGREEMENT TOPAY" AL 1}{%& "2 AGREFMENT TO PAY" \{ 1}AGREEMENT TCI BAY

"The Company. shalk pay to the Bank in accardance with- any relevant agreement hétween the Bank dnd’
the Company relating to the amounts hereby secured or, in the absence-of any such agreement ah-
demand; o

Aay * all money-and Habilities Whetheé:r actual or 'Eﬁr‘;fi!‘lgél‘it {including further advances made
hereafter by the Bank) which: now ate of at any time hereafter may be due, owing or
incurred by the Company to the Bank ahywhere or-for which: the Company may be or
becarme Hable to the Bank-n any manner whidtsoever withaut Umitation (and {in any case)

“whether alofe of Jeintly with any othet petson and ih whatever style; narme or form and
- whether as prim:ipai or surety and notwithstanding that the same may at any earlier time
" have beeti due owing or ificiirred to some othier person and have subsequently become
due, -owing or incurred to the Bank as a result. of o tzansfen Asstgniment or othet

- transaction or by oparatmn of. iaw},

oAby interest of all sueh muney and liabihties to the date ef payment at such rate of tates as
“may from tme to titme: be agreed between the Bank and the Company or, il the absence
“of such agraement, at the. rate, in-the case of an amount denaminated n Sterling, of two-.
-parcentage points per annlm abave the Bank’s base rate for the thne being in force (=
its equivalent or substitite rate. fof the time being) br, in the case of at dmotnt.
. defominated in any cutrency or-curréney unit other thar Sterling; at the rate of two .
parcentage points per annum above the cost to the Bank {(as conclusively determined by .
“the Bani). of funding stms comparable. to ard i1 the currency or cufrency unit of such
.armount in the: London. Interbank Market. (or such other market as the Bank may. select) for
- sueh consecutive perjods (including mfermght deposits) as the Bank may in its: absalute__
- discretion from time to t1me selects . _

{c) - - cominission and other banking charges and legal, adiministrative and other costs, chiarges
' "and expenses incirred by the Bank-in retation to the Debenture of the Charged Property
{including any acts necessary. to release the Charged Property from this security}, or in- -

- enforcing the security hereby created.ona full and unqualified indemnity basis; and '

{d) any fees charged by the Bark for the time spent by the Bank’s offictals, employess or
agents i dealing with any matter relating to this Debenture‘ Stich fees-shall be payahle :
" atsuch rate asmay be specified by the Bank .

3, e "y INFEREST" 13'{'tc "3 INTEREST* Al 1JINTEREST

The Company shall pay: infarest at the rate aforesa;d on the m{;ney g0 dus (whether befme of after
any judament which may be retovered therefore} upon such days in each year as. the Bank and the
Campaﬂy shall from time to time agree or, in the ahsence of such agreement,ﬁ as the Banl shall from-
time to tme fix and (without prejudice to the right of the Bahk to réquiré payment of such mterest)
all stch interest shall be compaunded {both before and after any demand or Judgment) upan sueh’
days in each year as the Bank shall from time to time fix..

4. {te 4 CHARGES "\ 1}{1::: "4 CHARGES "\ "I}C'HARGE’S

41 “fhe Compcmy with full ttle guarantee herehy chardes with: the payment {:f the Secured Obhgatmns' _
and so that the charges heraby created shau be & continuing security:
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HE]

Fn“st The freehold and leasehold property (If any) of the Company both present and future fncluding
{withoist prejudice to the generality of the foregoing) the properties (if any) specified in the Schedule
{and, where any such property is teasehold, any present or future rght or intefest conferted tpon the:

. Campany in relation thereto by virtue of any Enfranchising Legislation ineluding any rghts. arisitig

Against. any nominee purchaser pursuant thereto) and. all hufldings and fixtures (ncluding trade
fixtures) fixed plant and machinery from time ta time o any such propertyand all lens, morteages,
charges, options, agreements and rights, titles and interests (whether legal ar eqmtab e) af the
Cumpany in or aver land of whatever description both present.and future,..

Secondlyi Al _the hght,. {itte and Tnterest of thie- Cormpany fn all fixed p%aﬁt.' aﬁd’-'machinery- an any -

- freshold o leasehold property fatiming part of the Charged Property from timé to time hired, leased

or rented by the Company fromi third parties or acquited by the Company fram.third parties on a hire,

~instalment ol conditional purchase hasis including (without prejudice to the generality of the
- foregaing) thé Company's right’ to-any refund of rentals or other payments;

' Thndly Al[ bobk debts {1'§iclu<§ing without limitation ar’xy brjok debts W?m:h are Ndh-Véstrnq Debts) both
" present and future due or owing to the Company or-in which the Company s legally, beneficially or

atherwise interested (and the proceeds thereof) and the benefit of atl rights relatmn thereta including

- {without prejudice ta the generality of the foregoing) the Related Rights, negotiable: ai non-

negotialite instruments; legat and  equitable charges; raservation of pmpr’ietary rights, r1ghts of

- tracihg and uhpaid vendors’ liens and simitar and associated rights.

. Follrthtys Alt other debts {includirig withiout limitation any othier debts which are Non-Vesting Debs),

claims, rights and choses in action both present and future of the Company ar.jn which the Company is -
legally, beneﬂcxally of: otherwise intefested (and the proceeds thereof). including (Wlthout pre_]udwg :

o the generality of the ft)regamg)

@ "_dapn'sits and eredit batances Held by the Company with the Bank or ary third party from.
_ time to time both present and future (including choses ih-action which give riseor may |
give rise to a debt of dabts) awing tothe Company (and the proceeds thereof);,

by “any amdunts owing to the Company"'by way of rent, licence fee, service charge or

dilaptdations by any tenant-or licenses {in each tase whether présent of future) of any
freehold ot leasshiold property from time to time foFming part of the {:harged Praperty.
and any graund rents and rent ehafges; rent deposits and purchase deposits owing to tl!e
Comparny (and,; in sach case, the pruceads thereof); _

{cy ‘withotit prejidice to. paragraph (d) below, any- amounts-owing or which may bechme
" owing to. the C-'ompany_ under any. building, construction ar development contract or by
virtue-of the Company’s rights (nder any retention- o othér trusts; whethet or not any
-tertiffeate as to the amount due has been issued in. respect thareaf fand the proceeds
theredf);

{dy. without prejudice t(:r paragraph’ (e} below, all nghts {and thi pmcceds of such Highits)
. . present-ar futt;re, actual or contingént, arising under or in-conhection with any contract
- ~whatsoever i which the Campany has any tight, title or interest (incliding,” without -
hrmtation, H pniiaéea and contracts of iRsurahce and assurance);.

ey ~-any amounts ewing. of .whrr:h.'may-b'ecome owing to-the Company by way of datmages;

compensation of othenwise under any Judgment or order of any competent adtherity.
- howsaever atising ot by way of settlemént of compromise of any legal p’;‘uceedi_i‘;gs; and -

: (F) © the benefit of all rights relaking. to " such ﬁeﬁts, clalms, rights and choses in action

- including (w1thout prejudice to the generality aof tha faregoing] suich rights as are Tlurdiy
_ deseribed for this sub- t:lause.

F1F'thiy. Where the Company for the- tirie” bemg carties on any busifiess cnmpnstng ar relating to the-
_pmv;smn of credit (as defined by Seéction 9 of the Consumer Credit Act 1974} or aay busmpss.

cnmprlsmg of relating to the baq%ment o (in Scotland) the hiring of goodst- -

the full benefit of arid all rights uhdér the C:edtt Agreements rie lding all rrzuney payable under arin-
respect of the Credit' Agreements; . i

: -('a}' © thie full benefit of and all righits un::fer the Hs?ing Agreemems ihetuding all maney- :

A0T00K 11709
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(b} the full benefit of and all rights relating to the Instalment Credit Agreements including atl

legal and equitahle chardes and othef securities and guarantees and the other rights and”
remedies expressly ar impliedly- reserved hy the. Instalmient Cred1t Agreements -and- by
such securities and gﬂaraateas,

{c) : the Campany § present and future tights. and interests (if any} m and ko any chattels
cotriprised in the Instalment Credit Adreements or securities dnd guarantees provided in
relation thereto fnctuding {withoiit prejudice to'the generality of the foregolng) any right
to-damages relating therete and the beneflt of any wartanties glven in respect thereaf
insofar as the prcperty ar any interest in such chattels remains vested in the Company;
atict

- {d) *the full 'benefit 'df the' {fcmpany?é rights and interests (if any} th.and to all insurance

“effected by the Compény or by any -other persan of -any chattels comprised it any
fnstalment Credit Agreements or dny security of guarantee provided inrelation’ thereto..

Gixthly:

the Charged Securities;

{a) all Fghts in respect of of incidental to the Charged Securities; and

by the Interests h Se‘c&rlties

' Seventhly “The lntellectual F’mperty ngh&s

- Efghthly: “The gnudwnli and the uncaEled cap]tal af the Cmnpany buth pre-:ent and futule.

: Nmthly, All other plant " and machmery, f]ttsngs and’ equ ipment - (Aot in any such case being the
- Company's stock-in-trade or wark in progress) now ot-at any time hereafter belonging to the Company
.ar in which the Company is legatly; beneficially of otherwise interested, wherever situated and

- whether or nat affixed ta any freehold or leasefiold property of the Company. '

Tersthly Al the rights; interests. and benefits of the Campany -under any presant or future htre—'_

- purchase; conditional sale, credit salé, leasing or rental agreement to which the Company 15 a party in

the capacity of hirefy purchaser or Eessee including (without . prejudice to the genérality of the -

foregoing) the Campany's right to-any refund of. rentals or ather payments

Eleventhly: The undertaking and all property afid assets of the Cnmpany hoth preserit -and future
including (without prejudice. to-the- generality of the foredoing) heritable praperty and . all other

' .property and ‘assets in Scotland and the Charged Property First, Secondly, Thirdly, Fourthly,. Fifthly,.

4.2

Siethly, Severithly, Efghthly; Ninthly, and Tenthly described (if and in so far as the charges théreon or

nany part or parts thereof herein’ cantamed shall fur ary reason be 1neffectwe as fixad charges)

' The security hereby created. shall as regards the Charged Pmperty First, Secom'ily, Thirdly, Faurthly,'

Fifthly, Sixthly, Seventhly, Eighthly, Ninthly-and Tenthly described be fifst fixed charges {and as’

_tegards-all thase parts of the Charged Property First described now- vested in the Company shall
“ronstitute a ¢harge hy way of legdl mortgage therecm} and ay t*egarc!s the: Charged Properi;y Eleventhly

43

44

4.5

describied shall be a first floating charge

D The sacurlty hereby constituted shall extend. E:c alt beneficial friterests cf the. Company i the Chdrged' :

Pruperty and to-any proceeds of sale or other realisation thereaf or of any part thereaf.

“This ﬁebenture shali hind the Cnmpany as. a eontinting: secunty fﬁ? this . Seclired Obligations: .
“notwithstanding that the liahilities of the Cnmpany to the Bahk may from time to time be’ reduced to

nit. o o
Paraglaph 14 of Schedile B1 to the Iﬁsol\fency Act 1986 shailapply ta-the fﬁaatmg chargr: created hy

Cthis Debenture. :

4.6

The Company répresents- and warrants that at the date that the Company executes thls Debenture the _
Company has made full disclosure in wtiting to the Bank of:.

_ -'{éj any riformation relating to each part of the Charged ?reperty and each ght Ewld by any

40100M 11/09

- other person in relation to any part of the Charged Property which, in each case, would
be material to the Bank i relation to the appropriateness or a&equacy of any part of the
“Charged Preperty as security far the Secured Ubiigatmns, and’ _
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AT

5.2

eptial

()] each matter in respect of which the Bank has requested information from the Company in

“eonnection with: this Debentiire,

_ “{te "5 RESTRICTIONS AND WARRANT!ES“ \ ﬂftc "SRESTRICTIONS AND WARRANT ES" I 1}RE5TRECTIONS
AND WARRANT!ES '

- The Company shall nat WEthQﬁt the prl{at written cunsent of the Bank:-

.(a’) - gelly asmgn, license, sub-licanse, éiscount factor ar nther&\;lse dlspose of, -or deal . any.

-~other way -with, the Charged Property (uther than the Charped Property Eleventhly
- deseribed) StbeEct as pmvaded iy ciause 570

{h) _create ar permlt ta subsist or arise any rrmrtqage{r debenture, hypathacation, charge, -
: -assighment by way of secutity, pledge or lien or any other encumbrance ar security :
whatsoever upon the Charged Property except. a’ len arising by operation: of law in the
. ardinary course of the Company's business as conducted during ‘the 12 months preceding

- the date wher the lzcn first came into existence;

(e enter mto any conty actuak oF ather agresment or arrangement which has or miay Have ani.

_econoniic effect similar o analogaﬁs ta any such encumbrance or security as would be
'pmmlﬂted by stb-clause 5. 7{b}

. '{'d') B tmnsfer; selt or otherwise dispose of the Wwhola- ar any. materfal par% nf the Charged

Property ~ Eleventhly - described - whethier- by a sihale transaction or & number of
. transactions whether related or not except by way of sale at full vatue in the usual colrse
of trading as transacted at the date hereaf;

ey - vary of 'pﬁrport to vary. any Instalment Cradit Agreament of any security of guarantee -

. provided fn. reldtion thereto. or give any consents -or licencés under the -térms of any
Ingtaliment Credit ‘Agreement of any. securlty or puarahtee. provided in relatioh thereto
provided. that the Cormpany shall hot bie prohibited by this covenait from agreeing to any
stch. variation or ghving any such licence or cansent it to da so-would not materially and

- adversely affect the value ta the: Bank for security purpases of sueh Instalment Credit

- Agreement. o suchi sEclirity or guarantee and if to tda so would not affect the validity of

. enfnrceamhty of such Instaliment Credit Agreement orsuch security or guarantee' ar

{f} - - efter inta any agreement with a financier,; prewder of money, creditor or any chei party '
‘whatsoever (hereinafter called the “Financier”) which has the econamic éffect of, ar an.
economic effect similar to that of, providing security in respect of or in connectmra with:
the pravision of finahes of credit by the Finaricier and which 11We:nl\fes ar may involve:one
of fnate of the following: ' :

(i)_ _ saies, agreemelﬁs for sale or transfera of any pmperty or rights whatsoever '
o to the Financier; and/ar

: iy ~sales; agreements for sale or tran';f"ers getually of potentially ar behalf of -
.-the Financier toany-third party whatsdevar) andlar '

iy the grant or possible grant of authority by the Financier for sales,
: agreements fof sale ot transfers of the nature set aut in sub-clause 5.1(Fy(ii);

The ‘Company hereby tequests the Chief Land. Registrar ta register the follawing restriction ofi the-
F‘ropr etorship Registeraf any registered larn:i forming part of the Charged Proper ty

RESTRICT EON

"Nc disposition of the registered estate I:y the proprlator of the reglstered estate of by the propristor of any
registered charge 15 to be registered without a written consent signed by the proprietor for-the time heing of the
charge dated . o in favour-of Libyds Bank ple. referred t6 in the Charges Register,”

5.3

40100 11709

Thie Company represents and warrants to the Bank, and $0 that each such representation and warranty :

shall deemed to be repeated on each day during the continuance of this security, -that, except tothe
extent dtsdﬂsed by the Compary to the Bank ih writing prior to the date hejeof:

“{a) . the Company has.riot made ary election pursuant & paragiaph 2 of schedule 10-to the

- Value Added Tax Act 1994 in-relation to or affecting any part of the Charged Praperty;

Page 10 of 32



Classificati ton: fapdid ertial

g

i

fh] _ so far as the Company is aware after making due and. careful enquiry the charges
cantafrigd in clause 4 do not infringe any mteliertuat property rlghts whether registersd
ar unregistered whiatsoever;

e -ne ci.rcumstancés have occurred -during the Cofpany’s ownership of any_ frechold ar
teasehold property and; so far as the Campany is aware after making due and careful -
eriguiry, no circumstarices occdrred before the Campany’s ownership of any fréehold. or
teasehold “property now owned. by the Company which have led or could lead to-a
competent authority of a thitd party taking any action or making # claim undet any .
‘Environmental. Laws {including the requirement to clean:up ot remedy ih any other way
any conhtaminated part of the énvironment or the . revocation, suspension, variation of
nori-rehewal of any Environmental -Licence) af which have led or would lead to the
Company havmg ta take action to avert the possibiility of any such-action ar claim;-and

.('d) - the Cotfipany i sotely and benef{czaﬂy itterested in th_E.Charged Pmperty.,; and .

ey Ko -warning rotice or resthé:mh hotice has been served in respect of any 'l'nté'rests o
‘Securities owned (at law or ih equlty) by the Comijany under ot pursuant ta Part 21Aof
‘the' Companies Act 2006,

B4~ Thé Company shall riot iriake or revoke suicli an: eléction as s referred to in sub-clause 5.3(a) in
: - relatiaon to any part of the Charged Property without the Bank's prior written consent or tinless. the
Bank requests the Campany to do so in which case the: Company shall fmmediately make ar revoke {as -
“the case may be) such an eléction in felation to. any part of the Charged Property that the Bank
considets appropriate and give valid notification of it to H.M, Revenue and Customs,

5.5 The Company shall bear all ‘costs of and/or pay to the Bark on-demand all casts of and consent to-or
~.concur-in the entry of any registration, notice or memorandum on-any register in the United Kingdom
or eluewhere (including without limitation any registration under Section 25 of the Trade Marks Act
1994) whiith the Bank may feduire in order to register or note-any interast it may have in; to-ar under -
the Intellectual Property Rights describad (or any part thereof) and/or tn ‘restrict any dealings iri, '
L under ar in-corinection with the htellectual Proper’ty Rights,

5.6 The Compaiy -shalt ‘waive: anid pmc:ure the waiver of any and att mnral nghts (bemg the rights
- conferred by Chapter IV of the Copyright’ Designs and Patents Act 1988) which may affect or relate to
‘the Inteltéctual Property R]ghts as the Bank-may require.
w7
Tay Stib-clause 5.1¢a) shiall ot prevent the Campany without such consent as is referrecﬁ ta in
: that clause collecting proceeds of the hiook and other debts, monetary claims and choses
i action formiag part of the Charaed Property in the ordinary cowrse of the Company's
businass and pavi ng the. same into the Eampany s account(s) with the Bank in accordance:
" with sub-clause 5.7{b} {and additfonally, in the case of Non-Vesting.Debts, strictly in-
. atcardance with sub~c[ause 5.7(d)). Wheie the Bank maltes a payment at the request’ of-
the Company which is debited to any account with the Bank which fs for the time being i
credit, the Hank shall be taken-to have gwen any necessary consent for the purposes of -
tlause 5.1(a) to such payment untess such paymeit was made as a result of some mistake.
of ‘fac'c on:the. part of the Bank; .

Wy - The Cnmpany ghall pay hto. its ‘accodnt or accotints with the Bank the prateeds of the
: " bovlc and other debts, monetary claims and choses in action forming part of the Charged -
Property provided that the Bank shall be deemed to receive thé amounts owing to the
" Company teferfed to in-paragraph (b). of the Charged Property Fourthly described in sub-
- clause 4.1 plirsuant to the fixed charge contained therein and not pursiant to the fixed. .
" charge oft freehold: and leasehold property First described m that sub-clause or as
mortgagee i possession. .

.-:(c') R The: Cormpany declares that all pmf:eec mceWed or obtained by the Company of o the
Commpany’s behalf but which are not 5o paid or transferred into that account of-accotints
shall b received and held by the Company on trust for the Bank.

_ (-d'} © . i the event that the Company enters jnto ary debt” puréhase, invoice d%scuuntmg ar

-ather-financing-arrangements with the Bank relatihg to the purchase of ‘any debts of the
. Company (“Debt Purchase Agréement”) thien without prejudice. to the generality -of.
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clause 5:7(b) the Company shall give to its debtors or other obligars (Whose debts:are the
subject of and referable to the Debt Purchase Agreement) such instructions as may be
required from time to time by the Bark to malke payment of the proceeds of such debts
~directly into the account specified by the . Bank pursuant fo such Pebt Purchase
. Agreemant of otherwise specified in writing by the Bank to the Company {the
“Receivablés Account™). 1f any such debtor proceeds are for. any reasan reryitted to and
- received hy the Company, the Campany shall immediately upan recelpt remiit ‘the
Cidentical cash or other remittance or instrument into the Receivables Account and
- pending such remittance hold the same on trist absol utely for the Bank; separate from
the Companiy’s own monies. The Company acknowledges that any balance standing to the
credit of the Receivables Accatnt shall be hetd on trust absolutely for the Bank and that
it iy riot, without the prier written consent of the Bank, withdraw any such monies
- from the Receivables Accc}{mt

{tc % DEPOSIT OF TITLE DEEDS, ETC."\L 13{tc "6 DEPOSIT  OF  TITLE - D‘E%Ds.,. SRRSO
onnecaonooom}mzposw OF TJTLF DEEDS, ETC, o

The Company shall, if bezng requested to do so by the Banli, far depm;t with the Bank and the. Bank

- duting the continiance af this. security shall be entitled to hald and retain {unless held by a pror-

mortgagee at the date hercuf and foras.long as it remains the: prior moftgages):

() all deeds and docoments nf title relﬁttnv to. the Company's fr"eeh&ld and leasehald and
heritable pmperty for the time being;.

{by ‘all stock and share Cel’ttﬁtﬂtes ahd documeats: af tit o relating to Interests in Secur;tteq,

-(‘c)' ~ all documents ‘évideicing the ‘Instalmant Cred%t Aﬂreements, and any. secamnes and' '

guirantess provided in relation thereto; and

{d} bl such (fF any) deeds-and docurients of title relatmg to the Charged ?roperty Thrrdiy; .
Fourthly; Severthly and Tenthly describad as the Bank may from time to titne specify.

(&) if ‘any. of thie Intgrests in Securities are in:uncertificated of dematerfalised form, the
- Company shall, forthwith upon being requested to do so by the Bank, give or pracure the
giving of all necessary instructions, i accordance with and subjedt to the Tacilities and-
. requireiments of the rélévant systetn, to effect a transfer of title of such Securities into:
-ihe namé of the Bank of jts naminee and to cause the Operator to issue -an Opetrator-
" instriletion requiring the parhmpahng Tssier in mspect of such Securittes to redister such-
transfer af title;

by - folloviing the giving of siich i'ristru'e'tions the Coripany shall prdéure the registrar of such’

-dssuer to amend the issuer’s register by entering the Bank or its normines pursuant to such
transfer of title in place of the Cnmpany, '

: '('c-]_ far these purpcases “instruction”, “Dperatc:r" "Operatnr~instrutzt1on" "relevant '

system” and “participating 1ssuer" shalt have the meaning given to those terins in the
Uncertificated Securities Renuhtmrzs 2001, .

{te "7 FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION" \UT3{tc "7 FURTHER ASSURANCE AND

NOTICE QF C’RYSTALLISATION" 5l 1}Fl_3RTHER ASSURANCE -AND NOTICE OF CRYSTALLISATION

. The Campany shall at any time if and when requiired by the Bank execute and detiver to the Bank of as
“the Bank shall direct such further legal of other assignments, morlgages, secirities, charges,

agreements ar other legal documentation as the Bank shall require of and on all ar any of the Charged .

- Property. to- secure. payment of the Secured: Obligations.. Such assigniments, mortgages, sectiritiés;
-charges; agreements. or other.legal documentation shall be prepared by or on behalf af the Bank at.

the cost of the Company and shall contain all such clauses for the henefit of the Banlk as the Bank may-

~require including withaut linitation, 17 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 in any of the Bank’s standard
forms of mortgage from time to time and, in the case of sectrities aver heritable property, any such .
clauses as are contained in any of the Bank’s standard forins ef stahidard security from time to txme

The Company shatl at any time if and when reqmred by tae Bank and at the Campany 5 cast give
fotice to such persons as the Bank may require of the chirges hereby effected and any such further

“legal-or other assignments, mortgages, securities, charges, agreements or other legal documentation . .
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and stiall take, do or exerute such steps, Acts, deeds, documents ard’ things as the Bank may consider
necessary-or desirable to give effect to and procure the perfection; of the security ihtended 1o be-

-granted by this Debenture or any stich further legal or ather assignments, mortgages,. sec.unnas; '

73

charges, agréements ar cher legal éacumentation

- On-esch occasion that the Campan},r acguires; orany nc;mmee on me Company’s behalf acilires, any

- praperty the title to which 14 registered or required to be registered under the Land Regsstratmn Act

2002, the Company shall nnmed;aieiy natify the Bank in writing of such acquisition and each relevant:

- Ftle number orif the land is unregistered the Cnmpany shall procure: that title to that property fs duly
cand promptly registered (as applicable} and in ahy event.the Company shall  procure  that this

Debenture is nated on the register with'an agreed notice and the- Compariy shall appiy fur a restrlctmn- :

‘1 the.tefms refzzrred to.in sub- clause 5.2,

7

E Wlthuut prejudice to the sepurty. harehy constitutid the Bank may at ahy tune (either before or after '

" demand has boen made by the Bank for payment. of the imoney hereby secured) by hotice in wiiting to:

the: Company canvert the floating. charge ereated by sub-clause 4.1 over the Charged Property.

" Eleventhly deseribed with immediate effect into a fixed. charge as reaards any ﬂf the Charged
~Praperty Eieventhly described specified in the notice, -

1, without the Banle' s_prmr wntten cansent; any 5ecurity comés into existence in favour. of ‘a third
party tn relation to any part of the Charged Property Eleventhly described or if any persorr carfies out,
at attempts ta. earry out,. any enfarcemeant or process {including. any-distress, execution, taking of

-passessian, forfeiture or seqwstrattan) agaifist any of the Charged Property Eleventhly desc‘:nbed the-_

floating charge over such prapeity shall automatically and instantly convert to, and Emve effect as, a

Fised charge; _

8.1

fte 8 BANK’S FOWERS OF SALE AND LEASING" A\ 1}{tc "8 BANI{’S POWERS OF SALE AND LEASING” W

1}RANK'S POWERS OF SALE AND LEASING:

The powers dnd remedies conferred an r'nué"tgagées by Section 107 of the Law of Propisrty Act 1925 -

shall-apply to this Debenture But withaut the restriction. imposed. by Section. 103 of that Act and the .
statutory powers of leasing conferred on the Bark shall bé extended so as to authorise the Bank to
lease and make arrangenients for leases at a premium or otherwise and 10 accept surrenders of leases

~and grant options as the Bank shall think expedient and withaut the naed to observe any of the
. provisianis of Secttons 99 and “%UG af the said Act,

8.2

“The Bank in exermsmg ity statuto]y pawer of sale, and any :ccew:er appmnted by the Bank in

exercising his pawers undei this Debenture, shall be at liberty to séll-at such price and on such terms
and-conditians-as it or he in its ar his sole discretien thinks fit anct shall not be under‘ any duty or

- obligation to abl:am the best ar any particular price,

8.3

Meither the Bank nor any sich réceiver shall bé liable to the Company 6t any other person for ary

loss, damage, cost, expense or lability which the Company oF any stch person may suffer ar’incuras a
-direct or fodirect result of the Bank exercising its statutory power of sale, as hereby varled af

8.4

extended, o such recewer axercising his powers undef-this Debenture

‘In favour of a purchaser the Secured Obligations shall be deemed to have hecome diiean the day on -
~which demand for payment thereof is made by the Banl and the statutory powst of sale, as hereby

- varled or extended, shall be exercisable. from and after that date, which date. (wsthaut pre]udtce ta -
" the equatahie right to rec%eem:r shall be-the redemptmn date.

9,

{tt: "9 EGMPAN‘?”S POWERS OF LEASING AND LICENSING" \L e " COMPANY'S POWERS OF LEASING' :

JAND LICENSING" \ ’E}COMPANY’S POWERS OF LEASING AND- LECENSING

" The Company shall nat, witholit the. Briar written. cansent of the Barik in relation to any freehold or

leasehold ar heritable property naw o at any Hive hereaftar acqmred by-ar belorging to the Company

“oF any part’ thereof

40100N 41709

{a) exarcise the statutory povmrs arzd any . other pewars of leasing, tetting, entering inte

agreerments for leases or lettsnﬂs and. secepting or agreeing to accept sufrenders of
leases; or .
(b) part with possession of such property of grant éra‘;‘fl’eaﬁi?, fehancy, licende, right of

“interest to occupy such property or any part thereof; or
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() amend or confer upon any person any lease, tenancy, licence, right or interest to decupy

such property or any part theresf or grant.any licence or perriission to assuzn underlet or
art with passessfun ‘of such praperty af any part theteof., '

ftc "1 APPOINTMENT OF Al ADMIN]STRATOR AND APPOINTMENT AND PQWERS OF A RECEIVER" it 1}{tc
"0 APPOINTMENT -OF - AN--ADMINISTRATOR AND - APPOINTMENT AND POWERS OF A RECEIVER" o

: 1}APPO|NTMENT OF AN ADMINISTRATOR AND APPQINT_MENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of tie Secured Obligatians or the Campany’
“shall have requested it to do so or an Insalvency Event: shall have occurred (upon the happening of
~which. the security in this Debenture shall be immediately enforcesble) the Bank shal 1 have.power, in

writing under the hand of any official of the Bank authorised by the Bank from time to time or any

- person ‘authorised by any such official in wiiting, to appoint any péerson or persons as the Bank thinks

fit £ be .an-administrator or joint administrators or several administrators or -joint and. several

- administratars af “the Cmmpany or- alternatively a receiver or joint recelvers or several receivers or -

joint and several recéivers.of the {"h':rged Froperty to act, dn the case of two of more receivers,

" Haintly; severally or jointly -and severally in relation to any part of the Charsed Property and ta the

extent. perrmtted by law sl milarly to retmove any such receiver and to appoint andther ar ethers in his-
place,

I the Bank excludes any part of the ch'a'rgeéd. Property 'Ero’rh the ap:poi'r;'tment. of any 'r_ecefver; the Bank.

fitay subsequently extend that.appointmeit (o that of any recelver replacing such. receiver) ta such

‘exclided part of the Charged Praperty.

Any. suc:h raceiver b the ccsst of the Company may, i the hame of ‘o oh i:sehall‘ of the- Company orat .

hiz uptmn in the hiame of the Bank- (bt only with the specific apiproval fi writing of the Barik) orat his
option iny His own name (and in dny case notwithstanding any administratian or liquidation of the,
Cumpany), do of emit to do anything which the Company could do or omit to do and (in addition) may
exercise all or any of the powers speciffed in Schedule 1 to the Insolvency Act 1986 (notwithstandiing
that such receivermay nat -be an administrative receiver) and-in particular {but withaut prejudice to’

- the generality of the fi c}regemg) any such receivar may:

a) ~deal with, tdf(e pussession of, calleck ahd get'ih-é‘ﬁy'of the Charged .P"mp'érty‘; .

&) CATTY On; manage, éevelcp ar dwemfy or corcur i carrying o, managing, deVeiopmg or
: dzvewt‘ying any business of the. Company or any part. thereaf and. for any of those

. purposes recelve, retain and use any praceads, haoks and records of stuch business and

carty out-or complete {with or without modification) oh any af the Charged Property asiy

- warls  of derﬂahti{m, ‘buitding, repair; construction, furnishing or any profect or .

~ development in wl'uch the Ccmpaﬂy was angaged;

(9] raise o horrow any mofiey From af- ihcur any - uther habihty ta the Bank or any- cther

. person.and on sich betims as to dnterest or otherwise and with or without security as such

- receiver may thinl sxpredient and so that any such security may, with the.prior written

- ednsentof the ﬂam’\:¥ be or include a charge on the Charged Property rankmg gither i
priotity to. or pari passu with or after the secunty herehy created;

(d) _ " forthwith and without the Festriction m1pnsed by Section 103 of the Law of Property Act

4925 seil; realise, dispose of ar doncur in selling,. realising or disposing of (but where |
necessary with. the leave of the Court) and without the need ta observe any of the
" provisions: of Sectionz 99 and 100-of the said Act et or corcur in letting or surrender or
concur-in surrendermg ar. accept surrendez*s af Leases or tehancles of all or any of the .
Charged Property, '

{e).. earry. any sale) -exchange, reahsatmn, disposal, lPESE.‘, tenancy o surrender of the .
- Charged Property into effect by coﬁvezying, transferring, . assigning, leasing, letting,
~sirfendering or.accepting surrenders in the name and on behalf of the Company {or othar

- the estate owner) and so that covenants anhd contractual obligations may be grarited in
the name of and so as to bind the Company {or other the estate owner) o far as such
teceiver may consider it nocessary,. appropriate of expedient fof the exercise of the:
powers conferred by this Debenture so to do. Any such sale, exchange, realisation,
-disposal, lease or ténahcy may be for ¢ash, debertures or other abligations, stiires, stock
“or-other valuable consideration and - may be payable in & lump. sum or by instaltments.
-spread over such perfod as such receiver shall think i€ and so that any consideration
recelved of receivable shall forthwith be and become charged with the payment of the -
'Secured Dhagatmnm Plant, mackdnery and otier fixtures may be severed and sotd
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separately from the premises: containing therr without the consent of the Cnmpaﬁy being
{)b{ained thereto;

1R “obtain (by way af. appiicat an af uther\wse] any-approvat, per Emssmn, cansent amd l1cence
' {including any Environmental Licence, planning permission:and building regulation -
approval), enter nta and perform. cantracts and. -afrangéments, purchase materfals and -
- incur, any type ‘of’ abhgatwn‘

i} promate the formation of a subsidiary or subsidiaries of the Company with a
. view o such. subsidiary or subsidiartes purchasing, leasitig,” licensing dr
. -otherwise acquiring interests fn or the Use ef the Charged Property o with a-
view to such . subsidiary or subsidiarles engaging employees ar providing -
fmanagement. oF other services. in connection: therewith or. for any other -
purpase or functioh which may be regarded as necessary or appropriate by
- such recefver fmrr; tie to ttme,

:(:ii')' ' arrange for such stibsidiary or subsidiaries to trade or cedse to trade as such.
. recedver may think fit from-time to time; and .

i) arrange for the ';J'urcha_se', {ease, licence or acquisttion of all or any of the
: " assets of the Company by any such subsidiary or subsidiaries -on a basis
whetely the constderation may be far cash, shares, debentures; loan stock;
canvertible - loan stock or - othér secdrities, shares . of profits or sums.

calculated. by reference to profits or turnover or royalties or licence fees ot

atherwise -huwsoever and whether or hot seclted on the assets of the

~ subsidiary er subsidiaries and whether ar not such considération is payable or

receivable in a lump . stim or by instalfments s;;read aver such perlod as such

recetver may think fit; .

(hy - tale any pro‘ceedings in reia’tiu_n-'to the Charged Praperty in the name of the Company or
otherwise ag inay seemn expediant ncluding {without pre’-judme to- the generality of the
foregoing) proceedings for, the t:ollectmn of rent i arrears at the date of his
. 'appaintment

'(i} : enter into- any agreament or make any- arrangemant or cumpmrmse Wh]ch stich 1ecewer i
: + shall think expedlentm respect of the Charged Propeity;

{y . make-and effect alt iepﬂfrs to and reriewals and. improvements of the Company*s planit, -
machinery and effects and insure the Charged Property-andfor maintain or rehew any
insurances of the same on such terms as such recetver shall thmk fft-or as the Banl may -
direct;

fy- appomt managers, ageits, officers and’ empicyees for any of the aforesaici purpuses at
~such salarfes and for such periods as such recefver may determine and dismiss ahy of the
“s@ime;
EUE adnpt any conitiacts of employment ehtered into belween the Company and any of -its’
o eriployees with such véarfations to thée LGI’!tI‘”ElCt :H such receivar may think fit- and dismiss
any siich emuloyees;: _ .

oy axercise the Company s ri'ghts urider any rent review clause contained n any lease of the
s Charged F'mzaerty First éescribed aﬂd grant of apply fnr any- new of extended leass
thaoreof;

- cause the Company to grant such pawers of attorney ot appotnt agents a5 sttt:h receiver _
ay from tnne to time think expedient; .

oy - daall stich - thmgs a5 may bo thnught ‘hecessary for the management af the Charged '
: ‘Property and the affairs and busmess of the Cormpany;.

i) “grafit, vary and release easefhents and ather rights over freehold and 1éasehuld préberty- _
of the Company and ifMpose, vary or release covenants affecting such property and agree
“that. such property may be subjéct to any easements or ccwenants,
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S(ay purchase any freehold and leasehold properties and other capital assets if such receiver

considers it would be condueive to realisation of the Bank's security to do oy and

{rn doall such other acts'and things as may frant time totime be considersd by such receiver
to be.incidental ‘ar conducive to any of the matters or powers. aforesafd or otherwise.
incidental or conducive to the - rea[isatien of the Bank’s securify or the exercise m‘ hris"
functiong as recelver,

Sub-seition 109(BY of the Law of ‘Property Act 1925 shall not-app y and-all money feceived by stich

‘receiver shall (subject in relation to each paragraph below k3] any claims hwing prioFity o tie matter
“therein descnbecf) be applied:-

.('aj . first in payment of hiz remun&ra‘dun and Lhe costy of reatisation including. ali costs and _

expenses of or incidental to any exercise of any power hereby conferred;

b)) secondly {if such receiver thinl(s fit, but nat utherwme) it o tuwards payment af all or-

any of the matters referred to in paragraphs-{i),. (i}, (i) and (iv) of Sub-section 109(8) of
the Law of Property Act 192555 he in his absolute discretion shall decide; '

(¢) . thirdly in or towards satisfaction of the Sectred Obligations,

Any such receiver shall at all times and for all plirposes. he deemed o be the agent af the Compary
which alcme shall be respansible for his acts-or der'aults and fat his remunomﬂnﬂ

" Any stch recetver shall be entitled ¢4 Femuheration f‘or s setvices and the setvices of his firm at &

rate or rates or it an amolint or amounts ag may fram time to time be agreed betwesn the Bank and

- such receiver ar (I default of ‘agréement) as may be appropriate to the work and respohsibilities
involved gpon the bagis of charginp from time to time adopted by such receiver in accordance with

the curtent practice of such recetver-ar his firm and without in efther stich case being limited by the -
mazﬂmum rate spgclﬁe‘d in Section 109{6) of the Law of Py ‘aperty Act 1925 _

- Dnly maney actually paid by such receiver to the Bank shall he capahﬁa of being applied by the Bank

irof towards satisfaction af the Secured Obligations,

The powers conferred by this clause 10 shall bé fn add;t;oﬂ to-all powers given by statute-to the Bank :

or to any- such receiver;

- {a) _ 1f‘ any- person iakes (or thzeatens to take) any steps to enforce any. security which ranks; '

" bhefore or equal to dny patt. of this security in relation to aty part of the. Charged
Property; the Bank or such receiver {in respect of such Charged Property) may at any -
time redeem any part of that person'ssécurity or procure {ts transfer to the Bank or such
réceiver. The mohey so-expendad by the Bank or any such receivér and all costs of and
Jincidental to the transaction incirred by the Banl¢ o any such receiver shall be secured

*hereby and shall bear intérest computed and payable as pmwded in glauses 2 and 3 from

- the date of the same having been expended.

by The Bank and stch teceiver- tiay- settle-and pass the accounts of any p@rson ent1t{ed to
any secutity which ranks beforé or equal-to any part. of this secUrity in relation to any
part.of the Charged Praperty. Any account so setfled and passed shall be conelusive and
binding on the Company.

if-thie Bank shall: appomt more that she ‘Yecelyer the powers given to a réceiver hereby and by z,tdtute-:
shall be-exercisable by all or any one or mare-of siich recelvers-and any reference in this Debenture ta :

*receiver' shall be tonstrued accordingly;

{tc *-1;1 PROTECTION OF THIRD PARTIES" {1 13{tc 1’ PROTECTION - oF CTHIRD PARTIES"
“{JPROTECTION OF THIRD PARTIES: -

: No person {each-a “Third Par&y”, inc uding any insurer; assurer,; purchaser ar- secur:ty hoider) dealing

withr the Bank or any receiver appomteci by it or their respective employees atid agents need ersqutre'

“{ay ‘whether any rzght, axercised of piirported to be exercized by the Bank, quch receiver or

their reipective employees and- agentq has become exermsable or

) whether any of the Secured Obligations are due or 'remain outsta_ndmé,; or
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-'(ci_ as to. the propriety o regularity of anything done {including -any sale, dealing or

application of maney paid, raised or borrowed) by the Bank, such racewer or their.

respective employees and ageits.

Each of those things shall {ad between that Third Party oir. the- orie hand-and thie Bénk or any receiver

appointed by it or their respective emplovess and agents on- the other hand) be deemed. to be

© exercisable, due, outstanding, proper; regular and within the terms of th1s Debentire (as the case
“may be) and to be ﬂfliy valid and effective, .

A

St

(&) conduct and carry on its busmess i & proper- and efficient Tanner and not make any -

by Within sﬁch'pér'imd as iﬁ_allo\&‘eda by law for the delivering of_ such accounts -ta_':"fh"a :

Allthe protections to purchasers cantaified in Sectians 104 and 107 m" the L-av-of Pmperty Act 1925

ahd ta persans contained m Section 42{3) of the Ir;sulvency Aet 1986 apply to each Third Party.

The Bank, any receiver appointed by 1_-t ahd their regpectzve-emp{oyees and apents may giveé recéipéé'
to .any Third Patty. The Comipany agreés that éach receipt shall be an absolute and tonclusive .

discharge to-such Third Party and shatl relieve- such. Third Party of -any obligations to see to the

application of any assets patd or. tramferred to -ar hy the. directiara -af the Bank sirchy recawer, :

enployee oF agent..

{te “42, COVENANTS" \ 1J{tc "12 COVENANTS' &L'i}'c‘dvs'mrq?s |

Thie Company shallz.
- substantial alteration in the pature of or mnde of ondutt of that business;

Reglstrar of Comipanies, furnish. to the Bank a batance sheet and profit and loss account

complying with all applicable laws, regulations and accounting standards and showing a

trde and fair view of the Cotnpany’s profits and losses for the relevant fihancial year and
the state of affairs of the Company as at the date to which they are made up, audited
ahd reparted Upan- by an accauntant approved hy the Bank and alsé from time to time

such ather information about the Company (including information about the assets and -

habtlltms of the Company) as the Banle may reasonably réquire;

{ey. maintain at all times the aggfegate value of the Campar\y < good book dehts and gashin -

- hand as appearing in the Company's books and investinents quoted onr any recognised

stock: exchange and ts tharketable stock-in-trade (taken at. cost. or market price-
‘whichever may be the lower according to the best estimate that can be farmed without it -

‘being necessaty to takte stock for the purpose) atsuch sum (if any} as the Bank may. from

time to time require.hy not'less thar ohe month’s notice in writing to the Company {and.

" . the: absenee of such natification from the Bank at a sum which s at least iwice the

- Secured Obligations). On such dates {if any) in every year as may from time to-time be-
- reguired by the Bank the Company shall obtain and furnish to the. Bank a certificate -
- showing the sald agdregate value together with details -of any -amounts payabte by the -

" Company and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 of
- under any ather statute wotild m the eyvent of the %1qmdatmn cxf the Company cuns!‘jtute

.Cnmpany for the t1me belng. of - any other i)zre:.tor of the Camipany acceptabia to thei'

" Bank, Fer the pui‘pm&s of thls sub-clause there shalt be dlsregarded

-'I'i'). ' any stack-m—‘;rade the property in which remafns fn  the -'éeliezf' :
notwithstanding that the Cempany miay have agreed. to purchase. the same
-and wotwithstanding that the sdme may -beé in-the possession, -ordet.ar

- disposition aof the Company; and

{ify ‘any book debts ar “eash-in hand denving fram nny such stack- in frade asis -

referred ta in paragraph {i} of this sub-clause,

oy - mairitain a’c’ all times the aggregate value of the arnotints remaiiing to be paid 'u‘ndef the

- ADI00N 11709

Approved Instalment Credit ‘Agreements (excluding those Approved. instalment Crédit
- Agreements under which instalments are mote. thah sik months in arrears) at such surm (if

any) as the Bank may ffom-time to time require by not less thaty one month's notice in
- writing to the Company and on such dates {if any) in every vear as may from time to Hine

be required by the Bank the Company shall obtain from the Managing Director of the
Cofmpany for the tive being of any other Director of the Company acceptable to the Bank
and furnish to the Bank a certificate showing the said aggregate value (mcludmg a full
expianatic}n as to-how that value was catculated)s .
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not {except with the prior consent in writihg under the hand of an official. of the Bank

_and then only onsuch terms and conditions a5 the Bank may specify) se\.fer oF remove:

fram the Charged Property First described any trade or other fixtures, fixad plant and
trachinery for the time beiig thereon except for the purpose of rencwing or replacing the -
same by trade ar gther fixtures or fixed plant ard machinery of équal or greater value; E

iy - cotmpty. with all covenants, restrictions, Fequiremerits, pravisions, regulations

and conditions affecting ' the CEnarged Pmperty (including the use. ar
' Emoymenr af it} and

_ iy fully and rJ'unctua_[ty perform each obligation ofvthe Company in relation to

any - secutity in favour of a third party affecting any part of the Charged

" Property and, if the Bank so requests, the Comipany-shall immediately
produce to the Bark evidence of such performance (including a receipt for. -
any payment made by the: Company); .

cumﬁiiz__with- all relevant Hc.en'ces,_ conisents, permissions and conditons from FHme to time -

“grinted or impdsed by the Planaing Acts and not without the prior written consent of the

Bank: giveh any undertaking to or enter into. any agresment Wlth any relevant planning
autharnty affectmg the Charged Property First described; -

- forthwith upon receipt of any permission, Tiotice, order, proposat aF récommendatian -

given ar issued by any competent plarining authority to the owner or eccupier of the
Charged Property First described or any notice under Section 146 of the Law of Property

© Act 1925 or atherwisa from any supetior landlord of the Charged Property First descrzbed_

forward the same or & true copy ther enf ta the Bank;

nat make ar cansent ta the making af any appiication fnr planriitig perirission or any

. other application under the Planring Acts affecting the Charged Property First. deseribed

unless eithér the Bank has consented i writing to such application being made or & copy
of the proposed application has been-sent te the Banlc-at least orie month before the date

aof the application and the Bank hag raised. na objection to the making af the apphcatian.

. 'permil the Banlcor its agerits at any time to enter upoh any of the charged Property Fifst

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

©. whether or ra'o't'the- Carmpany i's-com’plying with its abligatians under this Debentire;

nist t:aice ar knewmgiy fail- t5-take afy action Wh]Ch dags or. mlght reasonably be expected '

 to affect advarsely any registration of the [htellactial Property nghts;

trigintain and defend the Intel lectual “Property R'ights_at all‘-times {including without

o kimitat’i'dn_by paying at the Company’s expense all recording and renewal fees) and taking

all_action reasonably necessaly to defend such Intellectual Praperty Rights-against any

_metion, claim or proceeding brought or threatened by any third party and to stup -
o mfnngements thereaf by any third party; _ .

hat abaridon or cancel ar aitt;hsnse-any third party ko da any act which wauld or might’
nvalidate and jeopardise or be inconsistent with the Fntellectual Property Rights and ot

" omit or authorise any third party to ormt to do any act which by 1ts ornission woutd have.

that effect or charactar:

promptly nchy the Bani( of -any tnfrmgement by any third party of any Intetlectual

- Property Rights;

not da oF ‘cause of perinit to be done or a‘n'ﬂ&- to do anything which may i any way

. .depreciate; jeopardise or otherwise prejudice the value to the Bank or marketability of

the security created by this Dehenture o of the Charged Praperty;

ot {without the prior written cansent of the Bank) incur dny expenditure or liabitities of

ar exceptional or uausual natire {including without limitation. any experises i earnying.

aut a planning permission unless a copy of the relevant planning permission has been sent

to the Bank at least ohe month befare the date of comirencetnent of such development

. and-the Bank has raised no objection to such development);.
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g not (without the prior written consent-of the Bank) redeem ar purchase jts own. shares or
' pay an zshrsm mal amount: by way of dzwdend -

oY it change its hisingss in any way wiilch would resqlt in it becaring a ‘retevant financial -
_institution® for the purposes of clause 7 of The Financial Services and Markets Art 2000 -
{Excludad Ac:twitfes anid thibxtmmj Order 2014; '

) nat catiy on any business which would constitute “exchided activities' in terms.of Part 2.
: Cof The Fmanma{ Services and Markets Act 2000 (Excluded  Activities and. Prohibitions)
.{erer 2014; . '
) profaptly provide the Bank with copies of ‘ahy infarmation that the Bank may from time to
- time reasonably request in connection with the status refefred toin clause 12(r)'a_bdve;.
.fu'_} - hotify the Bank immediately ot the occlirrerice of an lnéo_lvency-Event;'aﬁd“
v if any fiotice: (whether agreed oF unflateral) Ts registered -agéi_nst: the titte of all or part of

*the Charged Property First deseribéd in sub-elause 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 purparted interest the creation of which is contrary to- -
- the -obligations. of the Company under this Debenture;. Immediately at: the Company’s
‘expense take such steps as the Bank requires to- enstire that the natice is withdrawn or -
-cancel ted;

: {ve) - - respond- promptly [and fre-any event viithin the time regfred hy an] to any- requiest for-
' “information ot notice served on € under o putsuant to Part: 214 aof the Cnmpames Act.
2006; and

{Sc) pmmptly upan receipt prowde ta the Bar;k a copy of any war‘nmg netme o restriction
~natice served on it under Part 214 of the Compames Ar:t 2006,

13 REPAIRAND INSURANCE
13T

. The Company shall

'('a} E Keep: all buxldtngs and fixtures hereby charged na g::md state of repal T
{b) “keep a{E plantand machme-ry in guod workifg order arnid c_:onclatioh,
{&y - insure and Keep insured all its property and effects of avery descripiion with reputable

insurers and on termis for the time being approved by the Bank (making such amendmerits

. - thereto as the Bank may from time to time require) against loss or damage by fire and by
" terrotist damage and stuch ather cantingencies dand risks as may from time o time be
required by the Bank in: their full reinstatement vafue for the time being In the joint
names of the Company. and-the Bank or with the interest-of the Bank ehdorsed oh the
polu:y o palicies of :wted dy the Bank may require; :

) - (unﬁms deposited with-a prior mortaagee at the date hereof and for as long as 1t rematis
the prior morigages or unléss the insurance- to which such policy or pf}ﬁcies retate and
which was approved by the Bank was effected by a lahdlord with the respective interests-
of the Bank and the Company etidorsed or nﬂted thereon) -deposit. Wifth the Bank such.
policies a8 may he I“Ci;Ull’Qd hy the Bank;

&) duly pay-all premiumis and sums payable in relation to such insurance and praduce the
receipts therefore to the Bank within seven- days of thelt becoming due and payabte, and

(f) . ensyjré 'th"a't'the relevant:palicy ar polici‘e‘s rema’in valid at all fime's. '

152 | -
(a) If default shall at any time be made by the Company in keaping its buildihgs and fixtures
and plarit and machinery orany part thereof ina good state of repmr and in good working -

'order or in effecting or 1<eep;ng Up-any such insurance of n paying any rent or other
-autgoings or dilapidations of in producing to the Bank any such poliey of receipt; it shall
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be lawful for, but not obligatory on, the Bank to repair and maintain the same with
power to-enterany of the Company's property for that purpnse or to pay-such rent ar -
~other gutgoings or dilapidations or to-effect or renew any such insurance as aforesaidl as
-ther Bank-shatl think it and. any sum or sums-s0 expended by the Bank shatl be repayable

. by the Company to the Banlcon demand togather with interest comiputed and payable as

- provided: in clauses.2 and 3 from the date of payment. by the Bank as aforesaid and-
pending fepayment, shall be secured hereby.

{B) All-money which 'ma'y.'at. any time be received or receivable under any such insurarice or
_any other insurance covering shy of the property and effects of the Company agaiiist such
© risks s aforesald shall be held in trust ‘for: the. Babk.and (at the Bank's aption) the.
Company shall pay such mohiey to the Bank of ghall appty the same in Feplacing, restaring
or iemstatmg the property éestroyed ar damaged,

The Comparlv alithorises the Bank fn the' Company 5 rame and ot the Compaﬂy 5 behalf to Inake any

_claim against the thsurer under any part of any insurance policy and to admit, compromise of sett!e

5.4

-13.5

such claim or any: lahitity retatifg to any such claim or any potential claim.

" The Campany also. authorises the Barik to receive any amotints payabie or recewed i respect of ary

insurance palicy ar claim tnder any insurance puhcy and to give a good discharge to the insurer-in
respect of such amotints.

'Any st paid by the Barik ta the lessor of any lease: wiider w?nch the ﬂharged Pmperty F1rst vdescn ibed.

. In-sub-clause 4.1 1§ held (or under any superiar lease). in settlement of any claim made by the lessar

for any rent or’ othar outgoings or dilapidations reserved o payable or alleged to be reserved or

. payable Under the lease shall be deemed to be a payment. properly made under clause 13.2{a)

14,

(whether or not actually due to the lessor and whether or nat disputed by the Company} provided that
such payment was made by the Bank in good faith. for the pdrpese of aveiding, comipromising of
terminating any proceedings for fmrfefture or otherwise for the purpose of preserving or eraforcing the -

Seclrity hereby created.

- {te T4 ENVIRONMENTAL OBLIGATIONS" WL 1}{tc: M4 ENVIRONMENTAL OBLIGATIONS" W
1}ENVIRONMENTAE_ OBLIGATIONS. S

_ The Campany shalli:
{a)' ohtain all. Environinenital Lmences apphcable to the Charged Property and to the-'

~Company's business and comply with the terms and conditions of the same;

(b} “comnply with™ all Enviranfentat LaWs a;:)phcai)le to the Charged Pruperty and to - the
' Company s busineéss and nat permit a-contravention of the same; .

(:cj natify the Bank of the recezpt of* and cantent - of a[l clatms, ‘fiotices - o ntlaer

- comimitihications in.respect of ahy alleded breach of any Environimentadl Law of the terms

. and conditions of aty Envirorimerital Licence which may have a material adverse effeet -

“on.the matlket value of the Charged Property or oh the Company’s business and shall:

- forthwith. take such steps as the Bank rnay direct to fenvedy and/for ceasé the
cofitinudtion of any such alleged bresach; :

Sy -'promptly pay all fees and other - chiardes i respect of any Envirorimental L“icence

apphcable to the Charged Pi aperty and to the Company ] busmess

{ey forthwith notify. the Bark.of tha receipt of arid the cc}ntents of any hotices or uthel'
- comnmuricatich varying or suspending any Envirorimental Licence relating to the Charged

Property and té the Company’s busineds and forthwith take such steps as-the Bank may

direct to felnstate in full f{)rce arid. effect any Enwmnmental L?cenca $o varied or .
susperdedy

[i] " forthwith supply the: Bank with coples of any énwronmemat reports, audits o studies
undertaken in relation to-the Charged Property and to the Company’s business; ard

gy " pay on demand the costs and expenses {including Value Added Tax) ihcurred'.hy'the Bank

000N 11709

In commissioning -environmental audits: {which the Baunlk-shall be entitled to do whenever
At thinks: fit) and shall permit the Bank and its agents full and free Access ta all the
“freehold and leasehald property of the Company for the purposes of sich envirehmental

audits. (Such eosty and expenses shalt bear interest from the date of demand computed
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and. payable as pmv;ded in clauses 2 and 3, and pendmg payment shall ‘be secured
hereby.) -

e “15INSTALMENTCREDI’1 AGREEMENTS"\U TH{ic s INSTALMENT c.R'EDlT_ AGREEMENTS" AL

ODGOODGODUUQT}iNSTALMENT CREDIT AGREEMENTS

- The Ccmpany hereby expressly warrants, represems and undertakes. in relation to each Appmved '

!nstdlmer‘rt Credit Agreement,, as and when the same is depasited with the Bank.

{a)

('_f} .. _

(@)

that such Appmvecf fristalment Credit As:reemen{: and any’ socunty or guarantee pmv;ded-
in relation. to it 1. fully valid and enforceable in accordance with- its terms; and that the
fortn and content of the Approved Instalment Credit Agreement and any security or
guarantee provided i relation to it complies With any relevant law including (without .

{imitation) the Consumer Credit Act 1974 and any vegulations made there under and that.
“the creditor or awner under any such Approved Instalment Credit Agresment has -

comiplied with all other reguirements under any such law an relation 1o the- provision of |
such credtt‘

- that any depamt or advance payment as the case may bie -shown -as paid under such
Approved “Instalment Credit Agreement has in fact been paid in the manner therein
-stated; .

“that (except where otherwise agreed) the sum stated fi such Approved Iidtalment Cradit

Agreement (or in the. schedule accompanying sich Approved. Instalment Credit -
Agréemerit) as outstandmv in respact of such Approved Iristalment Credxt Agreernent 5

- in fact-outstanding at such datey

that the p'a'rtié:u lars of any person providing any security of gUarantee and of a'ny assefs:
secured appearing in any such Approved Instalrenit Credit Adresment are z:orrect in every
respect and that such ‘assels are in existence;

) that save as atherwme rmuﬂed the {:ampany is nnt: aware of any pmceedmgs hirought -
- against it or threatened or contermplated in respect of any repmsentatmn, Breach of
~eordition, breach-of watranty or other express ar 1mplzed term contaifed i any Approved

- Instalment L ecﬁt Agreement

" inoany case where the debtor or h1rer under ah Approved . Instalment Credit f\greement 1§
by statuté given the right to caneel the Approved Instalment. Credit Adreenient, that the-
statutary period of carcellation has expired without the right having been eXercised;

‘that (save as disclased " writing ta the Bank) ho agreemient has been entered fnto,

varyinig the terms of the Approvéd: Instalment Creuht Agresmient or -any . security or
guarantee pr‘owded in relation to it;

that all -dccumén’t's' conatztuting-the Approved Instalrient Credit Agreement and any-

" sécurity or guarantee provided inrelatfon to it and all deeds and documents of title.
- connected ther'ewith- have beeh or are depﬁ'sited with the Bank* and’

‘that the Company has o khowledge of any fack which wmzlcl or might prc;udme or affect

any tight, power of ability of the Bank or any. recelver appointed by it to enforee such
Kpproved Instalment Credit Agreement of any seclrity or guarantee provided i re ation

“toitar any term orterms thereof.

'Fhe Campany agrées that it shaEl perfarm alt jts cbhgatmns (includang thhnut lirmitation obligations as
1o maintenance) devolving on it by of in relation to the Approved staiment Credit Agreements and
any sectirity or guarantee provided in relation to them. '

(a)

A0100N 11709

- The Cemgxany further mgrees that it shall:

(i it carties ona copsurier credit bilsinass or a Consurmar h1re businiass as deﬁned by the

Consumer Credit Aet 1974 o7 the Financial Services. Markets Act 2000) obtain and -at all
" times maintain’ Financial Conduct Authority (“FCA") muthorisation ar permission for the-

applicable consumer credit lending activities, where approptate covering the canvassing
off . trade premises of borrowerlendef-supplier - agreefnents and constmer  hire

-agreements, and will advise the Bank forthwith-should it receive notice from the FCA

that if 15 fninded to refuse-any applicatiod for the grant of renewal of such .authorisation
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or permission or that. he i mmded to revako or eumend any sueh permzssmn o
autim{rsatéon, and.. '

by pracure that ahy perscn by whorn the debtor or -hirer under any Instalment Credit
- Agreement. was intfoduced to the Campany had ard at all rélévant times maintains {if
required by law so. to do) FCA authorization of perm;sswn for credit-broking -activities,
whete apprapriate covering the canvassing off trade premises of borrower-lender-supplier -
agreements atid consumer- hire agreemerits, and shall advise the Banl farthwith should it
-come to the Company’s attention”that such FCA authotisation or perrmssmn wiis not at
: any retevant time: mamtamed :

j&.. '{tr, “16 ENFRANCH!SENG LEGISLATION"\L THte & EN?RANCHISING LEG]GLATEON \i 1}ENFRANCH[SING--'
" LEGISLATION .

© The Commpany shall:
@), where any of the Charged Property First described fir stib-clause 4.1 is held under a lease:

gy - notify the Bank forthwith if such property becomes subject to an. Estate:
' Mahagetnent Schetne pursUant to Chapter IV of Part | of the Leasehold
_Refarm, Houstng and Urban Development Act 1993 and provide a copy of the.

-scheme deed as appm'\red hiy the relevant teasehold valuation tribunal;

Yy " notify the Bank before exercising: (whetticr indmdual[y or collectively with

others) any right conferred upon the Comgany i relation to.the property by -

" Enfranchising Lagistation aiid. supply to the Bahk stch information as. it.may
reasonably require in relation to the exercise of such right;.

C(H) not Vithout the priol wittten consent of the Bank; adree the terms of any
B new lease of the property (with ar without..ahy further property) to- be
granted to the Company purstant to any Enfranchismq i_eglsiatiun ot

- ptherwise;

(iv) ifas a result of the exarcsse of any tlghits conferred by Enfranchising
' ~legislation or otherwise the freehiold riterest and/or any Hitermediate
reversionary fikerest in the property becores vested i a third party on

“behalf of the Company (with or without others), forthwith supply. to-the Barik .

particulars -of such third party and (where such third party is a body
-~ corporate) details of any shares. therein to be {ssued ta the Company and
- deliver the share r:erhﬂaate in: respect theresf fo the Bank whien received; -
and '

(v} _atits.own cast také stich further actmn ak the ﬁank may r&qmre iy relatwn
: ~tothe ser:unty granted by this Debenture, .

by .where 'my of the Charged Property First describied in sub-clause 4 1 of any part of 1t is ar
' (\Mthout prejudice to clause 9) becomes subject to any ténancy: .

(i)  forthwith rsoti_fy_the Bank on receipt of -{ané provide to the-Bank a.c{jpy af)
- @ny ‘hotices received ffom any tenant of the property or any part of it
pursuant to the provisions of any Enfranchising Leglsﬁatinn, _ :

iy hat serve up{m any tenant of the praperty or any part of it-a notice pursuant

to the pmwsmns of . any Enfranchising Legislation . unless the Bank. has

consented in writing thereto;

o serve siich notices in such fart and take stich other steps as the Bank fiTay

' _reasonably require following the exércise by any tenant of the property or
any part of it of any rights arising under any Enfranchising Legistation;

(1) . ot enter inte-any agreement te granf a-'néw lease to any tehant of the

property of any parl-of it pursuant to or i consequence of the operation of

~.ahy Enfranchising Legislation unless the ‘Bank- has consented in wratang.

therete; and’ '

)y ot enter 'intci any agrecment pursuant to or in t:mséqﬁence ot the'nperaﬁia‘n' _

: - of any - Enfranchising Legislation to transfer to any person or persons the
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Company’s interest in the property subject to-the security hereby created
vriless the Bank has donsent in writing thereto and {if stich-consent be givén
of he dearied to he given as hereinafter provided) to provide to the Banf
such inforation in-respect of any such transfer and fts terms (ificluding the-
identity of the transferees) s the Bank may reasonably reqtire;

Provided that {0 all cased tir this subéladse {B) whre the Bank’s consént h writing 1§
- reguired before the Company may talie further action the Bank's cansent to stch action
shall ba deemad to bé granted {f the Bank has not raised any -nbjection to such action”
- within ene month of the date of the relevant request, to the Bank for such cohsent. The
- Compdny must at gl tines we it best endeavours {and at no cost to the Bank) to obtain
the maxirurm campensaticm permltted under the relevant Enfranchising Lagistation from
_aﬂy person OF Persons exermsmg any’ rights urzder such tegistation, - .

7. _ {I:L 7 POWER OF A*rroam:v" Wt 7 . POWER OF ATTORNE\’" \l TIFOWER OF awannav

171 For the purpose of securing the payment of the Secured Obligatiohs and for securing any ;j'r'op"rietary
: _ - interest which the Bank: hag in any of the Charged Propeity, the Comipany irrevocably appolnts the
. Bank and the persons deriving title under ft.and its and their substitutes and any receiver or recelvers
appointed undey this Debenture (the “Attorney”) jointly and also severa{ly t be the Company’s. true
and tawful attorney, For the purposes dforesaid the Attorney shall have the right to do anything which
- the Company may lawfully do and all the rights and powers which may lawful ly be givén to.an
attomey including, without prejud ce ta the generairty of the faregcing.

~{a) . the nght to.do anythsng to procure Br carry- out the performdﬂce of Lhe Ccmpany 5
' . ‘obligations undet this Debenture and arsyth ng to facilitate the exercise of the Bank’s
rights under this Debentire;

qby the tight to actin thefiame af the Company;
(S thé-_n’ght to delegate and sub-delegate-any or all a.f' the rfght.s.nf thé-Afféfﬁéy;_
' .'('d_}: the right ta sign, executs, sedl, 'éeli\_/ér and 'othei'wise'per'féct:
. any documents of instruments which the Bank ar any recetver fivay ‘recuire

for perfecting the title of the Bani to the Charged Proparty or for vasting the:
same in the Bank, its nomfnees ot any purchaser, and

'(iij' any further secuz‘ity documentation refety Ed ta i Cla%ise 7.
f:‘?...-z: - The Cg}mpany ratifies and shall ratify everything done or purpurted to be done by the Attarney
-8 {tc " & INIJEMNITY" it ‘l}{tc "8 INDEMNITY \L f]lNIJEMNIT\f
184 “The Company heraby agress to ;ndemmfy the Bank and ‘any recefver appomtcé hy it and thew-
respective-employees and agents (as a separate cqw_e_nant_ wﬂ;h each sush person ifidemnified) againsts

(a) all existing and-future rents, rates, taxes; dutfes, chardes, assessments and olitgoiigs
. now or at-any time payable i respe::t of the Charged Prnperty o by the awner or
ore:u;aic«r thereof and

"-(b}' all costs; claims, demands, expenses, charges, ‘assessments, lmpusttmns, fines’ and SUMS. .
: ~and the corisequences of any proceedings of prosecutions atising: directly or indirectly
- from or in connection with any breach by the Company of any law or of this Debenture;

i edch ¢ase, whether imposed by statute or otherwise and whether of the nature - of capital or

. revenue and aven though of a wholly navel character, [f-any steh sums shall he paid by the Bank of
any such recetver o any of their respective ehiployeés or agents, the same shall be.paid by the

" Compary on demand with interest computed and payable as provided in clauses 2 and 3 from the time
-or respective times of the same having beén paid or iheurred and,. pending payment, shall be secured

-~ hereby, but the Bank shall not be deemed to have taken pnssesswn of the Chatged Property by reason

of such payment,

18,2 The Company hereby ag're'e’s to mdemmfy the Bank 'and any recetver appointed by it and thelr
' : _respectave employees and-agents: (an a separate covenant with each such person 1ndemmfied) against
all loss incurred in conhection wn:h
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--(a-j anty statement made by the Company of on the Company’s hehalf in connection with this

Pabenture-or the busingss of the c{}rripdny being-untrie o misleading;

- By 'the Bank eptering intoany- cbhgdtmn with diy person (whether or not the Cumpany) at
. the request of the Campany {ar any person purportir;o tn be tha Company},
:{'c) any actual or proposed amendment, supplement, wiiver; consent of release i relahon ta -
' this Deberniture;
{dy" o any stampmg, ar Fegistration of. thm Dehenture or the »:ecunty cansututed by tt, and.
{e). any faillre. to register this Deiacnture in tespect of any Charged . Property. where sueh

- registration {s reguired in erder to preser\re the effectivmess ar-piriority -of the sequrity
created hy this Debenture,

whether o fiot any fault {neliding neghgence) ¢an be atmbuted te- the Banl or any remwer-

: .-appmnted hy it or their respective empinyees and agents.
- This mdemmty does rmt and shali fiot extand to ahy loss to the éxtenit that:

(&) i Lhe case of any. loss incurred by the Baril-or its employees or agents it arises from the

Bank or its employees or agefits act‘inn other thian ity good faith; or

{b) it the case of any Eass fheurred by the recalyér or hifs temployees or dgents Tt arises from
the receiver ar his employees or agcntﬁ acting other than. in good faith; or

'(c)' g there fs'a prambﬁtmn against an mdemmty extending to that loss Unider any an relanng _

to thiy indemnity:

--'{u: 9 NOTICE OF SUBSEQUENT CHARGES, ETC." \l 1Htc't9  NOTICE OF'SU.B-SEQUENT CHARGES,

ETC." W TINOTICE OF SUBSEQUENT CHARGES ETC,

: If the Bank receives na?lce of any sztbsequent assighment, mortgage, 5ecuraty1 charge or-other interest "
“affecting the Charged. Praperty the Bank may open a nevw account, 1f the Bank does ot open a new

account € shall nevertheless be treated ds if it had done so at the time when it recefved such notice

-and.as from that time all paymients made to the Bank ih resprect: of any of the Secured Obligations

shall be credited or be treated as having been credited to the new accotint. and shatl not operate to -
reduce: the amatint.of the Secured Ohﬁigatimls owing at the time the Barl recefved the not1ce _

{{C "Z0SET-OFF" AL 1}tc "20 .SE’EQFF“-\E_'E}SEFOFF-

‘Withott frejudice to any other rights whatsoever which the Banl may have whethier under general

law or by implication or otherwise, the Bank shall have the right at any time or times and without

" notice to the Company {as well before as after any demand undet this Debenture of otherwise) for

{a) - " combine ar consolidate all oF any df the thery exdsting accounts (m{:tudmg aceotints in, the

‘mame-of the Bailc with any designation whith.includes all or any: part of the name of the '
Cumpany) and Habitities to the Bank of the Company; and/or -~ -

{b} - set. off or transfer any sUm or surms standmg fo the credit of any oné o more of siich

acqounts {whether silbject to notice or restriction. on availability or not. and whether
denominated in Sterling or in any obfier currency or cdrremcy unit) in or towards

- satisfaction of any-of the Uabilities of the Company to the Bank an any athat account.ot
- any ather respect;

whether such liabilfties be a::l:ual centmgent primary% coElateral several of 301nt and whethet as
_ prmdpai of surety.

" In the case of all accounts (whether demminated it Sterl:ng ar in any-other cﬂrmncy of cufreney unit) -

the Bank miay at its sole discretion; and with or without notice to the Corapany; elect to convert all or

. any of the sum-orsums standing to the credit of any such accotint oraccounts-(in whole or in part)
Ante the currency of currency unit or the currencies or currency nits of the whole or any part of the

Secured Obligations (deducting from the proceeds.of the conversion ahy cufrency premium or other

expense).  The Bank.may take any such action as may be necessary for this purpose, including -

withaut Hrmtation opening additlonal accounts, The rate of exchange shall be the Bank's spot rate for '

- selling the currency of currency unit or the currencles or curreticy units of the Secured Obligations for
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- the curvency or currency unit of the sum standmg ta the credit of such account at-or abott 11.00 am
“in Losidan-on. the date that the Banlc exércises 1ts. tights of conversion under this Ds»ber:ture. .

The Bank s?lalt not bie under any obhqatlon to repdy . the depasits ati credit halances referred ta in

paragraph {a) of the Charged Property Fourthly described: in. sub-clause 4,1 ar the balarice on any
- Receivables Account repreﬁenting the proceeds of any Non-Vesting Debts uptil the Secured Obligations
" have been paid and discharged jn full. o _
-~ {tc 21 NOTICES AND nmmus“ WAt 2t - NOTICES AND DEMANDS" il '1}'N3Tec|:is Anmgmnbs :

-'Any fiitice or demand by the Bank to or o the Cnmpany shall be deemed ta have been sufﬁmentty-
-given or macde ff sentto the Campany '

(a) - by hand or prepa id tetter past to its. registered- afflce ot its addrr«'ss stated her‘em or }ts--
' addresstast known to the Bank;-or
(b} by facsiile to the' Gempany s Last known facsiinile number reiatmg to any stich address

"ot office..

.Any such nctrce or demand mven ar made. untﬁer sub eladse 21, ‘1 qhall be. deemed ta have been served

on- the Company:

(&) at the time of delivery to the address referred to in sub-clause 21.1 (a}, if sent by hand;

by at the earlief of the time of delivery or 10.00 am on the day after posting (of, if the day

_after posting be'a Sunday of any other day upoh which no delivery of tettersjs scheduled-
to be made af the earlier of the time of delivery gr 10,00 am on the next succeeding day -
an which delivery of letters is scheduled to be made), if sent by prepaid letter post;.

Ae) at the time af transmission; if sent by facsimile {and a facsimile shall be deamid to have

_been transmitted if it appears-to the sender-to have been transm1tted from a machine
which-is apparentty in warking order); or - : :

) ah the expiry of 72 hours from the titie of despatc;h in any. other case,

: Ser\nce\ of any claim form hay. be made i, the Company: - the wanner deseribed in subs clause :

21.14a), T the event of a clalnt being fssued iy relation to this Debenture, and shall be deemed to
constitute good service.

© Ay natice or comriilrication required to be served by tf‘le:(:tampany on the Bank under the. terms of

this Debanture shall be in writing ahd delivered by hand. or sent by recorded délivery to.the Bank at .

' the Bank’s address stated hereir {or-at such other address ay may be notiffed in writing by the Banl to

the Company for this purpoie} and will be efféctive only when actually received by the Bank, Any

.+ haotice or communication must also be marked for the attention of such officlal (1f any} as the Bank
: may for the time being have notified to the Company in wrltlrw .

{te “22 CURRENCY CONVERS!DN" WAHte 22, CURRENC\’ CONVERSEON" i) '1}CURREN.CY-.

CONVERSION

“The Bank may 4t fts sole discretion, and with or without notfce to the Company, eleet to convert allor

any part.of any sum recelved by ti’ue Bank pursuant to this Debenture (ih whole of in-part) into. the -

~currency ‘oF cutrency unit or cufrencies of currency dnits of the whole o any part of the Sectited
Obligations (deducting from the praceeds of the conversion’any currency prémium or other expense)

and the rate of éxchange shall be the Bank’s spot rate for selling the cutrehcy or cirrency unit of -

currencias or tufrency. units. of the Secured Obligations or relevant part thereof f_or the currency or
“eufreney it of the sum received by the Bank undér_this-i)ébenture at ar-about: 11.00 afn in London

on the date that the Bank exercises its right of coriversion under this Debenture. The Bank may take

“any such action as may be necessary for this purpose, including without limitation opening additional -

accolnts,

" {tc "23 PAYMENTS AND COSTS" \1 1Hec 23 PAYME’NTS'AND.CDSTS*’ \1-1}?AVMENT§ AND COSTS

If at any time the currency in which all or any part nf the Secured Obligations 15 denorminated s, is

" due to be oF has been canverted into- the euro or any other currency as a result of a change i law or

by agreement between the Bank-and the relevant obligor, then the Bank may in its sole discretion
direct that all-or any of the Secured Ohligations shall be- pa1d in the éure of such other currency orin

" any Gurrericy unit..
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The Baiilk may apply, allocate ot appropriste the whole or any part of any payment made by the

“Cotnpany tundey this Debenture or any money received by the Bank.under any guarantee, indemnity or

third party security of from any lguidator, receiver ar administrator of the Company or from the .
proceeds -of tealisation of the Charged Property or any part thereof o such part .or parts of the
Secured Obligations {or as the Bank may-otherwlise be entitled to apply, allocate ar appropriate such

money) as the: Bank may in ity sote disor etior think fit to the. entire exclusion of any right of the

Campany to'do so,. :

If any payment mdde by ar ari behalf af the. Bank urider thm Debenture hmludes an‘armount respect
-of Value Added Tax or {f any payment due to the Bank urider this Debenture shall be in reimbursement
- af any expenditure by or on behalf of the Bank which includes an amount n respect of Value Added:

Tax, then such amount shall be payable by the Company to the Bank ory demand with interest. from
the date of such.demand comprted and payable as pravided in clatses 2 and 3 and pending: payment,
shall be secured herehy.

"~ Withaut p:e;udtcc ta the generahi:y of tlatises Q'Iand 10, thé Company shiall éay to the E!'ank {on & full

and undualified ihdemnity basis} all costs incurred or siffered by the Bank, and any receiver
appointed by the Banic shall be entitled te recover as a recezvr\rshm expense all tosts %nc:urred or”
suffered by him:. :

{a) in cbn'nec{‘ioh_with- any applirjatio'ﬂj under'F"ar'“t'ill of the fsolvency Aéméﬂfs;‘
('IS'} in- defending proteedings brought 'by any third party impugning the Bank’s title to this -

security or the enforcement or exerclise of the rights and remedies of the Bank ar of such -
- recelver of receivers under this Debenture;. aﬂd i .

) o {in thie " case of the Bank: only)- i conhection. - . with effecting  any

wppaintment of any receiver or administrator ar in dealing with ahy appointment. of; ar-

notice of intenttor or application te appoint; any receiver or administratar by any party
" including the Company and withaut prc]udic:e te any other right o process of remvermg'
© slch costsy

and all stich costs shall hear nterast fros the date stich costs were incurred of suffered camputed and -
payable ag pr‘av;ded in clausés 2 and 3 apd, pending payment, shiall be secureéd hereby, :

. All costs awarded ta the Bank or agreed tor be pald Lo the Bank in any pruceed%nps brmjght by the'.
- Corapany against the Bank shall bear interest from the date of such award or agreement coemputed
- and payable as provided in clauses 2 ahd 3 and; pending payment, shail he secured herehy.

{tc "24 NDN-MERGER, ETC AL }{tc "24 NON-MEI{_GER,_ EFC” \L.‘E}NDN-*MERGER,-ETC.-

Nothing herain contained shall eperate so asto tierge or otherwiss prejudice or affect 'any hill,-'.lé_'oté-,
guarantee, mottgage or other security or any contractual of other right which the Bank may.at-any

‘time have for the Secured Ubligations or any vight or remedy of the Bank thereunder, Any receipt,

release or discharge of the security provided by or of any Hability arisirg uiider this Deberture shall.

- ot rélease o discharge the Company frot any Hability ta the Bank for the same or any other oney:

which may exist indépendently of this Bebenture, nor shall it release or discharge the Campany from

cany ilamhty to the Bank under clauses 18 or 23,

Where this Dehenture iitiatly takes EffFﬁt A% A collateral of furt:her secur'rt'y' 'then, nafw’:ihétandmg

- any recelpt; relesse or discharge endorsed on or given in respect of the money and Uabilities owing
*linder the principal security to which this Debenture operates as a collateral ar further security, this

Debentura shall be an independent’ sccunty far the Secmed Obligations.

Thls Debenture §s i addition ta and is not to prejudice or b prejudiced by any ather security nr"

-';ecurities riow of hereafter held by the Bank,

[tc 25 TRANSFERS B THE BANK.OR THE COMPANY™\ 1}{tr.: w5 TRANSFERS BY THE BANK OR THE
COMPANY" \L {}TRANSFERS BY THE BANK OR THE COMPANY - -

“The Bank may freely and ‘separately assign o transfer any of ‘Its rights under the Debenture (a
- "Transter”) -or. etherwise grant an interest in .any stich rights to any person or persons (the

“Transferee”). On request by the Banlk, the Company shall immediately execute and deliver to the -
Bank any fofm of instrument required by the Bank to confirm or facilitate any such assignment. or
transfer of grant of interest. Following such Transfer, the Company shall have recourse only to the

- Transferee in respect.of that partion of the Bank's obligations transferfed to the Transferee. .
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The Company shall not assign or transfer any of the Company's rights. or obligations under this

Debenture or enter trito any transaction orarrangement which would . result i any of these rights.or
abligations passing to ar being held in tmst for or for the benefit of another peréon,. -

{tc "26 PARTIAL INVAE?DITY"\ 1}{&: 26 PAR?IA!.!NVAHDITY \E1}PART1AL &VALIDI'FY

-Each of the provisions th this Debentitie shall b severatile and distinct from orie another arid if at any

time any ane or mote of such provisions.is or becomes invalid, illegal or unenforceable, the validity,
leglity and ehfnrﬁeabﬂity of the remaining provisions hereof shall not in any way be affected or

Himpaired thereby

a7

{tc “27 RESTRICTION. o LIABILITY OF THE BANK' \l T}{tc:_“.&? RESTRICTION ON LIAB]UTY oF TH‘E'
BANK TIRESTRICTION ON LIABILITY OF THE BANK

: Except to the axterit that any such exctusion is pmmmted or rendered invalid by law, neither the Bank

hor any receiver appointect by it nor thedr respective emplayees and agents shalls

(a)' ~be. hab{e to accoljnt a5 a rr;artc;aqee i possedsion for any sums other thar‘g actua[ receapts, '

by _ be liable for any loss upan reaiisatmn of ;- or for any action, neglect ot default of any

nature whatsoever in connection with; ary part of the Charged Property for which a -
rartgages I possession might assuch Dthemlse b Hzibley

(e * be under any duty of caré or othiér obligation of whatsoever description to the Company
" relation to o inconhection. with. the exercise of any right conferred Upornthe Bank; -
any recelver appointed by it and their respective employees and agentsy or

dy be Under any ability to the Compary as a result of, or i ofiseqience of the exerciss, ar
'attamptecf or purported exetelse of, ar faiium to exercise, any of E:hmr respectwe rwhts.

' {tc: "28 (ZONCLUSEVE EV?DENC&" \l 1¥{tc "28 CQNCLUSIVE EViDENCE" Al 1-}CQNCLUSWE E.VIDENCE

A cerl:lﬁcate by an official of the Bank ds to the Secured “Obligations shatl (save fér mami’est. error) be

binding and conclasive on the Company i any legal proceedings bo%:h in relat%nn to-the-existence of -
. the liability and as to the amiount thereof _

'NO REL!ANCE ON THE BANK

{a) The Cempany acknawﬁedges to and agrees with the Bank thal:, i entermg nte thls

Debenture aﬂd mmrnng the Sectrad ObUgatmns* '

Ay the  Compary has  not rélied an any aral or writter statément,
- répresentation,. advide, opinfon or information made -or given to the
- “Compariy i good faith by the Banle of ariybody an the Bahk's behalf and the-
" Bank shall hawa nio. liability to the Cumpany if the Campany has in fact so
date;

fiy - - the (:'o’mp'a'ny has made, independently of the Bank, the_- Cainpany’s oWt
-assessment of the viability and profitability of any purchase; project or

~purpose for which the Company has Incurred the Secured Obligations and the

Bank shall have no liahality to the Cnmpany if the t:empany has not in fact sa

~dane; and’
--{i'.i'i')' o there are o arrangements, collateral of Falating to thts Debenture, wiich
: . have not been iecorded i writing and sighad. on behaif ot the Sank and the

--Company
“i{b) Thie Compény agrees With the Bark -t'hat‘the Bank déd---npt_ha\;e p‘zinrlto:thé date of this
- ~ Dehenture, does not have and will not have ahy duty to the Company:
N in respect of the application by the Company of the money Hereby secured;

L{iny it respect of the effectl.»fene”ss, appropriatenass or ﬁdeqUacy of the: .se'curtt'y'-

A0100N 11709

constituted by this Debenture or of any other security for the Secured
Obligations; or . .
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iif) to preserve the goudwﬂE of any business carrifed on by .the Company by
renning, or procuring -the running of, such business or ntherwwe, ejther .
befo;e of-aftet the enforcement. af this Debetrture,

(c:} _The Compmy agrees WIth the Banic for tself and as trustee for 1ts 'c;f'ﬁc:nai's, pmpliyeny

and agents that neithier the Bank nar its afficials, emplayéss ar agents shall have any
Wability to-the Commpany fiv respect of any act or orission by the Bank, il ofﬁmals,
emplayees or agents done or made 1 good faith. :

' {tc “30 MISCELLANEQUS" \{ 13(te 130 'MISCELLANEOUS" \L 13MISCELLANEOUS

Ay ar'nendmént of or supplement to ary §5er of this Debenture shall anly be effective and bindirig an

“the Bank and the Company 1 made in writing and. signed by both - the Bank and the Company.

References to “this security”, or to. “thfs Debenture” include each such amendment and
supplement :

_ The Campany_ and the Bank shall from time to time amend the provisiotis of this Debenture if the Bank
‘notifies the Company that any amendments are required to ensure that this Debenture reflects the

fhatlet practice prevailing at the relevant time fotlowing the intraduétion oF extension of gcobomils

and prohetary unjon and/or the.euro . all or-any part of the European Unian,

The Bank and the Company agree that the occurrende or rbh-occifrrence of Eurapean ecotiomic atid
marietary- unfon, any evert or events aysocfated with European économic and morietary -dhfon and{m‘-
the infroduction of ahy nevw currency in all or any. part -of the Enropean Union witl rot resuilt in the .

- discharge, -cancellation, rescission. or termination in whale or fn part of this Debenture or give any -

party heretothe right to cancel, rescind, terminate or vary this Deberitiire i whole or iy part.

'Any walver, consent; recemt, settlement or release gz\zen by the Banlk in. mlatmn to this De%}enture B
shall only be effective if gwan in writinﬁ and then only far the purpuse for and Upon any terms.on”

wh1ch it 15 gWen

For the purpose of exercising, assigning ar traﬂi:i‘é: Fig ks rights unidet this bebenture; the Bahk may.

disclose Lo any petson any infofmation. reiatmg Lo the Cnmpany which the Banichas at any time.

The festriction of the right of consolidating mnrtgages contained in Se;:tmn 93 of the Law of Preperty :
Act 1925 shall hot apply to this Behanture of any further or_other security: entered itite purstant to
this Débenture,

Any chahige I the coristitition of the Barik or its absarption of or amalgamationwath. any othei pétsoh
shall not.in-any way prejudice or affect the Bank’s rights under this Debenture,

IF {but for this-subi-cladse) any company. which has issued any Securities watld by virtue of this.

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

2006) or “associated undértaking” (as defined by the Companies Act. 2006 or any statutory. provisions

for the time being relevant for the purpose af the preparation of the Banl’s accounts) of the Bank, -
their the Barl or its fominec. shall only exercise any voting rights in retation to such. Securities: (and
any ather r;ghts wh1ch are tharged to the §3an5< pursu*tnt tn this Debenture and WhICh ara relevant fer-

-----

~with the Company’s ihstructions and in the Company's mterest except where thie Bank ar m; Horminee .
s exercising such rights forthe purpose of preserving the value. of the security hereby created or foi

the purpose of realising such security, -

- The Bank shall be entitled to debit any aca:ount far the time befng af the Cﬁmpany with the Bank with

any sure due to this Bank under this Debenture,

Unless and until the Bank shall h‘avemad.e.de‘m'and for payment of tha Secured Obligations ar one of
thea pther events mentioned in sub-clause: 10,1 shall Have ccétrred, . the Bank shall-not be entitled
{except for the purposes meantioned  in sib-clauses 124}, 13, Z(a) and 14{g)) to eriter upon the
Ccmpany s freehold or leasehold ar hentab lex pl‘c}pel‘ty or ta abtain possession thereof, .

Each term in any docurment relating to the mmpany 5 ohizgatmns ta the Bank is, to the exteﬁt not set

“out fnor othetwiie incorparated into this Debenture, incorporated into this Deber&ture in so far as {g
- fiecassary to comply with section 2 of the Law of E’mperty {Miscellaneous Provisions) Act 1989 buy;

except where stated otherwise, if there is.any conflict between that térm atid any other term of thas

_ ﬂebenture, that other terrfi witl prevait,

This document shall at all times be the ;J'mpért“y_of'thé Bank_;.
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31 LAW AND JURISDICTION

31 This Debenture’ and -any - dispute (whether contractual or non-cantractual, ircheling, without
' limitation, claims inn tort, for breach of statutory duty or on-any other hams] arising out- af or in
connection with it orits SUb}eCt mattar (“Dzspute”} shiall, be governed by ancl canstrued i accordarice

with the law of England and Wales; .

R _ The';’:)'artles to this Debentife irravacahly agree, ¥or the sole E}enaﬁt of the fank, thal, sub;ect a5
-prowded below, the courts of Engtand and Wales shall have exclusive jurisdiction aver any Dispute.
‘Nothing iiv this clause shall limit the tglit of the Bank to take proceedings. against the Campany nany -
othef. codrt of competent - jurisdiction;. hor shall the taking of proceedings in any one or more
furtsdictions preclude the: taking of proceedings in any other jurisdictions, whether concajr'rentiy ar .
not, to:the extent permitted. by the law of such other }ﬁi’lsdlctml’i .

I WITNESS ‘wher eaf tha part Bs hereto have e)cecuted this Dehentifre as a cfeed and have delivered it upc:n its
bemg dated.” ' _ R
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Chassillcation: Conlidendiad

THE SCHEDULE
{Registered Land)

Prafmises at

Administrative Area

Repistered at MM Lahd
. Registry under Title No

A0100N 11709
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‘Use: this execution clause if the Company is to execute acting by two directors or one director and the company
secratary; : _ .

Executed as a deed by
Symphony Holdings Limited:

acting by

Directar Director/barmpany Secretany’
i

Use this execution. clause if the Company is to exet'utefac_'tian by only one director; .
. Executedas a deed by
1 symphony Holdings Limited-

acting by

- Dirgctor

fri the 'p'res'é'm:'e of!
Wit_'ne.ss: O SOOI (11:1111-3 I
. . (signatum)
'Ad_dres':s:-' _ ,

e A F R R AR E A R R BT ARtV A TR e

ARAF R AT A EF AN A E R R T R R IR h R N Lvd b S h i A e s

Oectipation: R R e
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- Classification: Confidentiad

“Exectited as a déed by a5 attorney for and on behalf of
: LLOYDS BANK.CORPORATE MARKETS PLC i the
presence of: )

MB.. .NOT TO BE USED FOR REGISTERED CHARGES .

JUBETWEEN LLOYDS BANK CORPORATE MARKETS PLC ™ ~ PROVIDED THAT this release shall not discharge the:
(hereinafter called the “Bank™) of the one part and.  Company from any liabitity to the Bank.vemaiifng to be
within named Company (hereingfter called the- - pafd or any other security held by the Bank .
“"Company"”)of the other part.. .

. _ s B iN WI'%’NESS whereaf the Bank has executed this :
WITNESSES that the Banld HEREBY RELEASES unto. Instrument as a deed and has delivered It vpon its bielng
the Commpany ALL the Charged Property (as defined  dated:. _

~within). TO HOLD the same unto the Company freed

. “and discharged from the within written Debenture

and all principal moriey; interest, clajms-and.

" ~demands whatsoever thersunder,

 Execited as a‘deed by s attorney for and o i::ezhalf of .
s : LLOYDS BANK COPRORATE MARKETS PLC m the
preserice of:
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