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in accordance with

Sect; 859A and .
s MROT £ oz
Act 2006 Particulars of a charge ql

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www co
last page
J What this form is for x What this form s N ‘I “‘ lll’ Ill“ \I ||”| Inllll ||l
You may use this form to register You may not use this §
a charge created or evidenced by register a charge wher
an mstrument instrument Use form
02.’04/2015 #371

This form must be delivered to the Registrar for registrat) - COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with ths form This will be
scanned and placed on the public record

u Company details |"|— ’_l__ ’— For ol bse

Company number Wl?l?'?'?,g—lg_ls— 2 Filling n this form

Please complete In typescnpt or in
Company name in full | Takker Ltd 7 bold black capitals

I All fields are mandatory unless
specified or indicated by *

u Charge creation date
Charge creation date l"g_ ld7_ "(")_ ’%7 l"z_l’o_lﬁ_l’s_ 4
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name The Governor and Company of the Bank of Ireland d
4th Floor, 1 Donegall Square South, Belfast, BT1 5LR

Name

Name ]

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(3 I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 1 0
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Particulars of a charge

Descrniption

Please give a short description of any land {(including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Contruation page
Please use a contimuation page if
you need to enter more detatls

Fixed charge or fixed security

Does the istrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
[J nNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

] Yes
No

04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subyect of the charge

O

O This statement may be filed after
the registration of the charge {use
form MROB)

Signature

Please sign the form here

Signature

Signature

—

X — X

This form must be signed by a person with an interest in the charge

04/13 Version 1 0
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Particulars of a charge

B Presenter information

“ Important information

We wili send the certificate to the address entered
below All details given here wilt be available on the
public record You do not have to show any details
here but, 1f none are given, we will send the certidicate
to the company’s Registered Office address

| Contact name

Lauren McCone

Company name

Bank of Ireland, Commercial Finance

™ 4th Floor, 1 Donegall Square South

" Belfast

County/Region

Antnm

N A (N ERTR N

Country

Northern lreland

]Dx

1 Telephone

02890 433212

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Othice if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the '
foltowing

The company name and number match the

information held on the public Register

You have included a certified copy of the
Mnstrument with this form

You have entered the date on which the charge

as created
%ou have shown the names of persons entitled to
the charge
You have ticked any appropriate boxes in Sections

3,.567&8

ﬁ You have given a description in Section 4, if
appropriate

[Q/ You have signed the form

d ou have enclosed the correct fee
Please do not send the onginal instrument, it must
he a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A tee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal arders payable to
‘Compantes House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Thes form has been provided free of charge by Companies House

04/13 Version 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5715996
Charge code: 0571 5996 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th March 2015 and created by TAKKER LTD was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd Apnil
2015

Given at Companies House, Cardiff on 15th Apnl 2015
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THIS DEBENTURE made the @ 8 (day) of the 8 B (month) @ @ @ 8 (year) &)y

BETWEEN - ’(DC’L‘LH/;
ST14

(1) Takker Ltd (company number 05715996) having its registered office at Pretoria House, 7 Station Road,
Llanfairfechan, Gwynedd, LL33 0AL ("the Company” which expression where the context so admuts shall include
the person for the time being deriving title under 1t), and

(2) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

of

("the Bank" which expression where the context so admts shall include the person for the time being denving title
under 1t and 1ts assigns) as security trustee for the each of The Governor and Company of the Bank of Ireland and
Bank of Ireland (UK) PLC to the extent that any monies or obligations are owed to them (together the “Secured
Parties” and each a “Secured Party” which expressions where the context so admits shall include the person for the
time being deniving title under 1t and 1ts assigns).

WHEREAS.-

(A) The Company has already been granted, or may hereafter be granted, facilittes from time to time by one or both of the
Secured Parties in some one or other of the modes in which bankers grant facithities to their customers or others
(including, without Limitation, 1n connection with the Commercial Finance Agreement referred to part 1 of the Fourth
Schedule) and/or 1s now or may hereafter become indebted to the Secured Parties by other means

(B) U has been agreed between the Company and the Bank that all moneys now owing, or which shall hereafter become
owing, on a general balance of account or otherwise from the Company to the Secured Parties with interest, costs and
charges shall be secured 1n the manner and upon the terms hereinafter appearing

NOW THIS DEBENTURE WITNESSETH and 1t 1s hereby AGREED AND DECLARED by and between the parties hereto as
follows -

1 The Company hereby covenants on demand to pay to the Bank as trustee for the Secured Parties all moneys and
discharge all obligations and habilities whether actual or contingent now or hereafter due, owing or incurred to each
of the Secured Parties by the Company in whatever currency denominated whether on any banlking or other account
or otherwise 1n any manner whatsoever (whether alone or jointly ard 1n whatever style, name or form and whether as
principal or surety) including, without limitation, all liabilities in connection with foreign exchange transactions,
treasury transactions (including without limitation interest rate and currency hedging) and other denvatives
transactions, accepting, endorsing or discounting any notes or hills, or under bonds, guaraniees, mdemnities,
documentary or other credits or any instrumenis whatsoever from time o time entered into by a Secured Party for or
at the request of the Company, and all amounts which may become payable or for which the Company may become
liable under this Debenture and together with interest to date of payment as hereinafter provided, commussion, fees
and other charges and all legal and other costs, charges and expenses incurred by either Secured Party or any receiver
in relation to the Company or all or any pari of the property, assets and nghts for the ime being compnised 1n or subject
to the charges contained 1in this Debenture ("the Charged Property™) on a full indemnity basis and also all losses and
damages that may be sustained, suffered or incurred by either Secured Party arising out of or in connection with any
act, matter or thing done or omitted to be done by the Company under this Debenture or any document, arrangement or
agrecment between the Company and either Secured Party or any disclaimer of any of its contracts, agreements or
arrangements or any of its liabilities or obligations to either Secured Party, and also 1interest on the foregoing to the
date of payment

2 (1) A demand for payment of the moneys hereby secured may be made in writing on behalf of a Secured Party by
any Director, Secretary, Manager or other officer of the Bank, or by any sohcitor on behalf of the Bank and such
demand 1n case of moneys due or owing on current account may be made at any time and 1n other cases may be
made when or at any time after a Secured Party becomes entitled to call for payment of the moneys and
separate demands may be made 1n respect of separate accounts at different tmes.

{2} Any notice or demand to be given or made by or to the Bank or the Company hereunder shall be deemed io have
been properly given or made if delivered personally or if sent by pre-paid post to the last known address of the
party to be served or to such other address as the Bank or the Company respectively may notify in writing to the




other or to the registered office of the Company or to any one of its principal places of business for the ttme
being

(3) Any notice or demand which 15 sent by pre-paid post shall be deemed to have been properly served on the
addressee at the time at which 1t would have been delivered 1n the ordinary course of post, notwithstanding that it
shall be undelivered or returned undelivered, and 1n proving such service 1t shall be sufficient to prove that the
notice or demand was property addressed and posted.

The moneys hereby secured shall, unless otherwise specified 1n this Debenture or agreed between the Company and
the relevant Secured Party in wnting, bear interest (as well after as before any demand made, judgement obtained or
liquidation or admunistration of the Company) calculated at the rate and 1n the manner for the time being applicable to the
relatrve account or accounts at the Branch or Department of the relevant Secured Party at which the acoount or accounts 1s or are
maintained A certificate signed by an officer of the Branch or Department of the relevant Secured Party at which the relative
account 1s maintained stating the rate of interest applicable to the said account shall in the absence of mamfest error be
conclusive evidence against the Company of the rate and manner of calculation of interest apphicable to the relative account at
the said Branch or Department from time to time

The Company hereby charges and mortgages with full title guarantee as a continuing security with the payment to the Bank
as trustee for the Secured Parties of all moneys hereby agreed to be paid (including any expenses and charges ansing out
of or 1n connection with the acts or matters referred to 1n Clause 12 hereof) and with the discharge of all obligations and
lLiabiliies hereinbefore mentioned -

Firstly - All the freehold or leasehold property described 1n the First Schedule hereto and all buildings, structures,
fixtures (1including trade fixtures) and fixed plant, machinery and equipment from time to time thereon

Secondly - All future freehold and leasehold property of the Company and all buildings, structures, fixtures (including
trade fixtures) and fixed plant, machinery and equipment from time to time thereon

Thirdly - All the plant, machinery and other capital equipment (if any) specified in Part II of the Fourth Schedule and
the benefit of any contracts, licenses and warranues 1n connection therewith

Fourthly - All present and future goodwill and connection of all businesses camed on by or on behalf of the Company,
any patents, trade marks, copynights, registered designs and simular assets or nights for the time being owned
or held by the Company including all fees, royalties and other nghts derived therefrom or incidental thereto
and any uncalled capital for the time being of the Company

Fifthly - All Purchased Debis (as defined in the Part I of Fourth Schedule) and their Associated Rights (as
defined in Part I of the Fourth Schedule) and their proceeds now or in the future owing to the
Company.

Sixthly - All book debts and other debts and all moneys whatsoever for the time being due, owing or payable to the

Company, (including the benefit of any judgment or order to pay a sum of money) other than Purchased
Debts and the benefit of any mortgages, charges, pledges, liens, nghts of set off or any security interest
whatsoever, howsoever created or ansing, for the ume being held by the Company 1n respect of any such
debts or moneys and all cash deposits 1n any acoount of the Company with any person other than the Trust
Acoount and all bills of exchange, promissory notes and negotiable instruments of any descrniption at any
time owned or held by the Company

Seventhly - All the night, utle and interest of the Company to and 1n any and each Trust Account as defined 1n Part [ of
the Fourth Schedule and any sums at any time standing to the credit of any and each such Trust Account

Eighthly - All shares and marketable securities and options to acquire such shares and marketable secunties for the
time being owned by the Company and all nights 1n respect of or incidental thereto including all dividends,
nterest and other distributtons and all accretions, benefits and advantages

Ninthly - All the nght, title and 1nterest of the Company to and to the proceeds of any policy insunng the plant,
machinery and other capital equipment specified i Part II of the Fourth Schedule, any credit nsurance
policy or any policy insunng any stock, inventory or goods

Tenthly - All the nght, title and interest of the Company to and 1n any proceeds of any present or future msurances




Eleventhly - The undertaking and all other property, assets and nghts of the Company whatsoever and wheresoever
both present and future.

The Charge hereby created shall as regards the property firstly, secondly, thurdly, fourthly, fifthly, sixthly, seventhly,
eighthly, minthly and tenthly descnibed be a first fixed charge (and as regards all those parts of the property firstly and
secondly descnibed now or hereafter vested in the Company shall constitute a charge by way of legal mortgage thereon) and
as to the property eleventhly described and to the extent any property, assets and/or nights are not or have ceased to be
effectively mortgaged or charged by way of first fixed charge shall be a floating charge but so that the Company shall not
without the consent n wnting of the Bank create any morigage, debenture, charge, pledge or any secunty interest
whatsoever upon and so that no lien or nght of set off shall 1n any case or 1n any manner anse on or affect any part of the
property descnbed under this Clause 4 ranking either 1in prionty to or part passu with the charge hereby created or which will
rank after the charge contained 1n this Debenture save n each case for any of the same created or ansing in favour of a
Secured Party

5 The Company further covenants with the Bank at the Companys own cost, as a continuing security for the payment or
discharge of the amount secured under this Debenture -

(1)  to deposit with the Bank or as the Bank directs (which the Bank may retain durning the continuance of the charges
contained 1 this Debenture) all documents of title relating to all freehold and leasehold property (including, without
hinmitation, the counterpart of any lease or heence made by the Company with the consent of the Bank under Clause 10
(1) (h) and the conveyance to the Company and any insurance policy on any such property) and the deeds and
documents relating to any freehold or leasehold property which 1s referred to 1n Clause 4,

(2)  todeposit with the Bank or as the Bank directs (which the Bank may retain during the continuance of the charges
contained 1n this Debenture) -

(»  all documents of title and other documents relating to the intellectual property nghts of the Company,
(1)  all investments and documents representing rights to acquire investments, and

(m)  all documents creating or evidencing secunity nterests in favour of the Company and all secunties in respect ot
any debts payable to the Company

(3) 1if the Bank so requires, promptly 1o execute a first or subsequent legal mortgage, registered charge or equitable
charge (as the Bank may require), tn terms specified by the Bank, of any frechold or leasehold property which 1s
hereafter acquired by the Company or which, at the date of this Debenture, 1s owned by the Company, but which 1s
not specified 1n the Schedute to this Debenture,

(4) 1f the Bank so requires, promptly to execute a first or subsequent fixed mortgage or charge (as the Bank may requure)
in terms specified by the Bank of all or any part of the Charged Property which s for the tme being subject to the
floating charge contained in this Debenture,

(5) 1f the Bank so requires, promptly to execute, at the Companys own cosl, an assignment (o the Bank m terms
specified by the Bank of all or any of such debts or moncys and any secunty interests or documents relating to them or
otherwise to ncgotiate the same to the Bank,

(6)  1f the Bank so requires, promptly to execute a transfer of investments (or any nghts to investments) now owned or
hereafter acquired by the Company to the Bank or 1ts nonunee, and also to procure, 1n the case of shares in a subsichary
of the Company, that the transfer to the Bank or 1ts nomunee 1s duly registered within one week,

(7)  1f the Bank so requires, promptly to execute a mortgage or first fixed charge n terms specificd by the Bank of any
intellectual property nghts which 1t acquires or agrees to acquire,

and any mortgage or charges created pursuant to this Clause shall be treated as charges contained in this Debenture for the
purpose of interpreting the remaining provisions of this Debenture

6 The Company hereby apphes to the Chief Land Regstrar for the registration against any registered title specified 1n the First
Schedule to this Debenture and any other registered title against which this Debenture may be noted -

(1)  of the following restriction
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"No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor of any future
registered charge, 1s to be registered without a written consent signed by the proprietor for the time being of the charge
dated < w « w. . . 1nfavour of [secured parties] referred to 1n the charges register ,

of a note to the effect that the Secured Parties are under an obhgation to make further advances

Without prejudice to the generality of Clauses 1 and 4 hereof the charges contained 1n this Debenture are made for
securing a current account and/or other further advances including re-advances and each Secured Party will make
further advances as provided for 1n any agreement between the Company and such Secured Party from time to time but
not otherwise.

The charges, covenants and provisions contained n this Debenture shall remain in force as continuing secunties to the
Bank as trustee for the Secured Parties notwithstanding any settlement of account or the existence at any ime of a
crecht balance on any curmrent or other acocount or other act, event or maiter whatsoever, except only the execution by the
Bank under seal of an absolute and unconditional release or the execution by or on behalf of the Bank of a receipt for all
(and not part only) of the moneys hereby secured, and the charges contained 1n this Debenture are 1n addition to and
shall not merge with or otherwise prejudice or affect any contractual or other right or remedy or any guarantee, hen,
pledge, bill, note, mortgage or other secunity (whether created by the deposit of documents or otherwise) now or
hereafter held by or available to the Bank or the Secured Parues and shall not be 1n any way prejudiced or affected
thereby or by the invalidity thereof or by the Bank or either Secured Party now or hereafter dealing with, cxchanging,
releasing, varying or abstaining from perfecting or enforcing any of the same or any nghts which it may now or
hereafter have or by giving time for payment or indulgence or compound:ng with any other person liable

The Company warrants to the Bank that it 1s absolutely entitled to all of the Charged Property owned by 1t as at the
date of tms Debenture (and, 1n particular, to the freehold and leaseheld property described in the First Schedule to
this Debenture) free from all security tnterests and claims whatsoever

The Company covenants with and represents to the Bank that -

ey

ey

1)

powers and authonsations the documents which contain or establish the Company's constitution include provisions
which give power, and all necessary corporate authority has been obtained and action taken, for the
Company to grant the charges contained 1n this Debenture and execute and deliver, and perform the
covenants and obligations contained 1n this Debenture and this Debenture constitutes vahid and binding
obligations of the Company enforceable 1n accordance with 1ts terms,

non-violation neither the execution and delivery of this Debenture nor the performance of any of the
covenants contained 1n 1t does or will contravene or constitute a default under, or cause to be exceeded any
limitation on 1t or the powers of 118 directors imposed by or contained 1n (1) any law by which 1t or any of
its assets 15 bound or affected, (1) any document which contains or establishes its constitution, or (1) any
agreement to which 1t 1s a party or by which any of 1its assets 1s bound

The Company hereby covenants with the Bank that during the continuance of this secunity the Company
will at all times -

(a) furmish to the Bank copies of the trading and profit and loss account and audited balance sheet
respect of each financial year of the Company and of every subsidiary (as defined by the Companies
Act 2006 and 1n interpreting that defimtion for the purposes of this Debenture, a company 1s to be
treated as a member of a subsidiary even 1f its shares are registered 1n the name of (1) a nominee, or
(1) any party holding security over those shares, of that secured party’s nominee) and subsidiary
undertaking {as defined by the Compames Act 2006) thereof forthwith vpon the same becoming
available and not 1n any event later than the expiranon of three months from the end of such {inancial
year and also from time to time such other financial statements and information 1n respect of the
assets and hiabilities of the Company or circulars or notices 1ssued to shareholders of the Company as
the Bank may reasonably require,

(b) deal with the Purchased Debts as 1f they had vested absolutely 1n Bank of Irc¢land (UK) PLC 1n
accordance with the Commercial Finance Agreement and promptly pay the proceceds of the
Purchased Debts which 1t shall recerve into a Trust Account and deal with any stock, inventory or
goods 1n accordance with the relevant agreement with Bank of Ircland (UK) PLC,

(¢) pay into a separate account of the Company with the Bank or as the Bank directs all moneys which




(d)

(e)
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it may receive 1n respect of the book debts and other debts hereby charged (other than the Purchased
Debts) and shall not without the prior consent of the Bank withdraw any such moneys from such
account (whether the account be 1n credit or not) and shall not without the prior consent of the Bank
in wnting transfer, factor, discount, sell, release, compound, subordinate, defer or vary the terms of
any book debts or other debts or moneys for the time being due nor charge or assign such debts or
moneys or the proceeds thereof 1n favour of any other person or otherwise deal with the same except
by getting 1n the same 1n the usual course of trading and shall if called upon to do so by the Bank
execute a legal assignment of all or any of such book debts or other debts to the Bank in terms
specified by the Bank and give notice to the debtors of that legal assignment,

carry on the business of the Company 1n a proper and efficient manner and not, except with the
prior writien consent of the Bank, sell the whole or, except 1n the ordinary course of business, any part
of the Company's undertaking or make any substantial alteration to the nature of 1ts business,

forthwith notify the Bank in writing of the acquisition of any freehold or leasehold property or any
interest therein or thereon,

forthwith notify the Bank 1n wrniting of the acquisition of any shares, marketable securities or
intellectual property rights or any interests of the same,

notify the Bank 1n wniting at the earliest opportunity and not later than four weeks before of its
intention to contract with a supplier on terms 1nvolving reservation of title 1n relation to any accounts
or liabilities between the Company and the supplier whether such contract be verbal or 1n wniting,

except with the prior wnitten consent of the Bank -

(1) not transfer, sell, lease or otherwisc dispose of any interest 1n the Charged Property or any
part thereof nor attempt nor agree so to do nor part with possession of nor grant any licence or
right to occupy any of the freehold or leasehold property for the time being owned by the
Company but so that the Company may dispose of property and assets which are for the ime
being subject to the floating charge contained 1n Clause 4 by sale by way of bargain at arm’s
length 1n the usual course of the Company's day to day trading,

() not cause or permit any person to be registered under the Land Registration Acts as proprietor of
the freehold or leaseheld properiy for the time being owned by the Company,

(1)  not vary, surrender, cancel, assign, sublet, charge or otherwise dispose of or permit to be forfest
or permit to be assigned, sublet or charged any lease affecting all or part of the freehold or
leasehold property for the ime being owned by the Company or agree to do so, whether such lease be the
lease under which the Company holds the freehold or leasehold property for the time being owned by
the Company or superior 1o or derived out of the Company's interest theren

(v) not agree to any alteration 1n any amount payable or receivable by the Company 1n respect of the
frechold or leaschold property for the ime being owned by the Company by way of rent,

(v) not effect or concur 1n any vanation of any of the terms of the documents referred to 1n the First
Schedule to this Debenture,

{(vy) not breach or make any applhication under the Town & Country Planning legislation or any laws
or regulations 1ntended to control or regulate the construction, demohition, alteration or change of
use of land or buildings or to preserve or protect the environment or the national heritage and not
carry out any other development of the Charged Property,

(vu)  not do or permit to be done on the freehold or leasehold property for the time being owned by
the Company any act or thing which will or might grve rise to any charge to tax which may be or
become binding on any successor 1n title to or person denving title under the Company,

(vin)  not make or cause or permt to be made any alteration to any freehold or leasehold property for
the time being owned by the Company or carry out any development or change of usc thereon,

(x) not negotiate, waive or settle any claim for compensation (whether payable under any enactment or
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x)

(x)

(xu)

{x1u)

(x1v)

otherwise} 1n respect of the compulsory acquisition of the freehold or leasehold property for the ume
being owned by the Company, loss of or damage to such property or reductton tn the value of such

property,

not enter into any agreement with a local authonty, local planning authonty or other statutory
authonty containing any obligation or condition which 1s or may be or become enforceable against the
Bank (or any person denving ttle under the Bank) as a successor 1n title to or person denving title
under the Company or otherwise,

not do or permut or suffer to be done any act or thing nor make any omission whereby the frechold or
leasehold property for the ime being owned by the Company may become subject 0 any statutory
charge which 1s or may be or become binding upon the Bank or any successor 1n title to or petson
denving utle under the Bank,

not duning the currency of the appomntment of any receiver do anything which the receiver 1s entitled to
do (whether under this Debenture, at common law, by statute or otherwise),

not call up or recerve 1n advance of calls any of the uncalled capital for the ime being of the Company,
and

not take and procure that its directors do not take any steps for the appointment of an admmstrator in
respect of the Company

not do or cause or permut to be done anything which may 1n any way depreciate, jeopardise or otherwise
prejudsce the value to the Bank and the Secured Parties of the secunty hereby charged;

forthwith noufy the Bank of the taking of any step by any person towards the appointment of an admurustrator
of the Company immediately upon becomung aware of the same and delver a copy of any application or
notification 1n respect of such admunistrator to the Bank,

forthwith notify the Bank in wniing of any notice or information recerved by the Company, and forthwith
deliver to the Bank a copy of any notice or information which 1s in writing and 1ssued or sent to the Company
by any local or other authonty relating to the freehold or leasehold property for the time being owned by the
Company, and without delay at the cost of the Company take such action regarding any such notice or
information as the Bank shall consider expedtent and any compensation received by the Company as a result of
any such notice or order shall be charged to and paid to the Bank and be applied 1n reduction of the moneys,
obligations and liabilities hereby secured,

save as otherwise agreed by the Bank in wrniing comply with the following obligations with respect to
nsurance -

®

()

(1r)

keep all the Charged Property of an insurable nature (including, without limitation, plant, machinery
and capital equipment, stock, inventory and goods) wnsured to its full replacement value including
archatects', surveyors', engineers’ and all other professional fees and the costs of demohtion, any debrs
removal and 1n the case of tenanted property against threc years loss of rent with insurers approved 1n
writing by the Bank, against loss or damage by fire, explosion, aircraft (or articles dropped from them),
storm, tempest, flooching, malicicus damage, subsidence and earthquake, together with such other nsks
as the Bank may from time 10 time specify, 1 every case unless the Company 1s specifically released
from this obligation by the Bank in writing either in the joint names of the Company and the Bank or (as
the Bank may require) wath the 1nterest of the Bank noted on the policy and with the policy n any
event contaiming such provisions for the protection of the Bank as the Bank may reasonably require,

promptly pay all premiums and other sums payable n respect of all insurances effected under this
Debenture and produce (or if required deliver) to the Bank on demand all or any of the policies and the
receipts for the last premuums payable thereunder or provide other evidence satisfactory to the Bank as
to the terms of 1nsurance and payment of premiums,

hold any moneys recerved by the Company on any insurance of thc Charged Property
(including, without limitation, plant, machinery and capital equipment, stock, inventory and goods)
(whether maintained under this Debenture or not} and any credit insurance upon trust to apply
them either in replacing or repainng the property 1n respect of which the moncys are recerved
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(any deficiency being made good by the Company) or (as the Bank may require) in or towards
discharging the moneys, obligations and habilities hereby secured,

provided that where the Charged Property 1s leasehold and the terms of the lease are such that
compliance with Clause 10 (1) (1) (1) and (u) would contravene such terms, then if at all times the
interest of the Bank 1s noted on the policies of insurance and they give cover against such nisks
as the Bank shall require and all contain 1n favour of the Bank such provisions for the protection of
the Bank as the Bank may reasonably requure and insurance s 1o the full replacement value of the
Charged Property or any building of which 1t forms part, the Bank will accept in compliance
with the terms of this Clause the insurance maintained 1n accordance with the lease under which
the Company holds the Charged Property, together with separate insurance of any part of the
Charged Property not covered by insurance maintained 1n accordance with such lease,

keep 1n a good state of repair and 1n proper working order and renew and replace, when necessary, all
butldings, structures, fixtures, plant, machinery and equipment belonging to, or used by, the Company and
complete without delay and 1n such penod as the Bank may reasonably require and 1n a proper manner any
buildings 1n the course of construction on the Charged Property and keep any landscaped areas or areas used
for agneculture 1n reasonably good order,

punctually pay all rents, hire, royalues and other sums reserved by and comply with all 1ts other obhigations
under any lease, hinng agreement, hicence or other document under which the Charged Property 1s for the ime
bewng held or used and comply with all covenants and stipulations from time to tume affecting the Charged
Property or the mode of use or enjoyment of the same;

in respect of any leaschold property comprised 1n the Charged Property -

(1) use 1ts best endeavours to procure the observance and performance by the landlord under such lease or
leases of the covenants, stipulations, and conditions on the pant of such landlord to be observed and
performed thereunder,

(1) give immediate notice 1n wrting to the Bank and full copy documents 1if the Company receives any
notice under section 146 of the Law of Property Act 1925 (heremnafter defined as "the Act”) or any
proceedings are commenced agamst it for the forferture of any such lease or leases,

()  1n the case of residential property charge to the Bank by way of legal morigage (1n such form as the
Bank shall require} any supenor interest or extended or renewed term in the freehold or leasehold
property for the time being owned by the Company which may hereafter be acquired by the Company
and 1f 1n order to acqutre such supenor interest the Company acquires or 15 required to take up a share
or shares m a management or other company forthwith upon receipt of the same to deposit such share or
shares with the Bank and if any part of the freehold or leasehold property for the time being owned by
the Company 1s subject to covenants which require the owner of such property to be a member of a
management company the Company shall from the date that property 18 acquired deposit wath the Bank
s share certificate or other certficatc of membership of such management company and a duly
executed share transfer form completed save 1n respect of the name of the transferee and the date of
transfer,

comply with all statutory and other requirements affecting the Charged Property,

punctually pay all governmental, municipal or other taxes, duties, rates and oulgongs assessed upon or payable
with reference to the Charged Property and discharge all habilities which by law rank, or may come to
rank, n prionity to the charges contained n this Debenture;

allow the Bank and any persons appomnted 1in wnting by the Bank full access to the Charged Property at all
reasonable times to carry out any survey or inspectton,

if the Charged Property 1s tenanted operate all rent reviews (unless a review 1s likely to reduce the
amount of any rent) and manage the Charged Property 1n a proper and efficient manner but so that the
amount of any reviewed rent, the grant of any licence i respect of the Charged Property or the vanation
of the provisions of or the release of any covenant contained 1n any lease or hcence affecting the Charged
Property shall not be agreed or etfected without the written consent of the Bank,
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) observe and perform the further covenants and provisions (1f any) specified in the Fourth Schedule, and

(v}  noufy the Bank as soon as the Company becomes aware that the landlord of any leasehold property for the time

being owned by the Company has made an election under paragraph 2(1) of Schedule 10 to the Value Added Tax
Act 1994 1n respect of such property and not 10 make an election under paragraph 2(1) of Schedule 10 to the
Value Added Tax Act 1994 in respect of the freehold or leasehold property for the ime being owned by the
Company

If the Company for any reason fails to observe or punctually perform any of 1ls obligauons under this Debenture, the
Bank shall have power on behalf of the Company or otherwise to perform the obhigation and to take any steps which
the Bank 1n 1ts absolute discretion considers approprate (o remedy the farlure but so that the excraise of that power or
the failure to exercise it shall 1n no circumstances prejudice the Bank's rights under Clause 16 (Indemmty) and any
coslts, charges and cxpenses incurred by the Bank or any receiver 1n so doing (in each case on the basis of a full,
complete and unqualified indemnity) shall be paid to the Bank on demand and all moneys so expended and costs,
charges and expenses so mcurred by the Bank shall form part of the indebtedness hereby secured

The moneys hereby secured shall become due for the purposes of Section 101 of the Act immediately after the
execution of this Debenture

Section 103 of the Act shall not apply 1n relation to any of the charges contained 1n this Debenture and the statutory
power of sale and of appointing a receiver (as varied and extended by this Debenture) shall as between the Bank and
a purchaser from the Bank anse and be exercisable at any time after the date of this Debenture, provided that the Bank
shall not exercise any of the said powers until payment of the whole or any part of the moneys hereby secured has
been demanded

The power of sale and the incidental powers conferred by section 101 of the Act arc hereby cxtended and vaned to
authonse the Bank at 1ts absolute discretion to exercise all or any of the powers set out m Part 1 of the Second
Schedule hereto

The powers of leasing and acceping surrenders of leases conferred by sections 99 (2) and (17), and sections 100 (2)
and (9) of the Act are hereby extended and vaned to authonse the Bank, at any time after the power of sale has become
exercisable, for such consideration (or 1n relation to paragraph 2 of Part II of the Second Schedule hereto, without
consideration) and on such terms, and 1n such manner as the Bank may, 1n 1its absoltute discretton, consider appropnate,
to exercise all or any of the powers set out 1n Part 11 of the Second Schedule hereto

Without prejudice to 1ts generality, paragraph 1 of Part II of the Second Schedule authorises the Bank to grant
a lease for any term whatsoever, either in possession or reversion, being a lease which has all or any of the
following characteristics, namely, that 1t 1s made 1n consideration of a premium (whether payable 1n a lump
sum or by instalments), that 1t reserves a variable or a nominal rent and, whether or not 1t 1s made 1n the name
and on behalf of the Company, that it imposes personal liabilites and obligations on the Company, (in
addition to the usual covenant for quiet enjoyment) and that 1t contains an option for the iessee (and those
deriving title under him) to renew the lease and/or to acquire the reversionary interest expectant on the
determination of the term granted by the lease

In addition and without prejudice to any of 1ts statutory powers, the Bank may at any tume delegale to any receiver
all or any of the extended powers of leasing and accepting surrenders of leases conferred on the Bank by this
Debenture

For the avoidance of doubt (but without prejudice to any other nghts of the Bank whether at common law, by statute
or otherwise) the Bank may 1a 1ts absolute discretion without notice to the Company transfer, assign or otherwise
deal with this Debenture (and the charge or charges thereby created) and all or any of its nghts thereunder and any
deed or document entered into collaterally thereto whether at law or 1n equity and the Company hereby -

(a) consents to any such transfer, assignment or dealing and agrees that upon any transfer, assignment or dealing
1t shall be bound to such person (to the extent of such transfer, assignment or dealing) in like manner and to
like extent as 1t 15 bound to the Bank under this Debenture (and the charge or charges hereby created) and
every reference to the Bank shall be construed as including such person, and

(b)  consents to the Bank passing to such person or other party mnterested 1n this Debenture any information and
documents which have been or will be provided relating to the Charged Property or the Company
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If at any time after any of the moneys hereby secured become payable or if requested by the Company or
upen the taking by any person of any step towards the appointment of an administrator of the Company any
charge created by thus Debenture shall be enforceable and the Bank may appoint 1n writtng or by deed any person or
persons (including an officer or officers of the Bank) to be an administrative receiver (to the extent that the
law allows), a recerver or receiver and manager (hereinafter called "the Recerver” which expression shall where
the context so admuts include the plural and any substitute receiver or recerver and manager) of all or any part of the
Charged Property and 1n the case of an appointment of more than one person, to act together or independently
of the other or others and the Bank may 1n wniting or by deed remove the Recerver and appoint another in his
place and the Bank may also i wnting or by deed appoint another recerver if the Receiver resigns or 1s otherwise
unable to act and the Bank may apply to the court for an order removing an administrative recewver

The exclusion of any part of the Charged Property from the appointment of the Recerver shall not preclude
the Bank from subsequently extending his appointment (or that of the Recerver replacing him) to that part or
appointing another recerver over any other part of the Charged Property.

The Receiver shall also as far as the law permuts be the agent of the Company and (subject to the Insolvency
Act 1986) the Company alone shall be responsible for his acts and defaults and liable on any contracts or
engagements made or entered 1nto by him and the Bank shall be 1n no way responsible for any hability in
connection with his contracts, engagements, acts, omissions, misconduct, negligence or default and if a
liquidator of the Company shall be appointed the Recerver shall act as principal and not as agent for the Bank

Subject to Section 36 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by the Bank
(and may be or include a commussion calculated by reference to the gross amount of all money received or
otherwise and may include remuneration 1 connection with claims, actions or proceedings made or brought agamnst the
Recerver by the Company or any other person or the performance or discharge of any obligation imposed upon him by
statute or otherwise) but shall be payable by the Company alone and the amount of such remuneration may be
debited by the Bank to any account of the Company but shall in any event form part of the indebtedness hereby secured
on the Charged Property pursuant to the charges contatned 1n thus Debenture

The Recerver shall at his absolute discretion be entitled to exercise the powers conferred by the Act and the
Insolvency Act 1986 1n the same way as 1f the Receiver had been duly appointed thereunder and, 1n addition to any
powers conferred on an administrative receiver, receiver or recerver and manager by statute or common law
and without prejudice to the generality of the foregoing, the powers set out in the Third Schedule hercto

All moneys ansing from the exercise of the powers of the Receiver or the Bank and all other moneys recerved by the
Recerver or the Bank after the moneys hereby secured become payable ("the Recerved Amounts") shall be appled,
subject to any claims ranking 1n prionty to those of the Bank under this Debenture, 1n or towards discharging in the
following order of prionity -

(a)  the amount of all costs, charges, expenses and labilities paid, incurred or charged by the Bank or the Receiver
1n connection with or as a result of the exercise of their respective powers, including the remuncration of the
Recerver, and 1n the case of the Recerver the costs, charges and expenses of and incidental to lus appointment
or otherwise 1n relation to this Debenture m such order as the Recerver or the Bank may from ume to time
determune,

(b) 1n or towards satisfaction of the moneys outstanding to the Secured Parties and secured by this Debenture 1n
such order as the Bank as trustee for the Secured Parties may from time to time determine, and

(c)  the claims of those entitled to any surplus.

If any of the moneys secured by this Debenture are not outstanding at the time of receipt by the Recewver or
the Bank of the Received Amounts, the Receiver or the Bank whenever they consider 1t reasonable so to do,
may credit any of the Received Amounts to any suspense or impersonal account for so long as they may think fit
pending the application of the Recerved Amounts, together with any interest accrued thereon, in or towards
satisfaction of any such moneys The Bank shall, on behalf of the relevant Secured Party, make such
arrangements as regards waiver of interest payable on such moneys pursuant to Clause 3 as the Bank may 1n
1ts absolute discretion consider reasonable,

Section 109(6) and (8) of the Act (application of moneys received by Recerver) shall not apply in relation to a
Receiver apponted under the foregoing provisions of this Clause
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Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating charge created by thus
Debenture

At any time after a floating charge created by this Debenture has become enforceable, the Bank may appoint
an administrator of the Company

Any reference 1n this Debenture to an administrative recetver, a recerver or recerver and manager shall include,
where the context so admuts and the law so allows, any admumistrator appointed by the Bank

No purchaser from, or other person dealing with, the Bank and/or the Receaver shall be concerned to enquire whether
any of the powers which they have exercised or purported to exercise has ansen or become exercisable, or whether the
moneys secured under this Debenture remain outstanding, or whether any case has happened to authonise the Receiver
to act or as to the propriety or vahdity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any of those matters

The receipt of the Bank or the Recewver shall be an absolute and a conclusive discharge to a purchaser and shall
relieve him of any obligation to see to the application of any moneys paid to or by the direction of the Bank or the
Recerver

In sub-Clauses (1) and (2) "purchaser” includes any person acquinng, for money or money's worth, any lease of, or
security 1nlerest over, or any other tnterest or nght whatsoever n relation to, the Charged Property

Neither the Bank, any Secured Party nor the Receiver nor any of their respective officers shall be hiable 1n respect of
any loss or damage (howsoever caused) which anses out of the exercise, or the attempted or purported exercise of, or
the failure to exercise any of, their respective powers

Without prejudice to the generality of sub-Clause (1) of this Clause, eniry nto possession of the Charged Property
shail not render the Bank or the Receiver liable to account as mortgagee n possession, and 1f and so often as the Bank
enters 1nto possession of the Charged Property 1t shall be entitled at any tme at its pleasure to go out of such
POSSESSton.

The Company further covenants with the Bank fully to indemnify the Bank, each Secured Party and the Receiver and
any of their respective officers on an after tax basis agamnst all claims, proceedings, liabiities, costs (including legal
costs), charges and expenses which the Bank, any Secured Party or the Receivet or any of their respective officers
may 1ncur (in the case of the Bank and the Secured Parties and any of their respective officers, whether before or after
any of the moneys hereby secured become payable) -

(a)  1n consequence of anything done or purported to be done or omutted to be done by the Bank, a Secured Party or
the Recerver under this Debenture or any other document relating thereto or of any faillure by the Company to
comply with 1ts obhigations to the Bank thereunder or otherwise 1n connection therewith, or

(b) 1 consequence of any payment in respect of the moneys hereby secured (whether made by the
Company or a third person) bemng 1mpeached or declared void for any reason whatsoever

The Company further covenants with the Bank from tme to time (and, for the purposes mentioned 1n
paragraph (a) below, notwithstanding that the Bank or a Secured Party may not have made a demand for
payment of the moneys hereby secured) upon demand to execute, at the Company's own cost, any document or do any
act or thing which -

(a)  the Bank may specify for perfecting or improving any charge or secunity created or mntended to be created by
this Debenture, or

(b)  the Bank or the Receiver may specify with a view to facilitating the exercise, or the proposed exercise, of any
of their powers or the protection, management or realisation of the Charged Property

The Bank may, at any time, whether or not 1t or a Secured Party has served a demand for payment of the
amounts secured under this Debenture, by notice in wnting served on the Company, convert the floating charge
contamed 1n this Deed into a first fixed charge over all the property, assets and rights for the ime being subject
to the said floating charge or over so much of the same as 1s specified 1n the notice and by way of further assurance the
Company shall execute all documents 1n such form as the Bank shall require and shall deliver to the Bank all
conveyances, deeds, certificates and documents which may be necessary to perfect the first specified fixed
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For the purpose of securing the interest of the Bank in the Charged Property, and the performance of its obligations to
the Bank and the Secured Parties, whether under this Debenture or otherwise, the Company wrevocably and by way of
security appomnts the Bank and the Recerver jointly and also severally to be its attorney and attorneys (with full power
to appoint substitutes and to sub-delegate, including power to authonse the person so appointed to make further
appotntments, in both cases with regard to all or any part or parts of the Charged Property) on behalf of the Company and
in 1ts name or otherwise, to execute any document or do any act or thing which the Company 1s obliged to the Bank ora
Secured Party to execute or do, whether under this Debenture or otherwise, or which the Bank or the Recerver (or such
substitute or delegate) may, 1n its or his absolute discretion, consider appropriate 1n connection with the exercise of any
of the powers of the Bank or the Receiver, and without prejudice to the generality of 1ts power to appoint subsututes
and to sub-delegate or to paragraph 15 of the Third Schedule hereto, the Bank may appoint the Receiver as its
substitute or delegate and any person appointed the substitute of the Bank shall, in connection with the exercise of the
said power of attorney, by the agent of the Company, and Clause 12(3) shall apply mutatis mutandis

Without prejudice to Clause 4, 1if the Bank or a Secured Party receives notice of any subsequent charge or other
interest affecung any part of the property hereby charged, the Bank or such Secured Party may open a new account or
accounts with the Company, if the Bank or such Secured Party does not open a new account it shall nevertheless be
treated as 1f 1t had done so at the ime when 1t recerved notice and as from that time all payments made by the
Company to the Bank or such Secured Party shall be credited or be treated as having been credited to the new account
and shall not operate 1o reduce the amount due from the Company to the Bank or such Secured Party at the ume when
1t recerved notice

If the Company shall have more than one account with the Bank or a Secured Party 1t shall be lawful for the Bank or
such Secured Party at any time and without any prior notice 1n that behalf forthwith to transfer all or any part of any
balance standing to the credit of any such account to any other such account which may be 1n debit but the Bank or
such Secured Party shall noufy the Company of the transfer having been made

This secunty 1s 1n addition to, and shall not operate as a merger or defeasance of, any prior charge or estate, legal or
equitable, lien, guarantee or secunty of the Bank or a Secured Party as regards the Company or any other person n
respect of the moneys hereby secured

The restniction on the nghts of consolidating mortgage secunties which 1s contained 1n Section 93 of the Act shall not
apply to this secunty

Unless otherwise agreed by the parties in writing and subject to the provistons of Clause 7(1} neither Secured Party
shall be required to make or continue advances or grant any facility to the Company on any account or accounts or by
way ol general banking facilities otherwise than at that Secured Party’s discretion and unless otherwise agreed as
aforesaid each Secured Party will always be at hberty to stop making any advances and granung any other
accommodation at any time without previous notice and without assigning any reason

The Bank or any Secured Party shall be at hiberty from time to time without discharging or 1n any way affecting the
security hereby created to give tme or other indulgence to or to refrain from perfecting or enforcing any secunty or
guarantee or nghts which 1t may now or hereafter have aganst any persons liable on any bill note or other security or
for whom the Company 1s a surety

The waiver by the Bank of any breach of any term of this Debenture shall not prevent the subsequent enforcement of
that term and shall not be deemed a waiver of any subsequent breach and any failure to exercise or any delay in
exercising any of the Bank's nghts under this Debenture shall not operate as a waiver or variation of that or any other
such nght and any defective or partial exercise of any such rights shall not preclude any other or further exercise of
that or any other such right

The powers which this Debenture confers on the Bank and the Receiver are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the Bank or the Recewer thinks
appropnate, the Bank or the Receiver may, 1n connection with the exercise of their powers, jomn or concur with any
person 1 any transaction, scheme or arrangement whatsoever, and the Company acknowledges that the respective
powers of the Bank and the Recewver shall 1n no circumstances whatsoever be suspended, waived or otherwise
prejudiced by anything other than an express warver or vanation i wnting

All costs, charges and expenses incurred hereunder by the Bank or the Receiver and all other moneys pawd by the
Bank or the Receiver 1n perfecting or otherwise 1n connection with this secunty, or in respect of the Charged Property,
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including (without prejudice to the generality of the foregoing) all moneys expended by the Bank under Clause 10(2)
hereof and all costs of the Bank or the Receaver of all proceedings for enforcement of the secunty hereby consttuted
or for obtaining payment of the moneys hereby secured (including, without limutation, any costs of the Bank or the
Recerver 1n defending any action where a thard party impugned the title to the Charged Property), shall be recoverable
from the Company on a full indemmty basis as a debt and shall be charged on the Charged Property and the charge
hereby conferred shall be 1n addition 1o and without prejudice (o any and every remedy, hen or secunty which the
Bank or the Recerver may have or but for the said charge would have for the moneys hereby secured or any part
thereof

The amounts payable by the Company under sub-Clause (1) above shall carry intercst (as well afier as before
judgment} at the rate of 3 per cent above the Base Rate of the Bank for the time being from the date on which they were
paid or incurred by the Bank or the Receiver (as the case may require} and such amounts and interest may be debued
by the Bank to any account of the Company, but shall, in any event, form part of the amounts hereby secured and
accordhingly be secured on the Charged Property under the charges contained 1n this Debenture

All sums of whatsoever nature which are payable by the Company under this Debenture and whach are now or at any
time hereafter become subject to Valued Added Tax or any sumular tax shall be deemed to be exclusive of Value
Added Tax or any similar tax and the Company 1n addition to such sums will indemmify the Bank from and against all
claims and habilities whatsoever 1n respect thereof

For the purpose of giving effect to this Debenture, the Company hereby declares that, as and when the charges
contained 1n this Debenture shall become enforceable or a demand for payment of the amounts secured under this
Debenture has been made, 1t will hold all of the Charged Property (subject to the nght of redemption) upon trust to
convey, assign or otherwise deal with the Charged Property 1n such manner and to such person as the Bank shall direct
and declares that 1t shall be lawful for the Bank to appoint a new trustee or trustecs of the Charged Property mn place of
the Company

The Company hereby agrees and declares that the Bank or any nominee of the Bank may at any ume after the
Bank or any nominee or nomunees of the Bank has been registered as owner of any investments, without any further
consent or authority on the part of the Company, exercise (in the name of the Company or otherwise), with
respect to such investments and to the exclusion of the Company, ali rights and powers conferred by statute or
otherwtse upon an absolute owner of those investments and all the powers given 1o trustees by law 1n respect of
1nvesiments or property subject to a trust, and all nghts or powers incidental to or conductve to the exercise of
rights and powers 1n relation to the investments, provided that until the secunty constituted by this Debenture
shall become enforceable the Bank shall -

(a)  exercise or procure that its nominees shall exercise all such nghis and powers at the specific request of and 1n
accordance with the instructions of the Company but so that nerther the Bank nor any nomunees of the Bank shall
be obliged to give effect to any request or instruction which the Bank may consider would be prejudicial to the
charges contained 1n thus Debenture or 1f 1n doing so 1t would incur any cost or expense or render nself subject 1o
any hability, unless previously indemnified to its satisfaction; and

{b)  pay or procure that its nominee shall pay to the Company all dividends, interest and other distributions of an
mncome nature that 1t or 1ls nomince recerves

The Company shall permut the Bank and any persons appointed by 1t to enter 1in or upon the frechold or
leasehold or other immovable property of the Company at all reasonable times

(a) to view the state and condition thereof or of any building, fixtures, fittings (including trade fixtures and fittings)
or any plant and machinery and to carry out any survey, inspection, assessment or review of such property,

(b)  (in the event of the Company failing to comply with any covenant or obhigation 1 this Debenture) to execute
any works and do anything thereon necessary to ensure such comphance without becoming liable as mortgagee

1n pOssession,

(€)  (n the event of the Company failing so to do) to comply with any order, direction, requisiion, perpussion,
notice or other matter and to do all acts and things necessary or proper for complying thercwith, and

(d} toexercise the nghts and powers conferred on such person by or pursuant to this Debenture

The Company shall permit the Bank and any persons appointed by 1t full access to the Charged Property and
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shall permit an nspection to be made and copies and extracts to be taken of books, accounts, records and
documents relating to the Charged Property or the covenants and obligations of the Company under this
Debenture and any costs, fees and expenses incurred by the Bank in connection with all such inspections,
assessments or reviews shall be payable by the Company and shall form part of the amounts secured under this
Debenture

The Company shall at 1ts own cost, 1If requested by the Bank, appoint such persons as the Bank may specify to
invesligate or review the financial affairs or operations of the Company and report thereon 1o the Bank

If there arc any secunty interests having prionty to the charges contained 1n this Debenture in respect of all or
any part of the Charged Property then -

{a)  1f any proceedings or steps are being taken to exercise or enforce any powers or remedies conferred by such
prior security mterest aganst the Charged Property, the Bank, a Secured Party or any Receiver may (but
without prejudice to any nghts the Bank or the Receiver may have under statute) redeem such pnor charge or
procure the transfer thereof to uself or lumself, as the case may be, and may seltle and pass the accounts of the
prior chargees and any account so settled and passed shall be conclusive and binding on the Company and the
pnncipal, 1nterest, costs, charges and expenscs of and mncidental to such redemption or transfer shall be paid to
the Bank on demand wath interest in accordance with Clause 3 and, untul payment, the Charged Property shall
stand charged with the amount to be paid, and

(b) all the powers, authonties and discretions conferred by a prior charge upon the chargee or any receiver
thereunder shall be exercisable by the Bank or a Receiver in like manner as if the same were expressly included
herein and the Bank shall be enttled to exercise all the powers, authorities and discretions of an admimstrative
TECEIVET, recelver, manager or recerver and manager appointed thereunder

This Debenture shall remain valid and enforceable notwithstanding any change m the name, composition or
consttution of the Bank or any Secured Party or the Company or any amalgamation or conschidation by the Bank or
any Secured Party or the Company with any other corporation

No assurance, security or payment which may be avoided or adjusted under the law, including under any enactment
relating to bankruptcy or msolvency and no release, settlement or discharge given or made by the Bank on the faith of
any such assurance, securily or payment, shall prejudice or affect the nght of the Bank to recover the amounts secured
under tms Debenture from the Company (including any moneys which it may be compelled to pay or refund under the
provisions of the Insolvency Act 1986 and any costs payable by it pursuant to or otherwise incurred 1n connection
therewith) or to enforce the charges contarmed m this Debenture to the full extent of the amounts secured hereunder

If the Bank shall have reasonable grounds 1n its absolute discretion for behieving that the Company may be insolvent
or deemed to be insolvent pursuant to the provisions of the Insolvency Act 1986 as at the date of any payment made
by the Company to the Bank or a Secured Party, the Bank shall be at liberty to retain the charges contamned n or
created pursuant to this Debenture for a period of twenty-five calendar months after the payment and discharge 1n full
of all secured amounts notwithstanding any release, seitlement, discharge or ammangement wiuch may be given or
made by the Bank or such Secured Party on, or as a consequence of, such payment or discharge of hability provided
that, 1if at any tuime within the period of twenty-five calendar months after such payment or discharge, any step 15 taken
by any person towards the appointment of an admumistrator of the Company or the winding up of the Company or any
analogous proceedings by or against the Company the Bank shall be at liberty to continue to retain such secunty for
such further penod as the Bank may determine and such secunty shall be deemed to have continued to have been held
as sccunty for the payment and discharge (o the Bank and the Secured Parties of all secured amounts

If under any applicable law, whether as a result of a judgment against the Company or the hquidation of the Company

or for any other reason, any payment under or 1n connection with this Debenture 1s made or any amount 1s received or
recovered by the Bank in respect of the amounts secured under this Debenture 1n a currency (the "other currency")
other than the currency 1 which the amounts secured hereunder are payable (the "onginal currency™), then to the extent
that the payment 10 or receipt by the Bank or relevant Secured Party (when converted at the rate of exchange on the
date of payment or receipt) falls short of the whole of the amounts secured the Company shall as a separate and
independent obligation fully indemnify the Bank against the amount of the shortfall, and for the purposes of this Clausc,
"rate of exchange" means the rate at which the Bank 1s able on the relevant date to purchase the onginal currency in
London with the other currency

If the Company fails to pay or discharge any part of the amounts secured when due, the Bank from tume to time may
purchase an amount of the currency 1n which such sum 1s due with any other currency or currencies and the Company's
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obligation thereafter shall be to pay to the Bank the amount of the other currency or currencies used for that purchase

This Debenture and any non-contractual obligations connected with 1t are governed by, and this Debenture shall be
construed 1n accordance with, the laws of England

In this Debenture, reference 1o a statutory enactment shall be construed as a reference to that enactment as amended or
re-enacted from time to time.

In this Debenture, the expresston "the Charged Property" shall be deemed to include a reference to any part of 1t
In this Debenture, the provisions (if any) set out 1n the Fourth Schedule shall have effect

The nghts conferred on a Receiver or on each officer of the Bank or a Receiver under clauses 15, 16 and 26 are
enforceable by each of them under the Contracts {Rights of Third Parties) Act 1999 (the “Third Parties Act”)

No other term of this Debenture 1s enforceable under the Third Parties Act by anyone who 1s not a party to this
Debenture

The parties to this Debenture may terminate this Debenture or vary any of 1ts terms without the consent of any third
party However, they may not terminate this Debenture or vary any of its terms 1f thus would have the effect of
termunating or adversely affecung the nghts of a Recerver under this Debenture without 1ts consent, but only to the
extent that it has notified the Bank that 1t 1ntends to enforce that clause at the time of the terrmnation or vanation




AS WITNESS thus Debenture has been executed by the respective partics

EXECUTED AS A DEED by

acting pursuant to a Resolution of

its Board of Directors by

OR

EXECUTED AS A DEED by
TAKKER LTD a Director in the presence
of

=

Director

Director / Secretary

e

Signature of Witness

Sestt kiDL

Name of Witness

S Crufes o

Address of Witness

QOLARET

G2 FHau

Occupation of Witness

SIGNED BY

Director

For and on behalf of THE GOVERNOR AND COMPANY OF THE

BANK OF IRELAND

(continued overleaf)



THE FIRST SCHEDULE
Freehold and Leasehold Property
Unregistered Land

Description®

Title to which 1s compnised 1n the following documents

Date of Deed Description of Deed

Parties

NOTE: Repcat the above for each unregistered property on a separate sheet 1f necessary.




Registered Land

County/Distnict
or London Borough

Title Number

Property




THE SECOND SCHEDULE
THE BANK'S POWERS

PART 1

1 To sell the Charged Property or any interest 1n the same for shares, debentures or any other secunities whatsoever, or 1n
consideration of an agreement to pay all or part of the purchase price at a later date or dates, or an agreement to make penodical
payments, whether or not the agreement 1s secured by a charge or the secunty interest or a guarantee, or for such other
consideration whatsoever as the Bank may think fit, and also to grant any option to purchase and to effect exchanges,

2 With a view (o selling the Charged Property (or offening 1t for sale) to repaur, alter, replacc or develop the Charged Property
and to apply for any appropnate permussion, icence or approval,

3 To sever any fixtures and to sell them apart from the land or buildings on or to which they are affixed, and also to apportion
any rent affecting the property sold, to charge such rent upon the property sold or retained and to agrec by any means to
indemnify any purchaser 1n respect of such rent or any covenants or to reserve an indemnity or powers of entry 1n respect of
the property sold or retained,

4 With a view to, or 1n connection with, the sale of the Charged Property, to carry out any transaction, scheme or arrangement
which the Bank may, 1 1its absolute discretion, consider appropnate,

5 To insure the Charged Property against such nsks (in addition to loss or damage by fire) and for such amounts as the Bank may
consider prudent, and

6 To do all or any of the things or exercise all or any of the powers (mutatis mutandis) which are mentioned or referred to 1n
the Third Schedule hereto (Recervers powers) and which may not be included 1n paragraphs 1 to 5 above

PART I

1 To make any lease whalsoever of the Charged Property, subject to and with the benefit of such covenants, conditions and
provisions and generally upon such terms whatsoever as the Bank may 1n 1is absolute discretion think fit, including a lease
which does not comply with section 99(3) 10 (10) of the Act and in connection with the making of such a lease to sever and
sell any fixtures or fittings,

2 To accept, or agree to accept, any surrender of a lease of the Charged Property without regard to the conditions specified in
section 100(2) 1o (5) of the Act,

3 With a view 10, or 1n connection with, the exercise of any of the powers conferred by section 99(2) or 100(2) of the Act (as
extended and vaned by this sub-Clause) to carry out any transaction, scheme or arrangement which the Bank may, m ils
absolute discretion, consider appropriate, and

4 To grant any option 1n respect of all or any part of the Charged Property
AND to do so as if such powers were conferred by the Act, and whether or not the Bank 1s 1n possession of the Charged Property,

and whether or not a receiver of the income of the Charged Property has been appointed by 1t under its statutory power and 1s
acting
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THE THIRD SCHEDULE
THE RECEIVER'S POWERS

To take possession of, get 1in and collect the Charged Property,
To carry on and manage the business of the Company;
To sell or concur 1n selling the whole or any part of the Company's business as a going concern,

To sell, exchange, hcense or otherwise dispose of or 1n any way whatsoever deal with the Charged Property for such
constderation (if any), including shares, debentures or any other securities whatsoever, and upon such terms as he may think
{it and 10 concur 1n any such {ransactions,

To make any leases whatsoever of the Charged Property which the Bank could make under 1ts statutory powers as extended
by paragraph 1 and Part 11 of the Second Schedule and Clause 11(5) (mutatis mutandis) and (with or without consideration)
to accept or agree 1o accept surrenders of leases of the Charged Property 1n such circumstances, for such purposes and upon
such terms whatsocver as he may think fit, and also to vary the terms of any lease affecting the Charged Property and o act 1n
relation to any review of the rent under such & lease 1n such manner as he may think fit,

To appoint and engage employees, managers, agenis and advisers of the Company upon such terms as to remuneration and
otherwise and for such penods as he may determine and to disnuss them,

To nsure, reparr, improve, replace, explort and develop the Charged Property in any manner,

For such consideration and on such terms as he may think fit, to purchase outnght or acquire by leasing, hinng, licensing or
otherwise, any land, buildings, plant, equipment, vehicles or matenals or any other property, assets or rights of any
description which he considers necessary or desirable for the carrying on, improvement or realisation of any business of the
Company or otherwise for the benefit of the Charged Property,

In connection with the exercise, or the proposed exercise, of any of his powers or n order to obtain payment of his
remuneration (whether or not 1t 1s already due) to borrow or raise money from any person, including the Bank or any
secured party, without security or on the secunty of the Charged Property and generally 1in such manner and on such terms
as he may think fit,

To bring, defend, submut to arbitration, negotiate, compromuse, abandon and settle any claims and proceedings concermng
the Charged Property,

To transfer all or any of the Charged Property and/or any of the habilities of the Company to any other company or body
corporate, whether or not formed or acquired for the purpose,

To call up all or any portion of the uncalled capual for the ume being of the Company,
To carry on or manage any business carned on at the Charged Property with a view 1o sale or otherwise,

To do or cause or authonisc to be done any act or thing or to carry out or cause or authonse to be carmed out any transaction,
scheme or arrangement whatsoever, whether simular or not to any of the foregoing, 1n relation to the Charged Property which
he may consider expedient as effectually as if he were solely and absolutely entitled to the Charged Property,

In connection with the exercise of any of his powers, to execute or do, or cause or authorise to be executed or done, on behalf
of or in the name of the Company or otherwise, as he may think fit, all documents, acts or things which he may consider
approprate,

To effect or mamntain indemnity insurance and other insurance and obiain bonds and performance guarantees,

To redeem, discharge or compromuse any security interest from time to time having pnonty to or ranking pari passu with this
Debenture,

To cxercisc any powers, discretions, voting, conversion or other nghts or entitlements n relation to any of the Charged
Property or incidental to the ownership of or nghts 1n or to any Charged Property and (o complete or effect any transaction
entered 1nto by the Company and complete, disclaim, abandon or modify all or any of the outstanding contracls or
arrangements of the Company relating to or affecting the Charged Property,
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To exercise all powers as are descnbed 1in Schedule 1 to the Insolvency Act 1986, whether or not the Recerver 1s an
"administrative recerver” as defined 1n the Insolvency Act 1986, and

To do all or any of the things or exercise all or any of the powers (mutatis mutandis) which are mentioned or referred to in the
Second Schedule hereto (Banks Powers) and which may not be included in paragraphs 1 to 19 above




THE FOURTH SCHEDULE

Additional Covenants and Provisions

Part 1
Additional Definitions

In this Debenture, the following expressions shall have the following meanings

"Associated Rights" means all of the items referred to in the defimition of "Associated Rights" 1n the
Commercial Finance Agreement which relate to any Purchased Debts;

"Commercial Finance Agreement" shall mean the commercial financial agreement made between Bank of
Ireland (UK} PLC and the Company dated on or around the date of this Debenture as
the same may be amended, varted, novated or replaced from time to time,

"Purchased Debts” means any Debts (as defined 1n the Commercial Finance Agreement) purportedly purchased
by Bank of Ireland (UK) PLC pursuant to the Commercial Finance Agreement but which do not for any reason
vest absolutely and effectively in Bank of Ireland (UK) PLC;

"Trust Account" means the bank account (1f any) 1n the name of the Company which 18 opened pursuant to the

Commercial Finance Agreement and which 1s held by the Company 1n trust for Bank of Ireland (UK) PLC and 1n
relation to which nominees of the Bank of Ireland (UK) PLC have an irrevocable signing mandate

Part I1

Specified Plant and Machinery




CERTIFICATE OF THE REGISTRATION OF A MORTGAGE OR CHARGE
PURSUANT TO SECTION 869(5) & (6) OF THE COMPANIES ACT 2006

The Regstrar of Companes for England and Wales hereby cerufies that a Debenture dated the [] D (day) of the[ ] [ J(month)

D D D D (year) created by

for secunng all moneys due or to become due from the Company to the Governor and Company of the Bank of Ireland as secunity
trustee for the Secured Parties under the terms of the abovementioned 1nstrument on any account whatsoever was registered
pursuant

to Chapter 1 Part 25 of the Companies Act 2006 on the ] l___] (day) of the |:| D(month) D |:| 0] (year)
Given at Compantes House, Cardiff this I___l ] (day) of the D D (month) D D I:] D(year)

Registrar of Companies




RELEASE

THIS RELEASE made the D l___| (day) of the [:] D(month) D [:] D |:|(year) between

the Governor and Company of the Bank of Ireland ("the Bank") of the one part and of the other part [ ] WITNESSES that
the Bank hereby acknowledges that 1t has received the balance of all moneys and habilities secured by the within-wntten Debenture
and releases ALL. AND SINGULAR the property now compnsed in or charged by the within-written Debenture from all moneys
secured by and from all claims and demands under the within-wrnitten Debenture

Executed as a Deed under the
Corporate Seal of the Governor
and Company of the Bank of
Ireland

n the presence of,




LUN
DATED the 27 (day) of the Oz) fmonth) AO\S (year)

BRANCH

TO

THE GOVERNOR AND COMPANY
OF THE

BANK OF IRELAND

DEBENTURE

(COMMERCIAL FINANCE CLIENTS)

MRS/PMS/104270/141070/UKM/31511967 3




