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BETWEEN

Name

{the

Edytlic Froeperties Limited “Company”)

Registered Number

05718432

Address
56 Spire Hollln, Glossop, Derbyshire, 5X13 7B5S

Llayds Bank PLC of Pendefard Securities Cantre, Dept 3282, Pendeford Business Park,

Wohaston Road, Wolverhampton, W9 GHZ

1. DEFIMITIONS AND INTERPRETATION
1.1 In this Debenture the following words and expressions shalt have the following meanings:

“Approved Instalment Credit Agreement” means Instaliment Credit Agreements for the time
being deposited with the Bank and approved by the Bank for the purpose of Lhe calculation
requirad by sub-clause 12(d);

“Charged Property” means the undertaking, assets, properties, revenues, rights and Benefits
First, Secandly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhiy, Eighthly, Ninthly, Tenthly and
Elevanthly dascribed in sub-clause 4.1 and references to the Charged Property include
references to any part of it;

“Credit Agreements” means all agreements now or hercattor entered into by the Company
undor which the Company has provided or agreed Lo provide credit {as defined by section 2
of the Consumer Credit Act 1974} to any person of any amount and all agreements now or
hereafter entered into by any person oiher than the Company undoer which credit {as so
defined)] is provided or agreed to bo provided and the benefit of which is assigned to or
otherwise vested 1n the Comipany,

Farm of Charge filed at HM the Land Registry under reference MO1380C

Page 3 of 3%




“Charged Securities” means:

{aj afl those Securities which {or the certificates of which} are now or may at any
Lime in Lhe future be.

{i} ladged with or held {in cortificated or uncerlificaled form) by the Bank
or its agents on behalf or far the account of the Company; or

{ii} transferred to or registered in the name of the Bank ar its nominee(s)
on kehalf or for the account of the Company; or

fiti} held {whether in certificated or uncertificated form} by any person
othoer than the Company for or to the order of Lthe Bank or its
nontinea{s) at the request of or by arrangement with the Company, or

(i) held in uncertificated form by & member of CREST or any other similar
system (including the Company itself if a member of CREST or other
similar system} where the Bank or its nominee{s) may to the exclusion
of the member of the system direct the transfer of such Securities;

(whether lodged, heid, transferred or regisiered for safe custody, coliection,
security or for any specific purpose ar generally and either before or after the

date hereof]; and

{b} the henefit of all agreemoents, arrangemoents, undertakings or accounts undey
which any person hekds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to the
ardor of the Company; and

fc) all those Securities held by the Company now of at any time in the fulure in any
subsidiary undertaking as defined in Section 1162 {together with Schedule 7} of
the Companfes Act 2005;

"Enfranchising Legisiation™ ieans any legislation conferring upon a tenant or tenants of
property fwhether individuslly or cobectively with other tenacts of that or other properties)
the right Lo acquire a new lease of that property or Lo acguire or require the acquisition by a
nemtines of the freehold ar any intermeadiate reversionary interest in that property including
{without Emitation} the Leasehold Reform Act 1967 and the Leasehold Reform, Heusing and
Urban Development Act 1993 and the Commonhald and Leaschold Relorm Acl 2002 but
does net include Parl 1l of the Landiard and Tenant Act 1954;

“Enviranmental Laws" means all laws {statutory, common law or otherwise] including,
without Emitation, circulars, guidance notes and codas of practice from iime to fime
regublating the control and prevention of pollution to land water or atmosphere and/or Lhe
cartying an of any process or activity on premises and any emissions from and all wasle
produced by such installations andfor process or activity and any chemicals or substances
relating to ihe same whether relating to health and safety, the workplace, the enwironmenl
ar the provision of enorgy {including withaut fimitation the Health and Salely at Work ete
Act 1874, the Control of Pollution Act 1974, the FEaviranmental Protection Act 1990, the
Environment Act 1995, the Water Indusiry Act 1991, the Water Resources Act 1951, the
Statutory Water Companics Act 1991, the Water Consolidation [Conseguential Provisions]
Act 1991, the Water Act 2003, the Clean Air Act 192493, the Alkali, etc,, Warks Regulation Act
1906, the Planning {Hazardous Substances} Act 1990, the lPublic Mealth Acts and the
Radioactive Substance Act 1993 and any European Union diractives or regulations regulating
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the same) from time to time in force and any other instrument, plan, regulation, perinission,
authorisation, arder or direction made or issued thereunder or deriving validity therefrom;

“Environmental Licence” means any permit, ficence, authorisation, consent or other
approval required by or eiven pursuant 1o any Envirenimental Laws;

“Hiring Agreements” means all agreements {not being Cradit Agreements) now ar hereafter
entered into by the Company for the bailment or {in Scotland} the hiring of goods to any
person and abl agreements (not being Credit Agreements) now or hereafter entered into by
any person ather than the Company far such halliment or {in Scotland} hiring the benefit of
which is assigned to or otherwise vested in the Company;

“Insolvency Event” in relation 1o the Company means each of the following:

{a)

i)

{c}

fd)
(e}

{f]
iz}

(R}

(i}

{1}

{k)

i}

{mj

a meeting is convened for the purpose of considering a resolution Lo wind up the
Compary;

such a resolution as is mentioned in paragraph {a) is passed:

o mecting of the directors or members of the Company is convened for the
purpase of considering a resolution to seek @ winding up order, an administration
arder or the appointment of an administrator;

such a resalution as is mentioned in paragraph {c} is passod;

a petition for a winding up or an appiication for an administration ordar 1s made
by the Company or its directors or members or is presented against the
Company;

such an arder as is mentioned in paragraph {e} is made;

a natice of appointment of or notice of intention to appoint an administrator is
fssued by the Company or ils directors or membors or by the holder of a
qualifying floating charge or & proposal is made for, or the Company becomaoes
subject to, any veluntary arrangemeit;

a recoiver {administrative or otherwise) is zppainted over all or part of the
Company's assels;

the Company takes part in any action (including entering negotiations) with a
view to readjustment, rescheduling, forgivenoss or deferral of any part of the
Company’s indebtedness;

the Company proposes or makes any general assignment, composilion or
arrangemoent with or for the benefit of alt or some of the Campany's creditors;

the Company suspends or threatens fo suspend making payments to all ar some
of the Company's creditors;

any action is taken n any jurisdiction which is similar or analogous to any of the
faregaing; or

the Bank has reasonable grounds for believing that any of the faregoing is
imminent;

“Instalment Credit Agreaments” means the Credit Agreements and the Hiring Agreements;
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“latellectual Property Rights” means:

in) all present and future copyriphts, patents, designs, trademarks, service marks,
prand names, inventions, design rights, know-how, formulas, confidential
information, trade secrels, compuler soffware programs, compuler sysfems and
alf othar inteltecteal property rights whatsoever without any limitation, whether
registered or unregistered, in all or any part of the workl in which Lhe Company is
legally, henaficially or atherwise interested;

fo} the henefit of any pending applications for the same and alf benefits deriving
therefrom and thereunder inciuding but not limited to royalties, fees, profit
sharing agreements and income arising therefram and all ficences in respect ol ar
retating to any intelectual property rights, whether such ficences are granted to
the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
vighls, money of proparty oF othor assobs ascorving or offercd at any tme by way of
camversion, redemption, bonus, preference, option or otherwise £a ar in respect of any of
the Charged Securities including without fimitation afl dividends, interest and other income
payable in connection therewith;

"Non-Vesting Debts" means all book and other dobts which are purchased ar purported to
ke purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any debts for the time being in force
between Lhe Company and the Bank but which il te vest absolutely and eflectively in the
Bank far any reasormn;

“Flanning Acts” means all legislation from time {0 time reguating the development, use,
safety and controf of property including without limitation the Town and Countiy Planning
Act 1930 and amy instrumant, plan, regulation, permission and direction made or isseaed
thereunder or deriving validity therefrom;

"Related Rights” means in relation to any book or other debits:

{B) all security, bonds, guarantees, indemnities in relation to such debts;

{q} the right to demand, sue for, recover, receive and give receipts for afll amounts
due and to became due under the cantract or arrangement under which such
debts arise;

fr} the benefit of all covenants and underiakings from, and ak causes and rights of

action against, the debtor in respect of amount due and te become due under
the contract or arrangement under which such debts arise; and

{5} all ledgers, docurments, computer ar electronic data fincluding operating systems)
recording or evidencing such debts,

“Secured Obligatiens” means:

ft) gll money and Habitities and other sums hereby agreed to be paid by the
Company to the Bank; and

(L) il uther money and lakilities expressed to be secured hereby fincluding, without
fimitation, any expenses and charges arising out of or in connection with the acts
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1.2

ar malters referred to in clauses 10, 13, 14, 18, 23} and all ether obiigations and
liabilities of the Comgany under this Debenture;

"Securities” means all stocks, shares, bonds, cerifficates of deposit, bils of exchange,
depository receipts, loan capital, derivatives (including any currency or currency unit,
interest rate or commaodity hedging arrangement} and other securities of any kind {whether
in certificated or uncertificated form and whether marketable or othetwise); and

“Value Added Tax" includes any other form of sales or turnover tax.
In this Debantire:

{a) The expressions the “Company” and the “Bank™ where the conlext admits
include their respactive successors in tite and/or assigns, whether immediate or
derivalive. Any appointment or removal under clause 10 or consents under this
Debenture may be made o given in wiiting executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successers and assigns to be bis attorney in Lhe terms and for the purposes sat
aut in clause 17;

ib} unless the contoxt requires otherwise:
(il Lhe singudar shall include the plural and vice versa;
fif} any reference to a person shall include an individoa), company,

corporation, limited Hability partnership or other body corporale,
joint venture, sociely of an unincorporated association, organisation
or botiy of persons {including without limitation a trust and a
rartnership) and any government, state, government or state agency
or international  organisalion [whether or not a legal entity).
Referances to & person also include that person’s successors and
assigns whother immediate or derivative;

{iii) the expeession “this Gebenture” means this debenture and shall
extend 1o every separate and independent stipulation cantained
herein;

fiv} any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or in
connectien with this Debenture may be exercised or made in the
aghsolute and unfottered discretion of the Bank which shall not be
under any ohiigation to give reasons thorefore;

v} refarences to any statutory prwisinn.{which for this purpose means
any Act of Pariament, statutory instrument or regulation or European
direclive or regulation or other Luropean legislation) shall include a
referance to any madification re-enactment or replacement thareof
for the time Leineg in force, aB regulations made thereunder from thne
to time and any snalogous provision o rule under any appficable
fareign law;

furi] for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
funless otherwise expressly stated] apply and be exercisable
regardless of whether a demand has been made by the Bank for the
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13

14

paymeant of the Secured Dbligations or any of tham and regardiess of
whiather the power of sale or other powers and remedies conferved
on mocigagees by the Law of Properly Act 1925 of this Debanture
shall have arisen or become exercisahbe; and

{wii} references to clauses, sub-clauses and scheduoles shall be references
to cliusos, sub-clauses and schedules of this Debenture.

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

The perpetuity period applicable to any teust constituted by this Debenture shall be eighty

years.

AGREEMENT TQ PAY

The Company shal pay to the Bank in accordance with any relevant agreeiment between the
Bank and the Company relating to the amounts harely secured or, in the ahsence of any
such agreement, on demand:

{a)

)

fc)

{d)

all money and liabilities whether actual or contingent {including further advances
made hargafier by the Bank) which now are ar at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become Hable to the Bank in any manner whatsoever
without limitation {and {in any case] whether alone or Jointly with any other
persen and in whatever style, name or form and whether as principat or surefy
ard notwithstanding that the same may at any earlier time have heen due owing
or incurred to some olher person and have subseguently becoine due, owing or
incurred to the Bank as a result of & fransfer, assignment or other transaction or
by operation of law};

interest en all such money and Habilities to the date of payment at such rate or
rates as may fram time Lo lime be agrecd between the Bank and the Company
or, in the zhzence of such agreement, at the rate, in the case of an amount
tienominated in Sterling, of two percentage points per annum above the Bank's
Base rate ior the time heing it foree {or its equivakent or substitute rate tor the
time beingl ar, in the case of an amount denominated i any currency or
eurrency unit other than Sterting, at the rate of two percentage paints per annum
above the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable 1o and in the currency or currency unit of such amount in the
London Interbank Market [or such other market as the Bank may select) for such
consecutive periods {incleding overitight deposits) as the Bank may in is absoluie
discretion from timie to tHine setect;

comimission and othar banking charges and tegal, administrative and other costs,
charges and expenses incuired by the Bank in relaticn 1o the Debanture or the
Charged Property {including any acts necessary to release the Charged Property
fram this security], or in enforcing the sccurity hereby created on a full and
unguabified indemnity basis; and

any fees charged by the Bank lor L lme spenl by the Bank's oflicials,
employees ar agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.
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4.1

ENTEREST

The Company shall pay interest at the rate aforesaid on the money so due jwhether before
o after any judgment which may be recovered therofore} upoen such days in each year as the
Sank and the Company shall from time to Lime agree ar, in the absence of such agreement,
as the Bank shali from time to time fix and {without prejudice to the right of the Bank fo
reguire payment of such interast) all such interest shall be compounded (both before and
after any demand or judgment) upon such days in each year as the Bank shal! from time Lo
timea fix.

CHARGES

Tie Company with full title guarantee hereby charges with the payment of the Secured
Dhkgations and so 1hat the charges hereby created shalf be a continuing security:

First: The freehold and leasehold property (if any} of the Company both present and future
including {without prejudice to the generality of the foregeing] the properties {if anyl
spacified in the Schedule {ond, where any such property is leasehold, any present or future
right or Interest conlerred upon the Company in relation thereto by virtue of any
Enlranchising Legiskation including any rights arising againsl any nominge purchaser pursuent
thereto] and atl buildings and fixtures {including trade fixtures) fixed plant and machinery
from time to time on any such property and it fiens, mortgages, charges, optfons,
agreements and rights, titles and interests {whether lagal or equilable) of the Company in or
over fand of whatever description both prosent and Tuture,

secondly: &ll the right, title and interast of the Company in 3l fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time to time
hired, leased or rented by the Company from third parties or acguired by the Company from
third parties on a hire, instaiment or conditional purchase hasis including {without prejucdice
to the generality of the foregoing) the Company's right to any refund of rentals ar other
paymenis.

Thirdly: All book debts (including without Emitation any book debls which are Non-Vesting
Debts) bath present and future due or owing to the Compainy or in which the Company 15
legally, beneficially or otherwise interested {and the proceeds thereof} and the benelit of all
rights relating thereto including fwithout prejudice to the generality of the foregoing] the
Related Rights, negotizhle or nen-negotiable instrurnents, legal and equitable charges,
reservalion of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and
associated rights.

Faurthly: All other debts {including withoul imitation any other debts which are Non-Vesting
Brebts}, claims, rights and choses in action both present and future of the Company or in
which the Company is legally, beneficially or otherwise intercsted (and the proceeds thereof}
including {(without prejudice to the generality of the foregoing):

fa) depasits and credit batances held by Lhe Company with the Bank or any third
party from time to time both present and future {including choses in action which
glve rise o may give rise to a debt or debts) owing to the Company {and the
proceeds thereof);

{a]] any amounts owing to the Company by way of renl, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whether present or fulure}
of any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and renl charges, rent deposits and
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fc)

(d}

{e)

i}

purchase deposits owing to the Company {and, in each case, the proceeds
thereot);

without prejudice to paragraph {d) below, any amounis owing or which may
become owing to the Company under any building, construction or developmaent
contract or by virtue of the Company’s rights under any retention or other trusts,
whether or not any certificale as to the amount due has been issued in respect
thereof (and the proceads thereof];

without prejudice to paragraph (e} below, all rights {and the proceeds of such
rights} present or futtre, actual or conlingent, arising under or in connection with
any contract whatsoever in which the Company has aoy righd, title or interest
{including, without limitation, all policies and contracts of insurance and
assurance);

ary amaurtds owing or which may become owlng to the Company by way of
cdiamages, compensation or atherwise under any judgment or order of any
corpetent authority howsoever arising or by way of setilement o compromise
of any legal proceedings; and

the benefit of all rights refating to such debts, claims, rights and choses in action
including (without prejudice to the generality of the foregoing} such rights as are
Thirdhy describad in this sub-clause.

Fitthly: Where the Company for the time being carries on any business cemprising or relating
to the provision of credit {as defined by Section 9 of the Consumer Credit Acl 1974) or any
basiness comprising or relating to the bailment or (in Scotiand) the hiring of goods:

the fuli benefit of and afl rights under the Credit Agreements, including all money payable

fe)

{i}

fi}

i)

Sikthly:

under or in respect of the Credit Agreements;

the full benefit of and all rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreaments;

the full benefit of and all rights relating to the instalment Credit Agrocmoents
inciuding all legal and eqguitable charges and other securities and guarantees and
the other rights and remedies expressly of imphediy reserved by the Instalment
Credit Agreements and by such securities and gruarantees;

the Company's present and future rights and interests {if any) in and to any
chattels comprised in the Instalment Credit Agreements or securities and
guarantees provided in relation thereto including {without prejudice to the
penerzlity of the foregoing} any right to damages relating thereto and the benefit
of any warranties given in rospoct thereot insofar as the property oF any inlerest
it such chattels remains vestad in the Company; and

the full henefit of the Campany’s rights and interests {if any] in and to all
insurance effected by the Company or by any other person of any chatieis
comyised in any instzlment Credit Agreements or any security or guarzntec
provided in refation therela,

the Charged Securities;
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432

4.3

4.4

4.5

4.6

fic al rights in respect of or incidental to the Charged Securities; and

{r the Interests in Securities.

Seventhly: The intellectual Praperty Righis.

Eighthly: The goodwill and the uncalled capital of the Company both present and future.

Ninthly: All other plant and machinery, fittings and eguipment [not in any such case being
the Company's stock-in-trade or work in progress) now or at any time hereafter belonging to
the Company of in which the Company is legally, beneficialy or otherwise interested,
wherever situated and whether or not affived to any freehald or leasehold property of the
Company.

Tenthly: All the rights, interests and benefits of the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a pariy in the capacity of hirer, purchaser or lessee including {without prejudice
to the generality of the foregoing) the Company’s right to any refund of rentals or other
payments.

Efevanthly: The undertaking and all property and assets ol the Company both present and
future including {without prejudice to the generality of the foregoing) heritable property and
all ather property and asceis in Scotland and the Charged Property First, Secondly, Thirdly,
Faurthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, 2nd Tenthly described (H and in so far
as the charges thereon ar ¢n any part or parts thereal herein contained shall for any reason
e ineffective as fixed charges).

The security herely created shalf as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Minthly and Tanthly desceibed be first lixed
charges {and as regards all thoso parts of the Charged Property First described now vested in
the Company shail constitute a charge by way of legal mortgage thereon) and as regards the
Chareed Property Eleventhly describad shall be a first floating charge.

The security hereby constituted shall extend to all beneficial interests of the Company in the
Charged IMroperty and to any proceeds of sale or other realisation thereof or of any part

thereod.

This Debenture shall bind the Company 33 a conlinuning securtty for the Secured Ohligations
notwithstanding that the lfabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule BT to the Insolvency Act 1985 shall apply te the floating charge
created by this Debenture.

The Company represenis and warrants that at the date that the Company crecules this
Debanture the Company has made full disclosure in writing to the Bank of:

far) arry information refating to cach part of the Charged Property and each right held
by aity other person in refation to any part of the Charged Properly which, in
each case, would e matarial to the Bank in relation to the appropriatencss or
adeguacy of any part of the Charged Properly as securily lor the Secured
Obligations; and

{b} cach maller in respect of which the Bank has reguested infarmation from the
Caompany in connection with this Debenture.
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RESTRICT:ONS AND WARRANTIES

5.1 The Comprany shall nat without Lhe prior written consent of the Bank:

{a)

(i}

{c]

)

e)

{}

sell, assign, license, sub-lioense, discount, facter or otherwise dispose of, or deal
in any ather way with, the Charged Properly {other than the Charged Proporty
Eleventhly described) subject as provided in clause 5. 7(a);

croate or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of seourity, pledae or lien or any other encumbrance
or securfty whatsoever upon the Charged Properly excepl a lien arising by
operation of law in the ordinary course of the Company’s business as conducted
during the 12 months proceding the date when the lien first came into existence;

enter info any conlractual or ather agreement or arrangement which has or may
have an econamic effect similar or analogous to any such encumbrance ar
socurity as would be prohibited by sub-clause 5.1{b);

transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by a single transaction or a
number of transactions whether related or not excapt by way of sale 2t full value
in the usual course of trading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agreament or any security or
guaranlee provided in relation thereto or give any consents or licences under the
terms af any Instalment Credit Agreement or any security or guarantee provided
in refation thereto provided that the Company shall not be prohibited by Lhis
covenant from agreeing to any such variation or giving any such licence or
consent if to do so would not materially and adversely affect the value to the
Bank for securfty purposes of such nstalment Credit Agreement or such security
o guarantee and if to do so would net affect the validity or enforceability of such
Instalment Credit Agreement or such scourity or guarantee; or

enter inlo any agreement with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called the “Financier”} which has the
economic effect of, ar an economic effect similar to that of, providing security in
respect of or in connection with the provision of finance or credit by the Financier
and which involves o may involve one or mare of the following:

fi} sales, agreements for sale or transfers of any property or rights
whatsoever to the Financier; and/or

{ii} sates, agreements for sale or transfers actually or potentially on
hehalf of the Financier to any third parly whatsoever; andfor

fiii} the grant or possibie grant of authority by the Financier for sales,
agreemoents for sale or transfers of the nature set out in sub-clause
5. LK iE;

5.2 The Company herehy requests the Chief Land Registrar Lo register the following restriction
o the Proprietarship Register of any registered tand forming part of the Charged Progperty:

"RESTRICTION
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Mo disposition of the registered estate by the proprielor of the registered eslate ar by the proprietor of
any registered chairge is to be registered without a written consent signed by the proprietor for the time

being of the charge dated in favour of Lloyds Bank plc referred to in the Charges
Register”
3 The Company represents and warrants to Lhe Bank, and so that each such representation

and wairranty shall deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in wiiting prior to
the date hereol:

ia} the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax AcCt 1994 in relation to o affecting any pairt of the
Charged Property:

{b} so far as the Company is aware after making due and careful enguiry the charges

containad in clause 4 do not infringe any intellectual propoerty rights whother
registered or unregistered whatsoever,;

{c) na circumstances have occurred during the Company's ownershin of any freehold
or ieasehold property and, so far as the Company is aware after making due and
careful enguiry, no circumstances occurred before the Company’s ownership of
any freehold or leasehold properly now owned by Lhe Company which have led
or coubd fead to a competent authority or a third party taking any action or
making a claim under any Erwirormmental Laws {including the reguirement to
clean up or remedy in any other way any contarminated part of the environment
or the revacation, suspension, variation or non-renrewal of any Enwironmental
Licence} or which have led or could lead to the Company having to take action to
avert the possibility of any such action o claim;

(<t} the Company is sololy and beneficially interested in the Charged Property; and

fe) na warning hatice or restriction notice has been served in respect of any Interests
in Securities owned (at law or in eguity} by the Company under ar purseant {0
I*art 21A of the Companies Act 2005,

5.4 The Company shall not make or revoke stch an election as is referred to in sub-clause h.3{a}
in refation to any pait of the Charged Properiy without the Bank’s prior written consent or
unless the Bank reguests Lhe Coampany to do so in which case the Company shall
immediately make or revoke [as the case may be) such an election in relation to any part of

the Charged Property that the Bank considers appropriate and give valid notification of it to

H.M. Rovenue and Custarns.

5.5 The Company shall bear all costs of andfor pay to the Bank on demand zlt costs of and
consent Lo ar concur in the entry of any registration, notice or memoranduni on any register
fn the United Kingdom ar elsewhere [inchuding withoot Bmitation any registraiion under
Section 25 of the Trade Marks Act 15924) which the Bank may require in order to register or
nole any inlerest it may have in, to or under the Intelleciual Property Righls described {or
any part thereof) and/or to reskrict any dealings in, under or in connection with the
Intelfectual Property Hights.

5.6 The Company shall waive and pracure the waiver of any and all maral rights (being the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or
refate to the Intellectual Properly Righls as the Bank may require.
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@.1

(2}

{b}

fc)

{d)

Sub-clause 5.1{a) shall not provent the Company without such consent as is
refarred (o in that clause collecting proceeds of the book and other debts,
monetary claims and choses in action forining part of the Charged Property in the
ardinary course of the Company’s businoess and paying the same into the
Company’s account(s) with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with suh-
clause 5.7{d}). Where the Bank makes a payment at the request of Lhe Company
which is debited to any account with the Bank which is for the time heing in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1{a) to such paymeant urless such payiment was made as a
resuit of some mistake of fact on the part of the Bank;

The Company shakl pay into is account ar accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shall be decmed to reccive the
amounts awing to the Company refetred to in paragraph (b} of the Charged
Praperty Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and not pursvant to the fixed charge on frechold and leaschald
property Firsl described in thatl sub-clause or as mortgages in possession.

The Company declares that all proceeds received or abtained by the Company or
on the Company's behalf ui which are not so paid or transferred into that
acecunt or accounts shall be received and held by the Company on trust for the
Bank.

In the event that the Company enters inlo any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company {“Debt Purchase Apreement”} then withoot prejudice to
the generality of clause 5.7(b) the Company shail give to its debtors or other
obligors {whose debts are the subject of and referalile to the Debt Purchase
Agreement] such instructions as may be required from time to time by the Bank
Lo make payment of the proceeds of such debts directly inlo Lhe account
specitied by the Bank pursuant to such Dehbt Purchase Agreement or otherwise
specified in wiiting by the Bank to the Company [the "Receivables Account”). H
any such debtor proceeds are for any reason remitted o and roceived by the
Company, the Company shatl imniedialely upon receipt remit the identical cash
orf other remittance or instrument into the Receivabies Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Campany's own monics. The Company acknowledges thal any balance standing
to the credit of the Receivahles Account shall be held an trust absobutely for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such ronies from the Receivables Account.

DEPOSIT OF TITLE GEEDS, ETC.

The Company shall, it baing requested to do so by the Bank, for deposit with the Bank and

the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by a prigr moirtgages at the date hereof and for as long as it remains the prior
muortpagesl:

fa}

afl deeds and documents of title relating to the Company's frechold and
leasehold and heritable praperty for the me being;
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6.2

7.1

7.2

73

{h) all stock and share certificates and documents of title relating {0 Interests in
Securities;

fc} all documenis evidencing the Instalment Credit Agreements, and any soourities
and guaraniees provided in relation thereto; and

{cl} all such [if any} deeds and documoents of tithe relating 10 Lhe Charged Property
Trirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time fo
time specify.

fa) If any of the Interests in Securities are in uncartificated or dematerialised form,

the Company shall, forthwith upen being requested to do so by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subject to
the facilities and requirements of the relavant system, to effect a transfer of title
of such Securities into the name of the Bank or its nominee and Lo cause Lhe
Operator to issue an Operatar-instruction requiring the participating issuer in
respact of such Securities to register such trapsfer of titie;

£} follewing the giving of such instructions the Company shall procure the registrar
of such issuer to simend the issuer’s register by entering the Bank or its nomines
pursuant to such transler of title in place of the Compainy;

{c) for thase purposcs “instruction”, “Operatar”, "Operater-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given fo those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE CF CRYSTALLISATION

The Company shali at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or othor assignments, mortgages,
securities, charges, agreements or olher legal documentation as the Bank shall require of
and on all or any of the Charged Property to secure payment of the Secered Obligations.
Such assignments, morgages, securities, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at Lhe cosl ol the Company and shall contain ail
such clauses for the benefit of the Bank as the Bank may reguire including without limitation,
if so reguired by the Bank in the case of a martgage or charge on any frechold or Inaschold
proferty, any such clauses as are contained in any of the Bank's standard forms of morigage
fromn time to time and, in the case of securities over heritable property, any such clauses as
are cantained in any of the Bank’s standard forms of standard security from tine to time.

The Company shalf at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assignments, mortgagoes, securitios, charges, agreements or other
legal docuimentation and shall Llake, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desieble to give effect to and procure the
perfection, of the security intended to he granted by this Drebenture or any such [urther legal
or other assignrments, mortgages, sccurities, charges, agreements of other legal
documentation.

On each occasion that the Company acquires, or any nominge on the Company’'s behalf
sequires, any property the title to which is registerad or reguired to he registered under the
Land Registration Act 2002, the Company shall immodiately notify the Bank in writing of such
acqlisition and each refevant Lithe nurmber or if the land is unregistered the Company shall
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7.4

7.5

81

52

82

3.4

procure that title to that property is duly and promptly registered {as applicable} and in any
cvent the Company shalf procure that this Debenture is noted on the register with an agreed
notice and the Company shali apply for a restriction in the terms referred to in sub-clause
5.2.

Without prejudice to the security hereby constituted the Bank may at any time {either
before or after demand has been made by the Bank for payment of the money hershby
secured} by notice in writing ko the Cormpany convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immaediate offect into a fieod
charge as rogards any of the Charged Property Eleventhly described spacified in the notica,

I}, without the Banlk's prior written consent, any security comes into existence in favour of 3
third party in relation 1o any part of the Charged Property Eteventhly described ar if any
persan carries oul, or attemps ta carry oul, any enforcement or process (including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Eleventhly described, the floating charge over such property shak
automatically and instantly convert to, and have elfect as, a finod charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 107 of the Law of Propaorty
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Acl and the statutory powers of leasing conferred on the Bank shall be extended so as
ta authorise the Bank to lease and make arrangements for leases at & premium of otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need 1o observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank In exercising its statutory power of sale, and any receiver appointed by the 8ank in
exercising his powers under this Bebenlure, shall be at liborty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shalt not be
under any duty or oblization to abtain the best or any particular price.

Meilther he Bank nor any such receiver shalf be Eable to the Company or any other person
for any loss, damage, cost, expense or Bability which tha Comipany or any such person may
suffer or incur as a direct or indirect result of the Bank exercising i1s stalutory power of sale,
a5 hereby varied or extended, or such receiver exercising his powers under this Debenture.

It favour of a purchaser the Secured Obligations shall be deemed to have bacome due on
the day on which demand for paymicnt thereof is made by the Bank and the statutory power
of saie, as herehy varied or extended, shall be exercisabde from and after that date, which
date {without prejudice o the equitable right to redeem) shall be the redermption date.

COMPANY'S POWERS OF LEASING AND EICENSING

The Company shall nat, without the pricr written consent of the Bank in relation to any
freehold or leasehold or heritable progerty now or at any time hereafter acguired by or
Lelonging to the Company or any part thereof:

(&) exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or lettings and accepting or agreelng to acoopt
surrenders of leases; or

{b} part with possession of such properiy or grant any lease, tenancy, flicence, right
oF interest to Gocupy such praperty or any part thereof; or
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10Q.

1.1

1.2

10.3

{c] amend or confer upah any person any lease, tenancy, licence, right or interest to
actupy such property or any part thereof or grant any licence of permission to
assign, underlet or part with passession of such property or any part thereof.

AFPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

Al any time after the Bank shall have demanded payiment of the Secured Obligations or the
Company shall have requestad it to do so or an Inselvency Event shall have ocourred {upon
the happening of which the security in this Debenture shalt be immediately enforceabla) the
Bank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from tinme fo time or any person authorised by any soch offictal in writing, to
appoint any porsan or persons as the Bank fhinks fit to be an administrater or joint
adminisiralors or several administrators or joint and several administrators of the Company
or alternatively a receiver or joint receivers or several receivers or joint and soveral receivers
of the Charpged Property to acl, in the case of two or mare receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by law simiarty to remove any such receiver and to appoint another or others in
hiz place.

If tha Bank excludes any part of the Charged Property from the appointment of any receiver,
the Bank may subseguently extend that appointment [or that of any receiver replacing such
receiver) to such excludad part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank) or al his option in his own name [and in any case notwithstanding any
administration or Tiguidation of the Company), do or ol la do anything which the Company
could do or omit to do and (in addition} may exercise all or any of the poweirs specified in
Schedule 1 to the Insolvency Acl 1986 [notwithstanding that such receiver may not be an
administrative receiver) and in particular [but without peejudice to the generality of the
laregaoing) any such receiver may:

fa} deal with, take possession of, collect and get in any of the Charged Properly;

ih) carry on, manage, develop or diversify of COnCur in canrying on, mahaging,
developing or diversifying any business of the Company or any part thereaf and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out or complete {with or without
modification} on any of the Charged Property any works of demolition, butlding,
repair, canstruction, lurnishing or any profect or development in which the
Company was engaged;

fch raise or horrow any money from or ncur any other lmhility to the Bank or any
gthar person and on such terms as to interest or otherwise and with or without
sectrity as such receiver may think expedient and so that any such securily may,
with the prior written cansent of the Bank, be or include a charge on the Charged
Froporty ranking either in priotity to or pari passuy with or after the security
herely created;

fd} {orthwith and without the restriction imposed by Section 103 of the Law of
Froperty Act 1925 scl, realise, dispose of or concur in selfing, realising or
disposing of {but where necessary with the leave of the Courl} and without the
need Lo ohserve any of the provisions of Sections 99 and 100 of the safd Act let or
conchr in letting or surrender or concur in surrendering or accept surrenders of
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{e}

(f}

(g}

(h)

leases or tenancies of all or any af the
Charged Property;

carry any sale, exchange, realisation, disposal, lease, tenancy ar surrender of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,
sureendoering or accepting surrendors in the name and on behaif of the Campany
{or other the estate owner) and so that covenants and contraciual abligations
may be granted in the name of angd <o as to bind tha Company {or other the
estate owner} so far as such receiver may consider it necessary, approprite or
expadient for the exercise of the powers conlerred by this Debenfure so to do.
Any such szle, exchange, realisation, disposal, fease or tenancy may be far cash,
debontures or othor ohligations, shares, siock or othor valuable consideration
aitd may be payvable in a fump sum of by instalments spread over such petiod as
such receiver shall think fit and so that any consideration received or receivable
shall forthwith be and become charped with the paymoent of the Scoured
Chligations. Planl, machinery and other [xtures may he severed and sold
separately from the premises containing them without the consent of the
Company heing obtained thereto;

obtain {by way of application or otherwise] any approval, permission, consent
and licence {induding any Enwironmental Licence, planning permission and
milding  regulation approval), enier into and perform contracts  and
arrangements, purchase materials and incur any type of obligationr;

{i} promote the formation of a subsidiary or suhsidiaries of the Compary
with a view o such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring interests in or the use of the Charged
Mroperty ar with a view to such subsidiary or subsidiaries engaging
employecs or providing management or other services in connection
therewith or for any other purpose o function which may be
regarded as necessary or appropriate by such recsiver from time to
time;

fii} arrange for such subsidiary or subsidiaries to trade oF cease o trade
as such receiver may think fit from time Lo time; and

{ii1) arrange for the purchase, lease, lioence or acguisition of all ar any of
the assets of the Company by any such subsidiary or subsidiarfes on a
lrasis whereby the constderation may he for cash, shaves, debantures,
toan stock, convertible loan stock or ather securities, shares af profits
or sums caleulated by reference to prafits or furnover or royalties ar
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whother or not such
consideralion is payahle or receivahle in a fump sum or by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Company or otherwise as may seem expedient including (without prejudice to
the generality of the foregoing) pracecdings for the colleclion of rent in arrears at
the date of his appointment;
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2.4

(B

()

{k}

i)

{m)

in}

{o}

{pl

{q)

{r}

enter inko any agreament of make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;

make and effect afl repafrs to and renewals and improvements of the Company's
plant, machinery and effects and fnsure the Charged Property andfor maintiin or
renew any insurances of the same on such terms as such receiver shill think fit or
as the Bank may direct;

appoint managers, agents, officers and emplovees far any of the aforesaid
purjpposes at such salaries and for such periods as such receiver may determing
and dismiss any of the same;

adopt ahy contracts of employment entarad Into between the Company and any
af its ernployees with such variations ta the contract as such receiver may think
fit and dismiss any such employees;

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

cause the Company to grant such powers of alterney ar appoint agents as such
receiver may from time to time think expedient;

do all such things as may be thought necessary for the management of the
Charged Property and the affairs and business of the Company;

grant, vary and ielease easemeints and other rights over freehold and loaschold
property of the Company and impose, vary or release covenants affecting such
property and agree that such praperty may be subject to any easements or
covenants;

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

do all such other acls and things as may o time to time be considerad by such
receiver to be incidental or conducive to any of the imatters or powers aforesaid
or othenwise incidental or conducive to the realisation of the Bank’s securily or
the exercise of his functions as receivor.

Sub-seciion 109{8] of the Law of Property Act 1925 shall not apply and all money received by
such receiver shall [subject in relalion to each paragraph below to any clains having peiority
ta the matter therein described) he applied:

{a)

{b}

fc)

first in payment of his remuneration and the costs of reaiisation including al}
costs angd expenses of or incidental to any exercise of any powoer herchy
conferred;

secondly [if such receiver thinks fit, but not otherwise] in or towards payiment of
alt or any of the matlers referred to in paragraphs (i), {iij, {iii} and (v} of Sub-
section 1098} of the Law of Property Act 1925 as he in his absolute discretion
shall dacide;

thirdly in or towards satisfaction of the Secured Obligations.
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0.7

1.8
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il.

11.1

11.2

Any such receiver shalf at all times and for ali purpoeses be deemed te be the agent of the
Company which alone shall be responsible for his acts or defaulis and for his remuneration,

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from time to time be agreed
Letween the Bank and such receiver or {in default of agreemeant) as may be appropriate to
the work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his finm and
without in either such case being limited by the maximum rate specified in Section L09(6} of
the Law of Property Act 1925.

Only money actually paid by such receiver to the Bank shall be capable of being applied by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conlerred by this clauwse 10 shall be in addition 1o all powers given by statute to
the Bank or to any such receiver,

{a) If any person tekes {or threatens to takel any steps to enforce any security which
ranks before or egual to any part of this security in relation to any part of the
Charged Propocty, the Bank or such receiver fin respecl of such Charged
Froperty) may at any time redeem any part of that person’s security or procure
its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the ransaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the samoe
having been expended.

{k] The Bank and such receiver may scettde and pass the accounts of any person
entitled to any security which ranks hefore or egual to any park of this security in
relation to any part of the Charged Property. Any account so sattled and passed
shall be conclusive and binding on the Comgany.

If the Bank shall appoint more than one receiver the powers given to a reovivor hereby and
by stalute shall be exercisable by all or any one or more of such receivers and any reference
in this Debenture to “receiver” shall be construed accordinghy.

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party®, including any insurer, assurer, purchaser or security halder]
dealing with the Bank or any receiver appointed by it or their respective employees and
agants rood enguire:

{a) whether any right, exercised or purported to be exercised by the Bank, such
recelver ar Lheir respeclive employees and agents has become exercisaile; or

i} whether any ol the Secured Obligations are due or remain outstanding; ar

(c} as Lo Lhe propricty or regularity of anything done (including any sale, dealing or
application of money paid, raised or borrowed] by the Bank, such receiver or
their respective employees and agents.

Each of those things shall (as between that Third Party on the one hand and the Bank ar any
receiver appainted by it or their respective employees and agenls on the other hand) be
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11.2

11.4

i3,

deemed to be exercisable, due, cutstanding, proper, regular and within the terms of this
Nebenture {as the case may be} and to be fully validt and effoctive.

All the protections to purchasers contained in Sections 104 and 107 of the Law ol Property
Act 1925 and to persans contained in Section 42{3} of the Insolvency Act 1986 apply to each
Third Party.

The Bank, any receiver appainted by it and their respective employees and agents may give
receipls 1o any Third Party. The Company agrees that each receipt shall be an absobute and
eonclusive discharge o such Third Party and shall relieve such Third Party of any ohbligations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent.

COVENANTS
The Company shall:

fa) eneduct and carry on its business in a proper and efficient manner and not make
any substantial alteration in the nature of or mode of conduct of that business;

b} within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a2 balance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing a lrue and lalr view of the Company’s profils and losses for the
relevant financial year and the state of affairs of the Corapany as atf the daie to
which they are made up, audited and reported upoin by an accountant approved
by the Bank and also from time to time such other information aboul the
Company (including information abaut the assets and liabilities of the Company)
as the Bank may reasonably requiie;

fc) maintain at all times the aggregate value of the Company's good book debts and
cash in hand as appearing in the Company’s books and investrents quoted on
any recognized stock exchanee and its markelable stock-in-trade {taken at cost ar
market price whichever may he the lower according to the best estimate that can
ke formed without it being necessary to take stock for the purpose) at such sum
{if any) as the Bank may Foem time to time eeguire by nat less than one month's
natice in writing to the Company (and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Obligations). On such dates
fif any} In overy yoar as may from time to time be roguired by the Bank Lhe
Campany shal obtain and furrish (o Whe Bank a certificate showing the said
aggregate vaiue together with details of any amounts payable by the Company
and cutstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any othor statute would in the event of the liguidation of the Company
constitute preferential debts. Such certilicate shall he signed hy the Managing
Director of the Company for the time being or any other Directar of the Company
acveptalide to the Bank, For the purposes of this sub-clause there shall be
disregarded,

{i) any slock-in-lrade Lhe property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,
arder of disposition of the Company; and
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fe}

(e}

if]

{e)

(i}

(i}

{ii} any hook debts or cash in hand deriving from any such stock-in-trade
as is referred to in paragraph {ij of this sub-clause;

maintain ai alf times the aggregate value of the amounts remaining to be paid
under the Approved Instalment Credit Agreements [excluding those Approved
Instalment Credit Agreemeants under which instaliments are more than six months
in amreais) at such suim [if any) as the Bank may from time to time require by not
less than one moanth’s notice in writing to the Comgrany and on such dates [il any)
in every year as may from time to time be required by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any other Director of the Company acceptable to the Bank and furnish to the
Bank 3 certificate showing the zaid agereeate value {including a full explanation
as to how that value was calculated);

not fexcapt with the priar consent in writing under the hand of an official of the
Bank and then oaly on such terms and conditions as the Bank may specily) sever
ar reimove from Lhe Charged Properly First described any trade or other fixtures,
fixed plant and machinery for the time Leing thereon except for the purpose of
renewing or replacing the same by trade or ather fiztures or fixed plant and
machinery of equal or greater value;

£i} cointply with &l covenanls, restriclions, reguirements, provisions,
regulations and conditions affecting the Chargad Property (including
the use or enjoyment of it); and

fii) fully and punctually perform each obligation on the Company in
refalion to any securilty in favouwr of a Lhird party alfecting any part of
the Charged Properiy and, if the Bank so requests, the Compsaiy shalf
inmediately produce to the Bank evidence of such performance
(including a reccipt for any payment made by the Company);

comply with all refevant licences, consents, permissians and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Hank given any undertaking to or enter into any
agrecment with any relevant plannfng authority aflecting the Charged Properly
First described:

Forthwith upon receipt of any  permission, notice, order, proposal or
recommendation given or issuad by any competent pianning authority to the
owner ar occupier of the Charged Property First described or any notice undor
Section 146 of the Ltaw of Property Act 1925 ar elherwise [rom any superior
landiard of the Charged Property First described forward the same or a true copy
thareof to the Bank;

not make or conseit to the making of any application for planning permission or
ahy other appication under the Planning Acts affecting the Charged Properly
First described untess either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank at least cne month before the date of the application and the Bank has
raised no objection 1o the making of Lhe applicalion;
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(i}

ki

{E}

[m}

{n}

o}

(o}

for)

{r)
{s)

(t)

{u}

permit the Bank or its agents at any time to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
oiligations snder this Dobanture;

nd lake or knowingly fall to take any action which does ar might reasanably he
expected to affect adversely any registration of the Intelectual Property Rights;

maintain and defend the Intellectual Properly Rights at all fimas {including
without limitation by paying at the Company's expense all recording and renewal
fees) and taking all action reasonably necossary to defend such Intefleclual
Property Rights against any actien, claim or proceeding brought or threatenad by
any third party and to stop infifngements thereof by any third party;

ncd abanden or cancel or authorise any third party to do any act which would ar
might invalidate and jeopardise or be inconsistent with the Intellectual Proporty
Rightls and not ainil ar authorise any third party to omit Lo do any act which by its
omission would have that effect or character;

promptly notify the Bank of any infringement by any third party of any
Intellectual PFroperty Rights;

not do or cauae ar permit to be done or omit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketability of the security created by this Bebenture or of the Charged
Property;

not fwithout the prier written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without Braitation any
expensas in carying out a planning permissicn unless 2 copy of the relevant
panning parmission has been sent to the Bank at least one month kefore the
date of commencement of such development and the Bank has raised no
objection o such development);

not (without the prior written consent of the Bank} redeem or purchase its own
shares ar pay an abntormal antoant by way of dividend;

natify the Bank immediately an the occurrence of an Insolvency Event;

il any nalice {whether agreed or unilaleral] is registered against the title of all or
part of the Charged Froperty First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances reiating to such registration and, if such
nolice shall have been regislered in order o protect a purported interest the
creation of which is contrary to the obfigations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn or concebied;

respond promptly {and in any event within the time reguircd by law) Lo any
reguest for information or netice served on il under or pursuant to Part 214 of
the Companies Act 2006, and

promptly upon receipt provide to the Bank a3 copy of any waming notice or
restriction notice served on it under Part 21A of the Companies Act 2006.
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13. REPAIR AND INSURANCE

iia

The Company shalk:

{a}
(o}

{c}

{d)

(f}

13.2

(a)

(b}

keep all buildings and fixlures hereby charged in a good state of repais;
keep ali plant and machinery in good working arder and condition;

insure and keep insured all its property and eflecls of every descriplion wilh
reputzble inswers and on terms for the fime being approved by the Bank
imaking such amendmoents thereto as the Bank may frem time to time require)
against loss or damage by Fre and by terrovist damage and such other
eontingencies and risks as may from time to time be reqguired by the Bank in their
full reinstatement value for the time being in the joint names of the Company
and the Bank or with Lhe interest of the Bank endorsed an the policy or policies
or noted as the Bank may require;

{unless depasited with a prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or undess the insurance to which such policy or
poficies relate and which was approved by the Bank was elfected by & landlord
with the respactive intérests of the Bank and the Company endorsed ar noted
thereon) depasit with the Bank such paolicies as may be required by the Bank;

duly pay all premiums and sums payable in relation to such insurance and
prodiuce Lhe recaipts therefore to the Bank within seven days of their becoming
due and payabla; and

ensure that the relevant policy or policies remain valid at alf times,

If defaulf shall at any time be made by the Company in keeping its buildings and
fixiures and plant and machinery or any part thereof in a good state of repair and
in good working order or in effecting or keeping up any such insurance or i
paying any rent ar other outgoings or dilapidations or in producing to the Bank
any such policy or receipt, it shatl be lawful for, hut not ohligatory on, the Bank fo
repair and maintain the same with power to eiter any of the Company's property
(or that purpose of to pay such rent or ether cutgoings or dilapidations or to
effect or renew any such insurance as aforeszid as the Bank shall think fit and any
sum or sums s¢ expeinded by the Bank shalf be repayable by the Company to the
Bank on demand together with interest computed and payable as provided in
clauses 2 aid 3 from the date of payment by the Bank as aloresaid and, pending
repayment, shall be secured hereby.

All money which may at any fime be received o receivable under any such
insurance or any other inserance covering any of the property and effects of the
Coimpany against such risks as aforesaid shall be held in trust for the Bank and [at
the Bank's option] the Campany shali pay such meney to the Bank or shall apphy
the same in replacing, restoring or reinsiating the property destroyed or
camaged.

13.3 The Company authorises the Bank in the Company's name and on the Company’s behalf 1o
make any claim against the insurer under any part of any [hsurance policy and to admit,
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13.4

13.5

14,

compromise or setfle such claim or any Hability relating to any such claim or any potential
claim.

The Company #lso authorises the Bank to receive any amounts payable or received in
respect of any insurance policy ar claim under any insurance policy and to give a good
discharge to the insurer in respect of such amaunts.

Any sum paid by the 8ank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 s held {or under any superior lease] in settlement of any daim
made by the iessor for any rent ar other outgoings or difapidations reserved or payaldle or
allegad {0 be reservad or payable under the lease chall he deemed to be a payment property
made under clause 13.2{a) {whether or not actually due to the lessor and whether or not
disputed by the Company} provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or
otherwise far the purpose of preserving or enforcing the securiiy hereby creatad.

ENVIRONMENTAL DBLLGATIONS
The Company shali:

fa) abtain all Environmental Licences applicable to the Charged Progerty and to the
Company's business and comply with the terms and conditions of the same;

{k) comply with all Envirenmental Laws applicable to the Charged Properly and 1o
the Company’s business and not permit a contravention af the same;

fc) nolily the Bank of Lhe receipt of and conlenl of all claims, notices or other
communications in respact of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have 3
material adverse eflect on Lthe markel value aof the Charged Property or on the
Company’s husiness and shall forthwith take such steps as the Bank may direct to
remedy andfor cease the continuation of any such alleged breach;

{d} pramptiy pay all faes and other chargas in respect of any Envircnmental Licence
applicable to the Charged Property and to the Contpany’s business;

{e} forthwith notity the Bank of the roceipt of and the contents of any notices oF
other communication varying ar suspending any Environmental Licence relating
1o the Charged Property and to the Company’s business and forthwith take such
steps as the Bank may direct fo reinstate in full force and effect any
Ervironmental Livence so varied or suspoended;

i forthwith supply the Bank with copies of any enviranmental reports, audils or
sludies underlaken in relation to the Charged Property and to the Company’s
business: and

{e) pay on dermand the costs and expenses {including value Added Tax} incurred by
the Bank in commissioning environmental audits [which the Bank shzall be
antithed to do whenaver iL thinks fit} and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Company for the
purpases of such environmenta! audits. {Such costs and expenses shali bear
interest from the date of demand computed and payable as pravided in elauses
2 and 3, and pending payment shall be secored hershy.}

Fage 25 of 39



15.

15.3

i5.2

15.3

[NSTALMENT CRERIT AGREERMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each
Arproved Instalment Cradit Agreemant, as and when the same is deposited with the Bank:

fal

()

(c}

[}

(e}

()

(g}

(h)

that such Approved Instalment Credit Agreement and any security or guaranten
provided in relation to it is fully vabid and enfarceabls in accordance with its
terms, and that the form and content of the Approved Instaiment Credit
Agracment and any security or guarantee provided in relation to it complies with
any refevant law inciuding {without limitation) the Consumer Credit Act 1974 and
any regulations made there under and that the creditor or owner under any such
Approved Instaiment Credit Agreement has complied with all other requirements
under any such law in relzlion Lo the provision of such credit;

that any deposit or advance payimenl as Lhe case may be shown as paid under
such Apnroved Instalment Credit Agreement has in fact been paid in the manner
therein statad;

that {excopt where otherwise apreed) the sum stated in such Approved
stalment Credil Agreement {or in the schedule accainpanying such Approved
Instalment Credit Agreement} as outstanding in respect of such Approved
Instalment Credit Agreement, is in fact cutstanding at such date;

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

that save as otherwise notified the Company is not aware of any proceedings
brought against it or threatened or contemydated in respect of any
representation, breach of condition, breach of warranty or other express or
implied term contained in any Approved Ihstalment Credit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instaliment Credit
Agreement, that the statutory period of cancellation has expired withaut the
right having been exercised;

that {save as disclosed in writing ta the Bank) no agreement has been entered
inte, varying the terms of the Approved Instalment Credit Agreement or any
security or guarantee provided in refation to it;

that all documents constituting the Approved Instaliment Credit Agreement and
any security or puarantee provided in relation to it and all decds and documents
of title connected therewith have heen or are deposited with the Bank; and

that the Company has no knowledge of any fact which would ar might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforoe such Approved Instalment Credit Agreement or any security or guarantag
provided in relation 1o it or any term of lerms thereof,

The Company agrees that it shall perform all its obligatians {including without Iimitation
oblipations as to maintenance} devolving on it by or in refation to the Approved Instalment
Crodit Agreemaents and any security or guarantee provided in relation to them.

The Company further agrees that it shalk

Paue 30 of 39



1i.

{a)

(b}

{if it carries on a consumer credil business or a consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
obitain and at all times maintatn Financial Conduct Authority [“FCA")
autharisation or permission lor the applicable consurmer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplier agreements and consumer hire agreerments, and will advise Lhe
Bank forthwilh should it receive notice lroim the FCA Lhat it is minded to refuse
any appfication for the grant or renewal of such authorisation or permission or
that he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instalaient
Credit Agreement was Introduced to the Company had and 3t all relevant times
mzintains |if required by law 50 to do) FCA authorisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrowerlender-supplior agreemoents and consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company's attention that
such FCA authorisation or permission was not at any relevant time maintained.

EMFRANCHISING LEGISEATION

The Company shall:

{a)

where any of the Charged Property First described in sub-clause 4.1 is held under
a lease:

fi} notify the Bank forthwith if such property becomes subjoct to an
Estate Management Scheme pursuanl o Chapter IV of Part | of the
Leasehaold Reform, Housing and Urban Bevelopment Act 19582 and
provide a copy of the scheme deed as approved by the refevant
leasehaold valuation tribunal;

fil} notify the Bank hefore exercising (whether individually or collectively
with others) any righi conferrad upon the Company in relation to the
property by Enfranchising Legisiation and supply to the Bank such
information as it may reasonably require in relation to the exercise of
such right;

fiii} not without the pior wrillen consent of the Bank, agree the terms of
any new lease of the property [with or without any further property]
to be granted to the Company pursuznt to anay Enfranchising
Legislation oi otherwise;

{iv} if as a result of the exercise of any rights conferred by Enfranchising
tegislation or othorwise the freehold  interest  andfor  any
interimediate reversionary interest in the property becomes vested in
a third party on behalf of the Company (with or without others),
forthwith supply te the Bank particukars of such third party and
{where such Lhird party is a body corporate) details of any shares
therein to lre issued to the Company and daliver the share certificata
irt respect thereof to the Bank when received; and

fur) at its own cost take such further action as the Bank ntay require in
relation to the secority granted by this Debenture,
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i7.

17.1

(b} where any of the Charged Property First described in sub-cfause 4.1 or any part of
it is or [without prejudice to clause 9] becomnes subject to any tenancy:

fi} farthwith notify the Bank on receipt of {and provide fo the Bank a
copy of} any notices received from any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;

fi] hot serve upon any tenant of the property or any part of it a3 notice
pursuan to the provisions of any Enfranchising Legislation unless the
BGank has consented in writing thereto;

£ii) serve such notices in such foirm and take such other steps as the Bank
may reasonahbly reguire following the exercise by any tenant of the
property or any pait of iL of any rights arising under any Enfranchising
Legistation,

{iv} not enter into any agreement to grant a new lease to any tenant of
Lhe property o any part of it pussuant to or in consequence of the
cperation of any Enfranchising Legislation unless lhe Bank has
consented in writing thereta; and

{v) not enter into any agreement pursuant to o in consequence of the
operation of any Enfranchising Legislation to transfer to any persan or
nersons the Company’s interest in Lhe property subject Lo the securily
hereby created unless the Bank has consent in writing thereto and (if
such consent be given or be deemed to be given as hereinafter
provided) o provide to the Bank such information In respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonahbly require.

Provided that in a!l cases in this subclause (b} where the Bank’s consent in writing

is required belore Lhe Company may take further action the Bank's consent to

such action shall be deemed to be granted if the Bank has not raised any
ohjection to such action within cite month of the date of the relevant request tg
the Bank for such consont. The Company must at all Hmes use its best
endeavours (and at no cost to the Bank} to oblain Lthe maximum compensalion
permitted under the relevant Enfranchising Legislaticn from any parson of
porsons exercising any rights under such legislation.

DOWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for secuving sy
proprietary interest which the Bank has in any of the Charged Property, the Company
frrevacably appoints the Bank and the persons deriving title under it and s and Lheir
substitutes and any receiver or receivers appointed under this Debenture {the "Attorneay™)
fointly and also severally to be the Company’s true and lawful attorney. For the purposcs
afaresaid the Attorney shall have the right to do anything which Lthe Company may lawlully
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the gpenerality of the foregoing:

{a}

(b}

the right to do anything to procure or carry out the perfformance of the
Company's obhigations under this Debenture ond anything te facilitate the
exercise of the Bank's rights under this Dehenfure;

the right to act in the name of the Company;
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17.2

i8.

181

18.2

{c} the right to delegate and sub-delegate any or all of the rights of Lhe Attorney;
fd} the right to sign, execute, seal, deliver and otherwise perfect:

{i} any documents or instruments which the Bank or any receiver may
rguire for perfecting the Llle of the Bank (o the Chareed Property or
far vesting the sane in the Bank, its norineas or any purchaser; and

{ii} any further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purported fo ba done by the
Attorney.

INDENVIMNITY

The Company heraby agrees to indemnify the Bank and any recciver appoinked by it and
their respective employees and agents {as a separate covenant with each such person
inderanitied) against:

f&) all exisling and future rents, rates, taxes, duties, charges, assessments and
outgnings now or at any time payable in respect of the Charged Properly or by
the owner or occupter thereof; and

{b} all costs, clalims, demands, expenses, charges, assessmenls, impositions, fines
and sums and the consequences ol any proceedings of prosecutions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of this Debentore;

in each case, whethar imposed by statute or otherwise and whether of Lhe nature of capital
or revenie and even though of a wholly novel character. IF any such suims shall be paid by
the Bank or any such receiver or any of their respective emplayess or agents, the same shall
he paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the timo or respective times of the same having been paid or incurred
and, pending payiment, shall be secured hereby, but the Bank shall not be deemed to have
taken possessian of the Charged Property by reasan of such payment,

The Company hereby agrees ta indemnify the Bank and any receiver appointed by il and
their respective employees and sgents {25 a separate covenant with each such nersan
indemnified) against all boss incurred B connection wilh:

{al any statement made by the Company or on Lhe Company's behalf in connection
with this Debenture ar the business of the Company being untrue or misteading;

{k] the Bank entering into any obligation with any person iwhether or not the
Company} at the request of the Company [or any person purporting to be Lhe
Company};

fct any actual or proposed amendment, supplemont, waiver, consent or refease in

refation to this Debanture;

{d) any stamping of registration of this Debenture or the security constituted by it;
and
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i83

19.

20.

20.3

20.2

(2] any failure to register Lhis Debenture in respect of any Charged Properly where
siuch registration is required in order to preserve the effectiveness or priority of
the security created by this Debenture,

whelher or not any fault {incfuding negligence} can be attributed to the Bank of any reociver
appointed by it or their respective employees and agents.

This indeimnity dees not and shall nat exlend to any foss to the exlent Lhat:

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

[t} in the case of any loss incurred by the receiver ar his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; or

{cl there is & prohibition agains't an indemnity extending {o that lass under any law

relating to this indemnity.
NGTICE OF SUBSEQUENT CHARGES, ETLC.

ff the Bank receives notice of any subsequent assigiment, morteage, secutity, charge or
ather interest affecting the Charged Property the Bank may open a new account. If the Bank
daes not open a new account it shall nevertheless be treated as if it had done so al the time
when it received such notice and as from that tirme all payments made {9 the Bank in respect
af any of the Secured Chligations shall be credited or be treated as having been credited to
the new account and shall ol aperale to reduce Lhe amount of the Secured Ghligations
owing at the time the Bank received the notice.

SET-DFF

Without prejudice {o any pther rights whatsoever which the Bank may have whether under
general law ar by implication or otherwise, the Bark shall have the right at any time or times
and without notice to the Company {as well belore as after any demand under this
Bebenture or otherwise] ta:

{a) combing or consolidate all or any of the then existing accounts [inciuding
accounts in the neme of the Bank with any designation which includes all or any
part of the name of the Company} and labilities to the Bank of the Compamny;
andfor

4] set off or transfer any sum or sums standing to the credil of any ane or more of
such accounts fwhether subject to notice or restriction on availability or not and
whether denominated in Sterling or in any other currency or currency unit) in or
towards sakislaction of any of the liabilitics of the Compainy to the Bank an any
other account or in any other respect,

whether such liahilities be actual, contingent, primary, coflateral, several or joint and
whother as principal or surety.

in the case of ali accounts {whether denominated in Sterling or in any other currency or
currency unit} the Bank may at its sole discretion, and with or without notice to the
Company, elect to convert all or any of the suiin or sums slanding 10 the credil of any such
account or accounts {in whole or in part] into the curiency or currency unit or the currencies
or currency units of the whole or any pact of the Securced Obligatlons {deducting From the
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203

21.

211

21.2

21.3

21.4

proceads of the conversion any currency premium or other expease}.  The Bank may take
any such action as may be necessary for this purpose, including without limitation opening
additional aceounls, The rate of exchange shall be the Bank's spot rate for selling the
CUFTENCY OF Currency unit or the currencies or currency units of the Secured Obfigalions for
the currency or currency unil of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Bank exercises its rights of conversion under this

Debenture.

The Bank shali not be under any obligation to repay the depoasits and credit balances
referred te in paragraph (a} of the Charged Property Fourthly described in sub-clause 4.1 or
the balance on any Receivables Account representing the proceeds of any Mon-Vesting Debts
wntil the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANDS

Any notice ar deinand by the Bank to or on the Company shall be deemed to have been
suflicientfy given or made if sent to the Company:

{a) by hand or prepaid letter poast o its registered office or its address stated herein
or its address last known fo the Bank; or

{h} by facsimile to the Company's last known facsimile number relating to any such
address or office,

Any such notice or demand given or made under sub-clause 21.1 shall be deemed to have
been served an the Company:

{a) at the time of delvery to the address referred to in sub-clause 21.1{a], if sent by
hand;
ik} at the earber of the tme of delivery or 10.00 am on the day after posting (or, if

the day after posting be a Sunday or any other day upon which no delivery of
leLters is scheduied to be made at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of fetters is scheduled to be madel,
if sent by prepald leller post;

() at the time of transmission, if sent by facsimile {arl a facsimile shall he deemod
to have been transmitted if it appears to the sender to have been transmitted
lram & machine which is apparently in working order); or

{d} an the expiry of 72 hoors from the time of despatch in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21.1{a), in the event of & claim being issued in refation to this Debenlure, and shalt e
deemed to constitute good sorvice,

Any nofice or communication reguired to be served by the Company on the Bank under the
terms of this Debenture shall e in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank's address stated herein {or at such other address &3 may be
notified in writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any notice or communication must also be marked lar
the attention of such official {if any) as the Bank miay for the time being have notilied to the
Company in wiiting,
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21

231

23.2

233

23.4

CURRENCY CONVERSHON

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert all or any part of any sum received by the Bank purstar to this Debenture [in whole
of in park} into the currency or currency ukit or currencies ar currency units of the whole or
any part of the Secured QObligations {deducting from the proceeds of the conversion any
currency premium or other expense) and the rate of exchange shall be the Bank's spot rate
for selling the currency or currentcy wnit or currencies or currency units of the Secured
Ohligations or relevant part thereof for the currency or currency unit of the swm received by
the Bank under this Debenture 3 or about 11.00 am in Lendon on the date that the Bank
exercises its right of conversion under this Debenture. The Bank ntay take any such action as
may he necessary for Lhis purpose, including without Imitation opening additional accounts.

PAYMENTS AND COS5TS

tF at any time Lhe currency in which all or any part of the Secured Obligations is denominated
is, fs due to be or has been converted inte the curo or any other currency as a result of a
change In faw or by agreement betweean the Bank and the relevant oldieor, then the Bank
may in its sole discretion dircet that all or any of the Secured Obligations shall ke paid in the
euro or such other currency oF Th any currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Debenture or any imoney received by the Bank under any guarantee,
indentnity or third party security or from any liguidator, recaeiver or administrator of the
Company or fram the proceeds of realisation of the Charged Property or any part thereof to
such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled Lo
apply, allocate or appropriate such money} as the Bank may in its sole discretion think fit to
the entire exciusion of any right of the Company to do so.

If any payment made by or an behalf of the Bank under this Debenture includes an amousnt
in respect of Value Added Tax or if any payiment due to e Bank under thiz Debenture shail
be in reimbursement of any expenditise by or on hehalf of the Bank which includes an
amount in respect of Value Added Tax, thor such amourt shall be payable by the Company
fo the Bank on demand with interest froum the date of such demand computed and payablc
as provided in clauses 2 and 3 and, pending paymeant, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{fan & full and ungualified indemnity basis) all costs incuired or suffered by the Bank, and any
receiver appainted by the Bank shall be entitfed to recover as a recefvership expense all
costs incurred or suffered by him:

{2} in connection with any application under Part I ol Lhe hsobvency Act 1986;

fiz) in defending proceedings broughl by any third party impugning the Bank's tithe to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of such receiver or rocoivers under this Bebenture; and

{c} {in the case of the BRank enly} in connection with effecting ainy
appointment of any receiver or administrator or in dealing with any appointment
of, or natice of intention or apufication to appoint, any receiver or administrator
by any party incluging the Company and without prejudice to any other right or
process of recovering such costs;
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25,
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26,

27.

and all such costs shall bear interest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shali be
secured hereby.

All costs awarded to the Bank or agreed {o be paid to the Bank in any proceedings brought
by the Company against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shalt be secured harelby.

NON-MERGER, ETLC.

Mothing herein contained shall operate so as to merge or otherwise prejudice or affect any
hili, nate, guarantee, mortgage or other security or any contractual or other right which the
Rank may at ary time have for the Secured Obligations or any right or remedy of the Bank
thareunder. Any receipt, release or discharge of the security provided by or of any liability
arising under this Dehenture shall not refease or discharge the Company from any lizbility to
the Bank lor the same or any ether money which may exist independently of this Debenture,
nor shali it release or discharge the Company from any liability 1o the Bank under clauses 18
ar 23,

Wheare this Debenture initially takes effect as= a collateral or further security then,
notwilhstanding any receipt, release or discharge endorsed an or given in respeci of the
maney and liabilities owing under the principal security to which this Debenture operales as
2 coflateral or further security, this Debenture shall be an independent security for the
Secured Chligations.

This Debenture is in addition to and is not to prejudice or be prejudiced by any other security
or securities now or hereafler held by Lthe Bank.

TRANSFERS BY THE BANK OR THE CONMPANY

The Bank may freely and separately assign or transler any of it rights under the Debenture
or otherwise grant an interest in any such rights to any person or persons. On request by the
Bank, the Company shall frunediately execute and deliver to the Bank any form of
instrument required by the Bank to confirrm or facilitate any such assignment or transfer or
grant of interest,

The Company shalf not assign or transfer any of the Company's righls or obligations snder
this Debenture or enter into any transaction or arrangement which would result in any of
those rights or oblipations passing to o being held in trust for or for the benefit of another

person,
PARTIAL INVALEMTY

Each ol the provisions in this Debenture shall be severable and distinct from one anothoer and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION G LIABILITY GF THE BANI

Except to the extent that any such exclusiaii is prohibited or rendered invalid by faw, neither
the Bank nor any receiver appointed by It nor their respective emgloyees and agents shialk:
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fa}

fo}

(e}

fd}

be Fable to account as a mortgagee in possesston for any sums olher Lhan actual
recaipts;

be liabfe for any loss upon realisation of, or for any action, neglect or default of
any nature whatsoever in connmection with, any part of the Charged Property {or
which a mortgagee in possession might as such otherwise be liable;

be under any duty of care or other obligation of whatsoever descriplion to the
Company in relation bo or in connection with the exercise of any right conferred
upan the Bank, any receiver appointed by it and their respective employees and
agents; o7

be under any liahility to the Company as a result of, or in conseguence of the
exercise, or altempled or purporied exercise of, or failure 1o exercise, any of
their respective rights.

CONCLUSIVE EViDENCE

A cettificate by an official of the Bank as to the Secured Obligations shall fsave for manifest
error] be binding and conclusive on the Company in any legal proceedings bath in relation to
the existenoe of the lability and as to the amount Lthereof,

MO RELIANCE ON THE BANK

{3}

{h)

The Company acknowledges 1o and agrees with the Bank that, in entering into
this Debenture and incurring the Secured Obligations:

{i) the Company has not relied on any oral or written statement,
representation, advice, opinion or inforthalion made or given to the
Company in good Faith by the Bank or anybody on the Bank’s behalf
and the Bank shall have no lability to the Company if the Company
has in fact so done;

fii} the Company has made, independently of the Bank, the Company's
own assessmenl of e viability and profitahility of any purchase,
project or purpose for which the Company has incurred the Secured
OGhbtigations and the Bank shall have no liahility to the Campany if the
Company kas not in fact so done; and

{iii) there are no arrangements, coflateral or relating to this Debenture,
which have not been recorded in writing and signed an behalf of the
Bank and the Company.

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

(i} in respect of the application by the Company of Lhe money hereby
socured;
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{if) in respect of the effectiveness, apprapriateness or adequacy of the
sacurity constituted by this Debenture or of any other security for the
Secured Obligations; or

(i} to preserve the goodwill of any husiness cartied on by the Compairy
by running, or procuring the running of, such business or otherwise,
elther before or after the enforcement of this Debenture.

fch The Company agrees with the Bank for itself and as trustee for its officials,
employees and agents that nefther the Bank nor its officials, employees or agents
shall have any liability to the Company in respect of any act or omission by thoe
Bank, its officials, employees or agents done or made in good faith.

MISCELLANECUS

Ay amendment of or supplement to any part of this Debenture shall only be effective and
hinding on the Bank and the Company if made in writing and signed by both the Pank and
the Company. References to “this security”, or to “thls Debenture” include each such
amandment and supplement.

The Company and the Bank shall from time te time amend the provisions of this Debenture if
the Bank notifies the Company Lhat any amendments are required to ensure that this
Debenture reflects the market practice prevailimg at the relevant time following the
introduction or extension of economic and monetary union and/or the euro in all or any part
of the European Union.

The Bank and the Company agree Lhat the occurrence or non-cccurrence of European
economic and monstary union, any event or events associated with Edropean economic and
monetary union andfor the introduction of any new currency in alf or any part of the
Evropean Union will not result in the discharge, cancellation, rescission or terinination in
whole or in parl ol this Debentire or give any party hereto the right to capcel, rescind,
tenninate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, setifement or release given by the Bank in relation to this
behanture shall only be effective if given in writing and then only for the purpose for and
upon 2ny terms on which it is given.

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose Lo any personh any information relating to the Company which the Bank

tias al any time,

The restrictian on Lhe right of consolidating mortgages contaitied In Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture of any furiker or other security entered
into pursuant to this Debenture,

Any change in the constitution of the Bank or its absorption of or amalgamation with any
other porsan shall nolin any way prejudice or affect the Bank’s rights under this Dgbenture.

If {but for this sub-clause} any company which has issued any Securities would by virtue of
Lthis Debanture be a “subsidiary undertaking” [as defined by the Companies Act 2006 or the
Companias Act 2006) or *associated underlaking” {as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of Lhe preparation of the
Bank's accounts] of the Bank, then the Bank or its nominee shall only exercise any voting
tights in relation to such Securities {and any other rights which are charged to tho Bank
pursuant to this Debenture and which are refevant for the purposes of the definttions of
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subsidiary underfaking and associated underiaking) in accordance with the Company's
instructions and in the Comtpany's interest, except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value of the security horeby crealed
or for the purpose of realising such security,

The Bank shall be entitled to debit any account for the time being of the Company with the
Bank with any sum dua to the Bank ender this Debenture.

Unless and until the Bank shall have made demand for payment of the Secured Ohligations
ar one of the other events mentioned in sub-clause 10.1 shall have cccurred, the Bank shall
not ke entitled {except for the purpeses mentioned in sub-clauses 12{j}, 13.2{a} and 14|g)}
to enler upon the Company's frochold or leasehold or heritable property or to chtain
possession theraof,

Each term in any document relating te Lhe Company's obligations to the Bank is, o Lhe
extent not set out in or otherwize incorporated inte this Delrenture, incorporated into this
Cehbenture in 50 far as is necessary to comply with section 2 of the Law of Mroperty
{tdiscellaneous Provisions) Act 1989 hut, except where stated olherwise, if there is any
conflict between that term and any other term of this Debenture, that othar term wili
prevail.

Tiis document shal at all times be the properiy of the Bank.

LAW AND JURISDICTION

This Debanture and any dispute [whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of ar
in connection with i or its subject matter ("Dispute”} shall be governed by and construed in
accordance with the law of Cngland and Wales.

The parties to this Debenture irevocably agree, for the sole benefit of the Bank, that,
subject as provided halow, Lhe courts of England and Wales shall have exchisive jurisdiction
over any Dispute. Mothing in this clause shali limit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any ane or mare jurisdictions preclude the taking of proceedings in any othoer
jurisdictions, whether concurrently or not, to the extent permitied by the law of such other
jurisdiction.

IN WITHESS whoroof the parties hereto have executed this Debenture as a dead and have delivered it
upon its heing dated,
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{Registered Lad)
Registered at HM Land

Bromises at Administrative Area Registry under Title Mo
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Use this execution clause if the Company is to execute acting by twa directors or one director and the

company secretary;

Signed as a deed by
‘ Edyllic Propertios Limited

Use this execution clause If the Company is to execute acting by only one director;

Sigred as a deed by
Edylilc Properties Limited

acting by

Director
in the presence of:
Witness: ... brrmeereeenrens s S {namej
................................................... {signature}
Address: e
Occupation: et rrreeiaar ee et re e a e e e e renann

Directar/Company Secietary_

Pagre 18 of 3%




SIGNED as a deed hy

NB. NOT TO BE USED FOR REGISTERED CHARSGES

as attorney far and on behalf of
LLOYDS BARK PLC in the nresence af:

SERE L an i

BETWEEN LECYDS BANK PLC fhereinafter called
the “Bank”) of the one part and within named
Company (hareinalter called the “Company™) of
the other part.

WATNESSES that ihe Bank HEREBY RELEASES
unta the Company ALL the Charged Property
fas defined within} 70 HOLD the same unto the
Company freed and discharged (rom the within
written Debanture and all principal money;
interast, claims znd demands whatsoever
theretndes.

SIGNEL a5 a deed by

PROVIDED THAT this release shal not discharge
the Company frem any liability to the Bank
remsainitg Lo be paid of any other scourity hold by
the Bank.

IN WITNESS whercof the Bank has executed this
mstrument as a deed and has delivered it upon its
being dated.

as attorney for and on behalf of
LLOYDS BANK PLC Tn the presence of:
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