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Registration of a Charge

Company Name: LYONSDOWN LIMITED
Company Number: 05832927

Received for filing in Electronic Format on the: 29/01/2024 XCVQRNQR

Details of Charge

Date of creation:  26/01/2024
Charge code: 0583 2927 0004
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHAKESPEARE MARTINEAU LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5832927

Charge code: 0583 2927 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th January 2024 and created by LYONSDOWN LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 29th January 2024 .

Given at Companies House, Cardiff on 30th January 2024

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

Companies House s
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LLOVDS BANK
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' To be presented for registration at Companies House within 21 days of dating.
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{the
*Lormnipany™ )

1, . DEFBUTIONS AND INTERPRETATION
1.1 . In this Debenture the following words and expressions shall have the following meanings:

“spproved instalment Credit Agreement™ means Instalment Credit Agreements for the timé. beii’zg'
- deposited with the Bank and approved by the Bank for the purpose of the calculation reguired Dy sub-
~oplause 1{dn

*Charged Property® means the undertaking, assets, properties, revenues, rights and benefits First,
Secondly, Thirdly, Fourthly, Fifthly, Sixihly, Seventhly, Eighthly, Ninthly, Tenthly and Eleventhly

- described in sub-clause 4.1 and references (0 the Charged Property include references to any part of
it

“Credit Agreements” means all agreements now or hereafter entered into by the Company under
wiich the Company has provided or agreed Lo provide credif {as defined by section 9 of the Consumer

- Lredit Act 1974) to any person of any amount and all agreements now or hereafter entered Into by

- any person other than the Company under which credit {as so defined) 5 provided or agreed 1o be

- provided and the benefif of which is assigned to or otherwise vested in the Company;

* Form of Charge filed at HM the Land Registry under reference MD1390C

CADOON TS TR o Pagedefaz .
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“Charged Secufities” means:

{3} all those Secunties which {ar' the certificates of which} are now or may at any time in the

| future bes
{0 lodged with or held {in certificated or uncertificated form) by the Bank or its

agents on behalf or for the acgount of the Company; or

{é‘i} -~ wransferred to or registered in the name of the Bank or iIs nomineefs) on
- behalf or for the account of the Company; o

{%éi}. - held iwhether in certificated or uncertificated form) by any person other
) S than the Company for or 1o the order of the Bank or its nomines(s} at the
request of or by arrangement with the Company; or

C(ivy- - held in uncertificated form by a member of CREST or any other similar

' system {including the Comparny Bself if a2 member of CREST or other similar
system) where the Bank or s nomineels} may o the exclusion of the
member of the system diregt the transfer of such Securitiag;

gwheihér' {odged, held, transferred or registered for safe custody, collection, security or
" for any specific purpose or generally and either before or after the date hereof); and '

CbY - the benefit of all agreements, arrangements, underiakings or accounts under which any
parson holds on behalf of or on trust for the Company or has an obligation to deliver or
transfer, any such Sscurities (o the Company or to the order of the Company; and

{cy ) all those Securities held by the Company in any subsidiary underiaking as defined in
S Section 1162 [iogether with Schedule 7} of the Compantes Act 2008

““Enfranchising Legisiation” means any legisiation conferting upon a tenant or tenanis of property

" (whether individually or collectively with other temants of that or other properties) the right to
acouite o new lease of that property or 1o acquirg or require the acquisition by a nomines of the -
freehold or any intermediale reversionary interest in that property including {without limitation} the
Leasshold Reform Act 1967 and the Leasehold Reform, Housing and Urban Development Act 1993 and
thve Commonhold and Leesehold Reform Act 2002 but does nob include Part § of the Landlord and
“Tenant Act 1954;

© “Environmental Laws™ means all laws (statutory, common law or otherwise) inchuding, without
limitation, circulars, guidanee notes and codes of practice from time to time regulating the control
and prevention of pollution to land water or atmosphere andfor the carrying on of any process ar
activity on premises and any emizsions from and all waste produced by such installations and/er
process or activity and any chemicals or substances relating (o the same whether relating 1o bealth
and safety, the workplace, the enwvironment or the provision of energy {Including without timitation
the Health and Safely at Work ete. Act 1974, the Control of Pollution Act 1974, the Envirommental =
Protection Act 1990, the Dreeironwment Act 1995, the Water Industry Act 1991, the Water Resources Act
1991, the Siatulory Waler Companies Act 1991, the Water Consolidation (Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Alr Act 1991, the Alkall, stg., Works Beguiation Act 1506, the
Planning {Hazardous Substancesy Act 1990, the Public Mealth Acts and the Radicactive Substance Act
1993 and any Furopsan Union directives or regulations regulating the same} from time to time in force
and any other instrument, plan, regulation, permission, authorisation, order or dwection made or - -
issued thereunder or deriving validity therefrom;

“Environmental Licence” means any permit, licence, authorisation, consent or other approval '
required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means oll agresments {not being Credit Agreements) now or hereafler entered
Cinto by the Compary for the bailment or {in Scotland} the hiring of goods to any person and all
. agresments {not being Credit Agreements) now or hereafler entersd Into by any person other than the
Company for such ballment or {in Scotland] hiring the benefit of which is assigned 1o or otherwise
vested in the Company;

. “Inselvency Event” in refation to the Company means each of the following:

[a) a meeting & convened for the purpose of considering a resolution to’ wind u;:i thig
COmpany;

Lapfon g T R L pageso
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thy such a resclution as fs mentioned in paragraph {a) is passed:
' {c) '_ a meeting of the directors or members of the Company is convened for the purpose of '
Co0 7 considering a resolution 1o seek a winding up order, an administration order or the
appointment of an administrator;

{d - o such a resolution as I5 mentioned in paragraph {c) iz passed;

ey . a petition for & winding up or an application for an administration order s made by the
Cornpany or its directors or members or is presented against the Company;

: {f}' © . such an order as is mentioned in paragraph {2) is made;
{g} - & notice of appointment of or notice of intention 1o appoint 8n administrator is issued by

the Company or ity directors or members or by the holder of a gualifving floating charge
or 2 praposal i3 made for, or the Company becomes subject to, any voluntary

. arrangement;

Cqhy . a receiver {administrative or otherwise) is appointed aver all or part of the Company’s
assets;

Sy ' . the Company takes part in any action {fﬂﬁ.iﬁdiﬂg gntering n@gﬁtiaﬁoﬁs; with a view o,
readjustment, rescheduling, forgiveness or deferral of any part of the Company's
indebtedness;

W . the Company proposes or makes any general assignment, csmp@sitfsn or arrangemem. :

with or for the benefit of all or some of the Company’s credifors;

(k) . the Company suspends or threalens to suspend making payments (o all or some of the
Company’s creditors;

i " any action is taken in any jurisdiction which is similar or analogous to any of the
- foregoing; or :

iy " the Bank has reasonable grounds for believing that aky of the foregoing is imminent;
“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
- “intellectus] Property Rights” means:

{a} all present and future copyrights, patents, designs, trademarks, service marks, brand
names, inventions, design rights, know-how, formulas, confidential information, trade
secrels, computer software programs, computer systems and all other intellectual
property rights whatsoever without any limitation, whether registered or unregistered, in
akl or any part of the world In which the Company B legally, beneficially or otherwise
interested; '

I ) the benefit of any pending applications for the same and all benefits deriving therefrom
: - and thersunder including but not limited to rovalties, fess, profit sharing agreements and
- income arising therefrom and all licences in respect of or relating to any intellectual
. property rights, whether such licences are granted to the Company or granted by the
Company; B

“Interests in Securities” means the Charped Securities and all stocks, shares; securities, rights,
money of property or other assets acoruing or offered at any time by way of conversion, redemption,
bonus, preference, option or otherwise to or in respeqt of any of the Charged Securities including
withowt Uimitation all dividends, interest and other income pavable in conneclion therewith; '

© “Mon-Yesting Debts” means all book and other debts which are purchased or purperted to be

© purchased by the Bank pursuant to any debt purchase, invoice discounting or other financing .
arrangement relating 1o the purchase of any debis for the time being In force botween the Company
and the Bank but which fall to vest absolutely and effectively in the Bank for any reason;

Planning Acts” means il legislation from time to time regulating the development, use, safety and
control of property including without Hmitation the Town and Country Planning Act 1990 and any
instrument, plan, regulation, permission and direction made or sued thereunder or deriving validity
therefrom;

ADYOOM 11409 S SR S T pagaSaf 3l
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“Related Rights” means in relation to any book or ather debts:

{a) all security, bonds, guarantess, indemnities in relation to such debis; .

b o the right to demand, sue for, recover, receive and give receipts for all amounts due and

to become due under the contract or arrangement under wiich such debts arise;

_'{cé . ‘the benefit of all covenants and undertakings from, and all causes and rights of aclion

Cagainst, the deblor in respect of amount due and to become due under the contract or .
arrangement under which such debts arise; and

£edy - - all ledgers, documents, computer or electronic data . {including operating systems} :
- recording or evidencing such debts;

“Securad Obligations” means:

{a} all monsy and Usbililigs and.azher su.ms héréby égm@d to be paid by the Com@aﬂ? to the
' Bank; and
:.{b} - all other meney and liabilities expse’sé&é 1o be secured hereby {including, without

Umitation, any expenses and charges arising out of or in conngclion with the acts or
matters referred to in clauses 10, 13, 14, 18, 23} and all other obligations and liabilities
- of the Company under this Debenture;

“Sacurities” means all stocks, shares, bonds, certificates of deposit, bills of exchange, depository
receipts, loan capital, derivatives {Including any currency or currency umit, interest rate or commadity

O hedging arrangement) and other securities of any king (whether in certificated or uncertificated form '
© and whether marketable or otherwize}; and

“Walue Added Tax” includes any other form of sales or turnover tax.

. In this Debenture:

“{a) The ex;}ms&écm the “Company™ and the “Bank” where the context admils include ti‘ze{%_'

CATOON 11708

respactive sucoemsors in title and/or assipns, whether immediate or derivative. any’
appointment or removal under clause 10 or consents under this Debenture may be made-
or given in writing executed by any such successors or assigns of the Bank and the'
CCompany hereby irrevocably appoints each of such successors and assigns to be §%
attorney in the terms and for the purposes set out In clause 17,

ib}' _' uniess the context reguires otherwise:
11} ~ the singular shall include the plural and vice versa;
iy any reference 1o a person shall include an individual, company, corporation,

lmited liabiity parinership or other body corporate, joint venture, society . -
or an umncorporated association, organisation or body of persons {ncluding
“without limitation a trust and a parinership) and any government, state,
government or state agency or international organisation {whether or not a

iegal entity). References to & person also include that person’s successors

and assigns whether immediate or derbeative;

iy the expression “ihis Debsnture”™ means this debenture and shall extend to
gvery separate and independent stipulation contained herein;

fivi - . any right, entitlement or power which may be exercised or  any .
' O determination which may be made by the Bank under or in connection with
ihis Debenture may be exercised or made in the absolute and unfetlered
- diseretion of the Bank which shall not be under any obligation 1o give reasons
tharefore;

vy references to any statutory provision {which for this purpose means any At
: of Farliament, statutory instrument or regulation or Luropean directive or
- oregulation or other Evropean tegislation) shall include a reference to any
- modification re-enactment or replacement thereof for the time being in
force, all regulations made thereunder from time to tme and any analogous |
© provision or rule under any applicable foreign law;

Paga 6 of 32.
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{vii . for the avoidance of any doubt, the rights, powers and discretions conferred

e ' upon the Bank by or pursuant 1o this Debenture shall {unless otherwise
expressly stated) apply and be exercisable regardless of whether a demand
has been made by the Bank for the payment of the Secured Obligations or
any of them and regardless of whether the power of sale or other powers and
remedies conferred on morigagees by the Law of Property Act 1925 or this
Debeniure shall have arizen or become exsrcisable; and

{vily - - references to clauses, sub-clauses and schedules shail be referencey to
' © - clauses, sub-clauses and schedulas of this Debenture.

o 3 - The clause héadings and marginal notes shall be ignored in construing this Debenturs,
i _ . The perpetuity period applicable to any trust constituted by this Debenture shall be sighty vears, o
i - AGREEMENT TO PAY

. The Company shall pa;y to the Banidin accdréance with any reievaafag;’éement belween t?se‘ Bank'an'd :
the Company refating to the amounis hereby secured or, in the absence of any such agreement, on
demand:

o qa) - all money and liabilities whether actual or contingent {including further advances mads -
: hereafter by the Bank) which now are or at any time hereafter may be dus, owing or
incurred by the Company to the Bank anywhere or for which the Company may be or
" become lable to the Bank In any manner whatzoever without Umitation {and {in any case}
. whether alone or lointly with any other person and in whatever style, name or form and
" whether as principal or surely and notwithstanding that the same may at any earlier time
. have been due owing or incurred o some other person and have subseruently become
due, owing of incurred to the Bank as a resull of a tramsfer, assignment or other
transaction or by operation of lawy;

CERY o interest on all such money and lisbilities to the date of payment at such rate or rates as
' : “may from tme (o Ume be agreed between the Bank and the Company or, in the absence
of such agreement, af the rate, in the case of an amount denominated in Sterling, of two
- percentage points per annum above the Bank’s base rate for the time being in force for
s eguivalent or substitule rate for the time being) or, in the case of an amoung
denominated in any currency of currengy unit other than Sterling, at the rale of two .
_percentage noints per annum above the cost to the Bank (a5 conciusively determined by
the Bank) of funding sums comparable te and in the currency or currency urit of such
amount in the London interbank Market {or such other market as the Bank may select) for
such consecutive periods {including overnight deposits) as the Bank mayv in s absolute
discretion from time to time select;

ey . commission and other banking charges and legal, adminisirative and other costs; charges

- and expenses incurred by the Bank in relation to the Debenture or the Charged Property
{including any acls necessary to relesse the Charged Property from this security), or in
enforcing the security hereby created on a full and ungualified indemnity basis; and

ey - any fees charged by the Bank for the time spent by the Bank's officials, emplovees or
' - agents in dealing with any matter relating to this Debenture. Such fees shall be payable
T at such rate as may be specified by the Bank,

3L INTEREST

"~ The Company shall pay interest at the rate aforesaid on the money so due {whether before or after
*any judgment which may be recovered therefore) upon such days in each vear as the Bank and the
Company shall from time (o time agree o, in the absence of such agreement, as the Bank shall from
. time to Uime fix and {without prejudice 1o the right of the Bank 1o require pavment of such interest)
O all such interest shall be compounded {(both before and after any demand or judement) upon such-
days i each yvear as the Bank shall from time to time fix,

4. CHARGES

4 - The Company with full title guarantee hereby charges with the payment of the Secured Obligations
~and so that the charges hereby created shall be a continuing security:

CaptoON TvRe T T T pageTaf B2
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First: The freehald and leasehold property (i any) of the Company both present and future including
{without prejudice 1o the generality of the foregoing) the properties (i any) specified in the cheduls .
{and, where any such property is leasehold, any present or future right or interest conferred upon the 7
Company in relation thereto by virtue of any Enfranchising Legisiation including any rights arising
sgainst any nomines purchaser pursuant thereio) and all bulldings and fixiures (including trade
fixturest fixed plant and machinery from time 1o time on any such property and all lens, mortgages,

- charges, options, agreements and rights, titles and interests (whether legal or equitable} of the

. Company in or over land of whatever description both present and future,

Secondly: All the right, title and interest of the Company in all fixed plant and machinery onany

freehold or leasehold property forming part of the Charged Property from time to time hired, leasad

or rented by the Company from third parties or acquired by the Company from third parties on a hire,

instalment or conditional purchase hasis including {without prejudice 1o the generality of the
foregoing) the Company’s right to any refund of rentals or other payments,

- Thirgly: All book debis {including without imitation any book debts which are Non-Vesting Debts) both
present and future due or owing to the Company or in which the Company is legally, beneficially or -
otherwise interested {and the proceeds thereof] and the benefit of all rights relating therelo including -

C{without prejudice to the generality of the foregoing) the Related Rights, negoliable or non-
negotiable instruments, legal and eguitable charges, reservation of proprietary rights, righis of
tracing and unpaid vendors” Uens and similar and associaled rights.

- Fourthly: All other debls {including without limitation any other debts which are Mon-Yesting Debts),
claims, rights and choses in action both present and foture of the Company or In which the Company is
legaily, beneficiaily or otherwise interested {and the procesds thersof) Including fwithout prejudice

- 1o the generality of the foregoing):

{a) deposits and cradit balances held by the Company with the Bank or any third party from
' : thme 1o time both present and future {including choses in action which give rise or may |
" give rise (o a debt or debts) owing to the Company {and the proceeds thergofy;

thy . - .any amounts owing to the Company by way of rent, lcence fee, service charge or
' ©o dilapidations by any tenant or Ucensee {in each case whether present or future of any
freehold or leasehold property from time to time forming part of the Charged Property
and any ground rents and rent charges, rent deposits and purchase deposits owing to the |
Company {and, in each case, the proceeds thereofy;

L6} | without prejudice to paragraph (d) below, any amounts owing or which may hecome
© . owing o the Company under any building, construction or development contract or by
- virfue of the Company's rights under any retention or other trusts, whether or nol any
. certificate as to the amount due has been issued in respect thereof (and the procesds
thereof);

{cly - withowt prejudice to paragraph {e) below, all rights (and the proceeds of such rights)
R present or future, actual or contingent, arising under or in connection with any contract _
- whatsoever in which the Company has any right, title or interest {Including, withouwr -
timitation, all policles and contracts of insurance and assurance);

o {e) ) - any amounts owing or which may become owing 1o the Company by way of damages, -
i Ccompensation or otherwise under any judgment or order of any compatent authority
. howsoever arising or by way of settlement or compromise of any tegal proceedings; and

gf}.". '.the henefit of all rights relating to such debts, claims, rights and choses In action
including [withoul prejudice (o the generality of the Toregoing) such righis as are Thirdly
described in this sub-clause,

~ Fifthly: Where the Company for the time being carrigs on any business comprising or relating to the
- provision of credit fas defined by Section 9 of the Consumer Credit Act 1974) or any business
comprising or relating to the ballment or {in Scotland} the hiring of goods: '

-~ the full benefit of and all rights under the Credit Agreements, including all money pavable under or in
) respect of the Uredit Agreements;

{ay - the full bherefit of and all rights under the H's’rmg Agreements, including all mﬁﬁe? )
. pavable under or in respect of the Hiring Agreements;

CagteeN g o T e e e e Page Bof 32
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by the full henefit of and all rights relating to the Instalment Credit Agreements including all
© . legal and equitable charges and other securities and guarantees and the other rights and
 remedies expressly or impliedly reserved by the Instalment Credit agreements and by
such securities and guarantees;

B4 “the Company's present and fulure rights and interests {if any) in and o any chattels

o . comprised in the Instaiment Credit Agreements or securitizs and guaraniees provided in -
- relation therets including (without prejudics 1o the generality of the foregoing] any right
o damages relating thereto and the benefit of any warranties given in respect thereof
Jinsofar as the property or any interest in such chattels remains vested In the Company; '
- and

Sy _ the fidl benefit of the Company’s righls and interests {if any} in and o all insurance '
' - effected by the Company or by any other person of any chattels comprised in any
. instalment Credit Agreements or any security or guaraniee provided in relation thersio,

- Sinthly:
" the Charged Securities; |
{a} all rights in .z'é&g;iect. of ar incidental 16 the ﬁha;’gad Sx;ew:u.e'itéas'; and-
{b} o the Interests in Securities.
Seventhly: The Intellectual Property Rights; .. .
i Eighthly: The goodwill and the uncalled cap%té% of the Cémpaﬂy 5nth p;’ésent én.d wture..

“Winthly: All other plant and machinery, fittings snd equipment (not In any such case being the

Company’s sinck-in-trade or work in progress) now or al any time hereafter belonging to the Company
Cor in which the Company s legally, beneficially or otherwise interested, wherever situated and
~whether or not affixed to any freehold or lessehold property of the Company,

© Tenthiy: All the rights, interesis and benefits of the Company under any present or future hire-
purchase, conditional sale, credit sale, leasing or rental agreement o which the Company s a party In

. the capacity of hirer, purchassr or lessee including {without prejudice to the gensrality of the
foregoing) the Company’s right (o any refund of rentals or other pavments,

-+ Eleventhiy: The undertaking and all property and assets of the Company both present and fulurs
Cincluding {without prejudice to the gensralily of the foregoing) heritable property and all other .
property and assels in Sootland and the Charged Property Firgt, Secondly, Thirdly, Fourthly, Fifthly,
Sixihiy, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far as the charges thereon or
of any part or paris thereof hersin contained shall for any reason be ineffective as Tined chargesl

B - The security hereby created shall as regards the Charged Property First, Secondly, Thirdly, Fourthly,
. Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed charges {and as
regards all those parts of the {harged Property First described now vested in the Comparny shall
constitute a charge by way of legal mortgage thereon} and as regards the Charged Properly Eleventhly
- described shall be a first floating charge.

4.3 " The security hereby constituted shall extend to all heneficial interests of the Company in the Charged
: © Property and to any proceeds of sale or other reatisation thereof or of any part thereof,

EVE " This Debenture shall bind the (ompany as & continuing security for the Secured Obligations
i - notwithatanding that the labilities of the Company to the Bank may from tme Lo time be reduced o
© o
d:5 - Paragraph 14 of Schedule BY to the Insolvency Act 1986 shall apply to the floating charge created by
this Debenture,

ER: . The Company represents anﬁ'warmnﬁs that at the date that the Company executes this Debenture the :
S Company has made full disclosure in writing to the Bank of:

{a} any information relating o each part of the Charged Property and each right held by any
S other person in relation to any part of the Charged Property which, i each case, would
 be rmaterial to the Bank in relation to the appropristensss or adequacy of any part of the
Charged Property as security for the Secured Obligations; and

Camoowniios o : _ _ o pagedefm
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thy - each matter in respect of whécﬁi the Bani has requested information from the Company in
o connection with this Debenture.

5. RESTRICTIONS AND WARRANTIES

&1 - The Company shall not without the prior written consent 6f the Bank: )
“iad sell, assign, lcense, sub-license, discount, factor or otherwise ds’ﬁpm’é of, or deal in éhy

other way with, the Charged Property (other than the Charged Property Eleventhly
deseribed) subject as provided in clause 5.7 ay .

by Ccreate of permit to subsist or arise any mortgage, debenture, hypothecation, charge,
' assignment by way of security, pledge or len or any other encumbrance of sscuvily
whatsoever ypon the Charged Property excent a Hen aring by operation of law in the
ordinary course of the Company's business a5 conducted during the 12 months preceding
the date when the Uen first came Into existencs;

TS enter into any contractual or other agresment or arrangement which has or may have an
: . gconomic effect simitar or analogous to any such encumbrance or security as would be
prohibited by sub-clause 5. 1{bY,

o) transfer, sell or otherwise dispose of the whole or any material part of the Charged
' ' © Property Eleventhly described whether by a single transaction or 3 number of
trarsactions whether related or not except by way of sale at full value in the ususl course
of trading as transacted at the date herect;

ey vary or purport o vary any Instalment Credit Agreement or any securily or guarantee -
' provided in relation thereto or give any consents or lcences under the terms of any
instalment Credit Agresmment or any security or guarantes provided in relation thereto
provided that the Company shall not be prohibited by this covenant from agreeing to any -
~such variation or giving any such licence or consent if to do so would not materially and
adversely affect the value o the Bank for security purposes of such instalment Credit
Agreement or such security or guarantes and i (o do so would not affect the validity or
“enforceability of such instalment Credit Agreement or such security or guarantes; or

AfY o enter into any agreement with a financier, provider of money, creditor or any other party
whatsoever fhereinafter called the “Financier”) which has the sronomic effect of, or an
- economic effect simitar to that of, providing security iIn respect of or in connection with
the provision of finance or credit by the Financier and which involves or may involve one
or more of the following:

i) sales, agreements for sale or transfers of any property or rights whatsoever
: - to the Financler; and/or

'{i!’}' sales, agreements for sale or transfers actuslly or p@iémiaily on behall of
_ the Financier (o any third party whatsoever; and/or

"ih's')' B ' the grant or possible grant of authority by the Financier for sales, -
©oagresments Tor sale or transfers of the nature set out in sub-glause 5. 1Ny

52 The 'Ce.mpaﬂy hershy requests the Chief Land Registrar to register the following restriction on the
Proprietorship Register of any registered land forming part of the Charged Property:

“RESTRICTION
No disposition of the 'mgisﬁered estate 'b}g thé proprietor of the registered estate or by the pmpréeiisr of any
registered charge is 1o be registered without & written consent signed by the proprietor for the time being of the
charge dated in favour of Lioyds Bank plo referred to in the Charges Reglster.”
T B3 The Company represants and warrants (o the Bank, and so thal sach such representation and warranly
' : shall deemed 10 be repeated on each day during the continuance of this securlty, that, excepl to the
- extent disclosed by the Company to the Bank in writing prior to the date hareof:

{a} the Company has not made any election pursuant to paragraph 2 of schedule 10 to the
Value Added Tax Act 1994 in relation to or affeciing any part of the Charged Property;
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5.4

55

1

LE7

ADTOON 11709

by - so far as the'{:s'mpan? is aware after making due and careful enquiry the charges

contained in clause 4 do not infringe any intellectual property rights whether registerad
or unregistered whalsosver;

_ {4‘1’} o no circumstances have ocourred during the Company's ownership of any freshold or
' . leasehold property and, so far as the Company is aware afler maldng due and careful

enguiry, no circumstances ocourred before the Company's ownership of any fresheold or

tmasehold properly now owned by the Company which have led or could lead o a

. compstent authority or 3 third parly taking any action or making a claim under any
CErvvivonmental Laws {including the requivement to clean up or remedy in any other way

Cany contaminated part of the environment or the revocation, suspension, variation or

non-renewal of any Environmental Licence) or which have led or could lead to the

Company having to take action to avert the possibility of any such action or claim; and

é_d%_ - o the Company s solely and beneficially interested in the Charged Property; and

il ‘no warning notice or restriction notice has been served in respect of any Interests in

-~ Becurities owned {2t law or In squity} by the Company under or pursuant to Part 214 of
the Companies Act 2006.

. ?hé'ﬁampany shall not make or revoke such an election as is referred to in sub-clause 5.3¢a) in-

redation to any part of the Charged Property without the Banl's prior written consent or unless the
Bank requests the Company o do so in which case the Company shall immediately make or revoke {as

- the case may be) such an election in relation Lo any part of the Charged Property that the Bank '
. considers appropriate and give valid rotification of it to H.M, Reverwe and Customs.

Tiwe Company shall bear all costs of and/for pay to the Bank on demand all costs of and consent to of )

- concur in the entry of any registration, notice or memorandum on any register in the United Kingdom -
- or elsewhere {including without limdtation any registration under Section 25 of the Trade Marks Act

1994} which the Bank may require in order (o register or note any inlerest it may have In, Lo or under

the Intellectual Property Rights described {or any part thereof) and/or to restrict any dealings in,
. under or in connection with the Intellectual Property Rights.

The Company shall waive and procure the walver of any and all moral rights (being the rights

-conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or relate w

the Intellectual Praperty Rights as the Bank may require,

tay | Sub-clause 5.1{a} shall not prevent the Company without such consent as is referred to in

~ that clause collecting proceeds of the book and other debts, monetary claims and choses -
in action forming part of the Charged Property in the ordinary course of the Company's

. business and paying the same into the Company’s sccount(s} with the Bank in accordance
- owith sub-clause 5.7{(b) {and additionslly, in the case of Non-Vesting Debis, strictly in
©accordance with sub-clause 5.70dY). Where the Bank makes a payment at the request of

the Company which & debited to any acoount with the Bank which i for the time beingin '

cradit, the Bank shall be taken to have ghven any necessary consent for the puwrposes of
- clause 5.1(a) to such payment unless such payment was made as a result of some mistake
- of fact on the part of the Bank;

. _"{3}3: o The Company shall pay into its account or accounts with the Bank the procesds of the

book and other debts, monetary claims and choses in action forming part of the Charged

Property provided that the Bank shall be desmed to recelve the amounts owing to the

Company referred to in paragraph (b} of the Charged Property Fourthly described in sub--
clause 4.1 pursuant to the fixed charge contained therein and not pursuant to the fixed
charge on freshold and iessehold property First described in that sub-clause or as
martgages in possession.

ity . The Company declares that all proceeds received or obtained by the Company or on the
© Company's behall bul which are not 3o paid or transferred Into that account or accounts
shall be recelved and held by the Company on trust for the Bank.

gy " in the event that the Company enters into any debt purchase, invoice discounting or

other financing arrangements with the Bank relating to the purchase of any debls of the
Company {"Debt Purchase Agreement™) then without prejudice to the generality of
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“elaise 5.7(h) the Company thall give t9its debtors or other obligors (whose debts are the
ssbiect of and referable o the Debl Purchase Agreemant) such instruciions as may be
required from time 1o Ume by the Bank to raake payment of the proceeds of such debis
directly into the account specified by the Bank pursuant to such Debt Purchase -
Agreement or otherwise specified in writing by the Bank o the Company (the

- “Receivables Account”). If any such deblor proceads are for any reason remifted to and

.orecewed by the Company, the Company shall immediately upon receipt remit the
Cidentical cash or other remittance or instrument into the Heceivables Account and
pergling such remitiance hold the same on trust absolutely for the Bank, separate from

" the Company's own mondes. The Company acknowledges that any balance standing to the
credit of the Receivables Account shall be held on trust absolutely for the Bank and that

C i rmay not, without the prior written consent of the Bank, withdraw any such monies |

" from the Receivables Account,

I T . QEE'E%}SE? OF TITLE DEEDS, ETC,
. &7 The Company shall, if being requested.m do so by the Sénki for démsit with thé Bank and the Bank
C - during the continuance of this security shall be entitled to hold and retain {untess held by a prior

morigages at the date hereof and for as long as i remains the prior morlgages):

{@) all deeds and documents of title relating to the Company’s freehold and leasehold and -
heritable property for the time being;

- ihy T sl stock and share certificates and documents of title relating to Interests in Securities;

B A I all documents evidencing the instalment Credit Agreements, and any securities and
guaraniees provided in relation thereto; and

(d) . all such {if any} deeds and documents of title relating to the Charged Property Thirdly,

Fourthly, Seventhly and Tenthly describad a3 the Bank may from thne (o Ume specify.
-~
{a;' ' M a.ny of thé.fhmrﬁszs in Securities are in uﬁcértiﬁcated or dem.ateréahsed fé.rrs.!, the
- LCompany shall, forthwith upon belng requestad to do 5o by the Bank, give or procurs the
giving of all necessary instructions, in accordance with and subject to the facilities and
_ requirements of the relevant systemn, to effect a transfer of title of such Securities into
- the name of the Bank or 3 nomines and o cause the Operator Lo issue an Operator-
instruction requiring the participating issuer in respect of such Securities to register such
transfer of itde;
by ~ foliowing the giving of such instructions the Company shall procure the registrar of such .
L ssuer to amend the issuer’s register by entering the Bank or i1s nomines pursuant (o such
transfer of title in place of the Company;
L {cy - for these purposes  “instruction”, “Operator”,  “Operator-instruction”, “relevant
-system” and “participating issuer”, shall have the meaning given to those terms in the
Uncertificated Securities RBegulations 2001,
7. '_ - FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION .
7.1 . The Company shall at any time if and when required by the Bank exécute a{.}d. deliver to the Bank or as
' -the Bank shall direct such further legal or other assignments, morigages, securilies, charges,
agreements or other legal documentation as the Bank shall require of and on all or any of the Charged |
Property to secure payment of the Secured Obligations. Such assignments, morigages, securities,
- charges, agreements or other legal documentation shall be prepared by or on behalf of the Bank at
" the cost of the Company and shall contain all such clauses for the benefic of the Bank as the Bank may
require including without Umitation, if so required by the Bank in the case of a mortgage or charge on
. any freehold or leasshold property, any such Clauses as are contained in any of the Bank’s standard
forms of morigage from time to time and, in the case of securities over heritable property, any such
clauses as are contained in any of the Bank’s standard forms of standard security from time Lo time.
7.2 “The Company shall 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

tegal or other assignments, mortgages, securities, charges, agreements or other legal documentation
Cand shall take, do or execute such steps, acts, deeds, documents and things as the Bank may consider

necassary of desirable to give effect to and procure the perfection, of the security intended to be
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granted by this Debenture o any such further legal or other assignments, rhortgages, securities,
~ charges, agreemenis or other legal documentation,

73 . On each occasion thal the Company acquires, or any nominee on the Company’s behalf acquires, any
' C o property the title to which is registered or required 10 be registered under the Land Registration Act
- 2602, the Company shall immediately notify the Bank in writing of such acquisition and each relevant
- title runber or if the land is unregistered the Company shall procure that title to that property is duly
Cand promptly registered {35 applicable) and In any event the Company shall procurs that this =~
" Debenture i3 noted on the register with an agreed notice and the Company shall apply for a restriction
iy the terms referred (o in sub-clause 5.2.

Foib . without prejudice to the security hereby constituted the Bank may at any time {either before or after
o ' demand has been made by the Bank for payment of the money hereby secured) by notice in writing to
the Company convert the flosting charge created by sub-clause 4.1 over the Charged Property
Eleventhly described with immediate effect into a fixed charge as regards any of the Charged
" Property Eleventhly described specified in the notlce,

EE f, without the Bank’s prior written consenl, any security comes into existence in favour of a third .
© . party in relation fo any part of the Charged Froperty Eleventhly described or if any person carries out,
Cor attempts to carry oul, any enforcement or process {Including any distress, execution, taking of
possession, forfeitire or sequestration) against any of the Charged Property Eleventhly described, the
. floating charge over such property shall automatically and instantly converl to, and have effect as, a
- fixed charge.,

(8- BANK'S POWERS OF SALE AND LEASING

8.1 . The powers and remedies conferred on mortgagees by Section 101 of the Law of Properly &ct 1925
: shall apply to this Debenture but without the restriction imposed by Section 103 of that Act and the
statutory powsrs of leasing conferred on the Bank shall be extended so as to authorise the Bank {o
lease and make arrangements for leases at a premium or otherwise and to accept surrenders of leases
- and grant options as the Bank shall think expedient and without the need to observe any of the
. provisions of Sections 99 and 100 of the said Act.

8.2 - The Bank in sxercising its stalutory power of sale, and any receiver appointed by the Bank in
. exercising his powers under this Debenture, shall be at liberty to sell at such price and on such terms
- and conditions as it or ke in s or his sole discretion thinks fit and shall not be under any duty or
obligation to obtain the best or any particular price. '

&30 Meither the Bank nor any such receiver shall be liable to the Company or any other person for any
’ o loss, damage, cost, expense or liability which the Company or any such person may suffer or incur as a
direct or indirect result of the Bank exercising itz statutory power of sale, as hereby varied or
extended, or such receiver exercising bis powers under this Debenture,

B4 - in favour of a purchaser the Secured Obligations shall be deemed to have become due on the dav on
: Cowhich demand for paviment thereof is made by the Bank and the statulory power of sale, as hereby
varied or extended, shall be exercisable from and after that date, which date {without prejudice to
the equitable right to redeem) shall be the redemgption date.

R S TOMPANY'S POWERS OF LEASING AND LICENSING
The Company shail not, without the prior written consent of the Bank in relation to és&y freehold or

- lessehold or heritable property now or at any time hereafter acquired by or belonging 1o the Company
- or any part thereot: '

@y exercise the statutory powers and any other powers of leasing, letting, entering into '
: o agreements for leases or letiings and accepting or agresing 1o accepl susrenders of
leases; or
Tfhy . part with possession of such property or grant any lease, tepancy, licence, right br -

interest to cooupy such property or any part thereot; or
- {z:)' oo amend or confer uUpoR any Derson any iease, tenancy, iimncé, right o interest to %::vf:cu'py"

such property or any part thereof or grant any lcence or permission to assign, underiet or
part with possession of such property or any part thereof,
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10, - APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

0.1 AL any time after the Bank shall have demanded payment of the Secured Obligations or the Company
' shall have requested 1t 1o do 50 or an insolvency Event shall bave ocourred {upon the happening of
Cwhich the security in this Bebenture shall be immediately enforceablel the Bank shall have power, In
writing under the hand of any official of the Bank authorised by the Bank from time to time or any
person authorised by any such official In writing, [0 appoint any person o7 persons as the Bank thinks -
fit to be an administrator or joint administrators or several administrators or joint and seversl
" adminisirators of the Company or alternatively a receiver or joint receivers or several receivers or
joint and several receivers of the Charged Property to act, in the case of two or more receivers,
jointly, severally or jointly and severally in relation to any part of the Charged Property and o the
Cextent permitted by law similarly to remove any such receiver and (o appoint another or others in his -
place. '

10,2 - . If the Bank excludes any part of the Charged Property from the appointment of any receiver, the Bank - 7
' may subsegquenily extend that appoinlment (or that of any receiver replacing such receiver) to such
excluded part of the Charged Property,

1.3 7 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 at his
Coption in his own name fand inoany cese notwithstanding any administration or liguidation of the
- - Company}, do or omit to do anything which the Company could do or omit to do and {in addition) may
sxercise all or any of the powers specified in Schedule 1 to the Insoivency Act 1986 {notwithstanding -
- that such receiver may not be an administrative receiver) and in particular (but without prejudice to
the generality of the foregoing) any such receiver may:

-~ {a} denl with, take potsession of, collect and get in any of the Charged Property;

C b - carry on, manage, develop or diversify or concur in carrying on, managing, developing or
C- o diversifying any busingss of the Company or any part thersof and for any of thoss
Copurposes receive, retain and use any proceeds, books and records of such business and
- ogarey out or complete {with or without modification} on any of the Charged Property any
~works of demolition, bullding, repalr, comstruction, furnishing or any project or
" development in which the Company was engaged,; :

{cy - -raise or borrow any money from or incur any other tability to the Bank or any other
C - person and on such terms as to interest or otherwise and with or without security as such
- recelver may think expediant and so thatl any such securily may, with the prior writien
consent of the Bank, be or include a charge on the Charged Property ranking either in
priority to or parl passu with or after the security hereby created;

oy " forthwith and without the restriction imposed by Section 103 of the Law of Property Act
L1925 sell, realize, dispose of or concur in selling, realising or disposing of (but where
“pecessary with the leave of the Court] and without the need to observe any of the
' provisions of Sections 99 and 100 of the said Act et or contur in letting or surrender or
T oncur i surrendering o accept surrenders of leases or tenancies of all or any of the
Charged Property:

{e} . carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
o Charged Property into effect by conveying, ransferring, assigning, leasing, letting, .
surrendering or accepting surrenders in the name and on behalf of the Company {or other
the estate owner) and 5o that covenants and contractual obligations may be granted in -
the name of and 50 as to bind the Company {or other the estate owner) so far as such -
receiver may consider ¥ necessary, appropriate or expedient for the exercise of the
- powers conferred by this Debenture so to do. Any such sale, exchange, realisation,
" disposal, lease or tenancy may be for cash, debentures or other obligations, shares, stock
Cor other valuable consideration and may be pavable in a lump sum or by instalments
spread over such period as such receiver shall think At and so that any consideration
received or receivable shall forthwith be and become charged with the payment of the
Securad Oblipations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them without the consent of the Company being -
. cbtained thersto -

{y . - obtain (by way of application or otherwise} any approval, permission, consent and licence
: {including any Environmental Licence, planning permission and building regulation
" approval), enter inte and perform contracts and arrangements, purchase materials and
incur any type of obligation;
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L)

S {3 - promote the formation of a subsidiary or subsidiaries of the Company with a
: ©oview to such subsidiary or subsidiaries purchasing, leasing, lcensing or
- otherwise acquiving interests in or the use of the Charged Froperty or with a
view to such subsidlary or subsidiaries engaging employess or providing
. manmagement of other services in connection therewith or for any other
. purpose or function which may be regarded as pecessary or appropriate by |
such receiver from Ume [0 time:
{1 arrange for such subsidiary or subsidiaries to trade or cease to trade as such
. < recedver may think fit from time (o time; and

ity . arrange for the purchase, lease, licence or achuisition of all or any of the
: “assets of the Company by any such subsidiary or subsidiaries on a basis
whereby the consideration may be for cash, shares, debenturss, loan stock,
convertible loan stock or other securities, shares of profits or sums
Ccalculated by reference to profits or turnover or rovalties or lcence fess or
" gtherwise howsoever ard whether or not secured on the asets of the
subsidiary or subsidiaries and whether or not such consideration is pavable or
receivable in a lmp sum or by instalments spread over such period as such
vecetver may think fit;

{fy. . iake any proceedings in relation to the Charged Property in the name of the Company or
s otherwise as may seem expedient including (without prejudice o the generality of the -
foregoing) proceedings for the cpllection of rent in arrears at the date of his -
appointment;

{‘;1 L enter into any agreement or make any arFangement or compromise which such receiver
' shall think expedient in respect of the Charged Property;

_'{?5-.' - make and effect all repairs to and renewals and improvements of the Company’s plant,
L machinery and effects and insure the Charged Property and/or maintain or renew any
irsurances of the same on such terms as such receiver shall think it or as the Bank may

direct;

k¥ appoint managers, agents, officers and employees for any of the aforesaid purposes at
. such salartes and for such periods as such receiver may determing and dismiss any of the
sama;

I adopt any contracts of employment enterad into between the Company and any of 13 -
S amplovees with such variations to the contract a3 such recelver may think i and dismiss -
any such emplovess;

iﬁ?ﬁ% " exercise the Company’s rights under any rent review clause contained in any lease of the
I Charged Property First described and grant or apply for any new or extended lease
thereof;

Com) " cause the Company to grant such powers of attorney or appoint agents as such regeiver '
may from time to time think expedient;

{0}~ do all such things as may be thought necessary for the management of the Charged -
: . Property and the affairs and business of the Company;

{m) .. grant, vary and release easemnents and other rights over frechold and leasehold property
© - of the Company and impose, vary or release covenants affecting such property and agree
- that such property may be subject to any easements or covenants;

: {q} : O purchase any freeheld and leasehold properties and other capital assels ¥ such receiver
' - considers it would be condugive 1o realisation of the Bank’s security to do so; and

iy - do all such other acts and things as may from time Lo Uime be considered by such receiver
to be widental or conducive to any of the matiers or powers sforesald or otherwise
incldental or conducive to the realisation of the Bank's security or the exercise of his
functions as recelver.
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104 Subsection 109{8) of the Law of ?’mperty Act 1925 shall not apply and alt money received by such
~ o receiver shall {subject in relation to each paragraph below to any claims having priority to the matter
therein described) be applied:

{a} first in payment of his remuneration and the costs of realisation including all costs and
expenses of or incidental (o any exerche of any power hereby conferrad;

by . secondly (if such receiver thinks fit, but not otherwise) in or towards payment of all or -
- any of the matters referved Lo in paragraphs (1}, {H#), () and (v} of Sub-section 1098 of -
the Law of Property Act 1925 as he in his abselute discretion shall decide;

' {ct L . thirdly in or towards satisfaction of the Secured Gbligations,

. 0.5 . Any such receiver shall at all times and for alt purposes be deemed to be the agent of the Campahy .
- which alone shall be responsible for his acts or defaults and for bis remuneration.

1.6 - Any such receldver shall be entitled to remuneration for his services and the services of his firmat a
Corate or rates of In an amount of amounts as may from time [o time be agreed belween the Bank and
such receiver of {in defaull of agreement) as may be approprizte o the work and responsibilities
Yinvolved upon the basis of charging from time 1o time adopted by such receiver in accordance with
- the current practice of such receiver or his firm and without in either such case being Umited by the
maximum rate specified in Section 1096} of the Law of Property Act 1925,

10.7 o Only money actually paid by such receiver (o the Bank shall be capable of being applied by the Bank |
- in or towards satisTaction of the Sequred Obligations.

10.E '.'?he powers conferred by this clause 10 shall be in addition to all powers given by statute 1o the Bank .
' ©or to any such receiver,

0.9
Cfad if any person takes {or threatens to take) aﬂy' étéps'm'enfarce any security which ranks
Cbefore or equal to any part of this security in relation to any part of the Charged
. Property, the Bank or such receiver [in respect of such Charged Property) may atl 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 1o the transaction incurred by the Bank or any such receiver shall be secured
- hereby and shall bear interest computed and pavable as provided in clauses 7 and 3 from
the date of the same baving been expendead. '
by - - The Bank and such receiver may settle and pass the accounts of any person entitled o
any security which ranks before or equal to any part of this security in relation to any
part of the Charged Property. Any account 50 settied and nassed shall be conclusive and
binding on the Company.
10.40 . If the Bank shall appoint more than one recelver the powers given to a receiver hereby and by statute -
" shall be exercisable by all or any one or more of such receivers and any reference in this Debenture Lo
“receiver” shall be construed accordingly.
e - PROTECTION OF THIRD PARTIES
' i1.1 S Mo person {each a "Third Party”, iﬁcl#ﬁdi{sg any insurer, assurer; purchaser or security hoidery dealing .
with the Bank or any receiver appointed by it or their respective emplovees and agenis negd enquire;
RES] whether any right, exercised or purported to be exercised by the Bank, such receiver or
. their respective smplovees and sgents has become axercisable; or
(hy : whether any of the Secured Obligations are due or remain oulstanding; or
' {cy - as to the propriety or regularity of anything done {including any aa%é, déaiéhg or
- application of money paid, raised o borrowed) by the Bank, such receiver or their
respective emplovess and agents.
' 11;52 ) ‘Fach of those things shall (a3 between that Third Party on the one hand and the Bank or any recaiver -

" appointed by it or their respective employees and agents on the gther handd be deemed to be
gxarcisable, due, oulstanding, proper, repular and within the terms of this Debenture {as the case
may bel and 1o be fully valid and effective.
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All the protections to purcha‘sers'céntéiﬂeé in Sections 104 and 107 of the Law of Property Act 1923

- and to persons contained In Section 42{3) of the Inwolvency Act 1986 apply to each Third Party,

The Bank, any recelver appointed by it and theilr respective employess and agents may give méei;:sts

'_ o any Third Party. The Company agress that sach receipt shall be an absolute and conclslve

discharge 1o such Third Party and shall relieve such Third Party of any obligations to see to the
application of any assets paid or transferred to or by the dirgction of the Bank, such receiver,
employes or agent.

© COVEMANTS

‘The Company shall:

{al conduct angd aarry' on s buainess in'a prépe? and efficient manner and not make aﬁy o
. substantial alteration in the nature of or mode of conduct of that business;

i - within such period 25 i allowed by law for the delivering of such accounts to the

Registrar of Companies, furnish o the Bank a balance sheetl and proflt and loss sccount
~complying with all applicable laws, regulations and accounting standards and showing a
Ctrue and fair view of the Company's profits and losses for the refevant financial yesr and
the state of affairs of the Company as at the date to which they are made up, audited
and reported upon by an accountant approved by the Bank and also from time to time .
such other information about the Company {including information about the assets and .
Hahilities of the Company) as the Bank may reasonably require;

: (c}' <o 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 invesiments quoted on any recognised .
Costock exchange and its marketable stock-intrade (faken at cost or market price
whichever may be the lower according to the best estimate that can be formed without ¥
bheing necessary to Lake stock for the purpose) ab such sum (f any! as the Bank may from

time o time require by not less than ong month’s notice in writing to the Company {and .
in the absence of such notification from the Bank at a sum which is at lesst twice the
Secured Obligations). On such dates {if any} In every vear as may from time 10 time be
required by the Bank the Company shall obtain and furnish to the Bank a certificate
showing the said aggregate value together with details of any amounts pavable by the
Company and cutstanding which under Sections 175 and 386 of the nsolvency Act 1986 or
under any other statute would in the event of the liguidation of the Company constitute

preferential debis. Such certificate shall be signed by the Managing Director of the -
Company for the time being or any other Director of the Company acceplable o the
Bank. For the purposes of this sub-clause there shall be disregarded: :
{4} any stock-in-trade the property n  which remains in  the seller
© o notwithstanding that the Company may have agreed to purchase the same
and notwithstanding that the same may be in the possession, order o

. disposition of the Comparny; and

{ify -any book debts or cash in hand deriving from any such stock-in-trade as is -
: " referved 1o in pavagraph {§) of this sub-clawse;

e - maintain at all times the aggregate value of the amounts remaining 10 be pald under the

Approved Instalment Credit Agreements {excluding those Approved instalment Credit -
Agrepments under which instalments are more than six months In arrears) at such sum (F
aryl as the Bank may from time Lo time reguire by ot less than one month's notice in
writing 1o the Company and on such dates i any) in every vear as may from time 1o time
be required by the Bank the Company shall oblain from the Managing Director of the
Company for the time belng or any other Director of the Company acceptable to the Bank
and furnish 1o the Bank a certificate showing the said aggregate value {including a fudl
sxplanation as to how that value was caloulated); )

{e} -~ not {except with the prior consent in writing under the hand of an official of the Bank
-and then only on such terms and conditions as the Bank may specify) sever or remove
- from the Charged Property Flrst described any trade or other fxtures, fixed pla and
machinery for the time being thereon except for the purpose of repewing or replacing the
same by trade or other fixtures or fixed plant and machinery of equal or greater value;

.
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i} ' cc}mpi? wi{h ail aﬁ#&nénts, restrictions, requirements, provisions, regulations
S aned conditions affecting the Charged Property {including the use or
Cenjovment of i); and

Bt © fully and punctually perform each obligation on the Company In relation to
' T pay security In favour of a third party affecting any part of the Charged -
Froperty and, if the Bank so requests, the Company shall immediately
produce to the Bank evidence of such performance (including a receipt for
- any payment made by the Companyl;

g . comply with sl retevant licences, consents, permissions and conditions from time to time
- grarged or imposed by the Planning Acts and not without the prior written consent of the
-Bank given any underiaking to or enter into any agreement with any relevant planning
authority affecting the Charged Property First desoribed;

LB . forthwith upon receipt of any permission, nolice, ovder, proposal or recommendation
' ~ogiven or ssusd by any commetent planning authority to the owner or ogcupler of the
Charged Property First described or any notice under Section 146 of the Law of Property
-~ ACt 1925 or otherwise from any superior landlord of the Charged Property First described ~
forward the same of a frue copy thersof o the Banl; '

1 R not make or consent to the making of any application for planning permission or any
o “other application under the Planning Acts affecting the Charged Property First described
unless either the Bank has consented in writing to such application being made or a copy
- of the proposed apptication has been sent to the Bank at least ane month before the date

- of the application and the Bank has raised no chiection to the making of the application;

: 133: ' " permit the Bank or its agents af any Lime to enter upan any of the Charged Property First '
- described for the purpose of Inspecting any such Charged Property and/or of establishing
whether or not the Company i complying with its obligations under this Debenture;

Sqh '. not take or knowingly fail o take any action which doss or might reasonably be expected
to affect adversely any registration of the Intellectual Property Rights;

3 maintain and defend the Intellectual Property Rights at all times (including without
' Hvitation by paying at the Company's expense all recording and renewal fess) and taking
" all action reasonably necessary to defend such intellectual Proparty Rights against any
Caction, claim or procesding brought or threatensd by any thivd party and o stop
infringements thereof by any third party;

g - not abandon or cancel or authoride any third party to do any act which would or might
invalidate and jeopardise or be inconsistent with the Intellectusl Property Rights and not
~omit or authorise any third parly to omit to do any act which by its omission would have
- that effect or characier;

Fiaa grompily notify the Bank of any infringement by any third party of any Intellectual .
' Property Rights;

G8¥ . not do or cause or permit to be done or omit 10 do anything which may in any way .
: © depreciate, jsopardise or otherwise prejudice the value to the Bank or marketability of
the securily created by this Debenture or of the Charged Property; o

el - not {without the prior written consent of the Bank} incur any expendifure or Uabilities of
“ooan exceptional or unusual nature {including without limitalion any expenses in carrying
- out & planning permission unless a copy of the relevant planning permission has been sent
©te the Bank at least one month before the date of commencement of such development

-~ and the Bank has ralsed no objection to such development);

gy net {without the prior written consent of the Bank) redeem or purchdse ils own shares o -
: pay an abnormal amount by way of dividend; '

Ul _ - not change s business In any way which would result in i becoming a ‘relevant financial

Coinstitution’ for the purposes of clause 2 of The Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014
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{5} © - notcarry on any bﬁsinéss \:Nhith would constitite “‘exciuded activities” in terms of Part 2
7 of The Financial Services and Markels Act 2000 Excluded Activities and Prohibitions)

Order 2014; ’

L) - - promptly provide the Bank with copies of any information that the Bank may from time to

time ressonably request in conmection with the status referred to in clause 12{r} above;
1) B notify the Bask immediately on the ocourrence of an Insolvency Event; and

{v) - -if any notice {whether agreed or unilateral) {s reglstered against the title of all or part of
the Charged Property First described in sub-clause 4.1, give 1o the Bank full particulars of -
the ciroumstances relating to such registration and, 1 such notice shall heve been
registered in order to protect a3 purported inlerest the creation of which &5 contrary o -
the obligations of the Company under this Debenture, immediately at the Company's
expense take such steps as the Bank requires to ensure that the notice i3 withdraws or

. cancetied;
w) respond promptly {and in any event within the time required by law) {0 anv request for '
© information or notlce served on I under or pursuant to Part 214 of the Companies Act
- 306 and
' =y - promptly upon receipt provide to the Bank a copy of any warning notice or restriction

notice served on it undey Part 214 of the Companies Act 2006,

ﬁ:ﬁ', O REPAIR AND INSURANCE

wadhn. |
et

" The Company shall: .

{2} keep all buildings and fixtures hereby charged in a good state of répair; '

{h} o keep all plant and machinery in good working order and condition;
{£} - - insure and keep insured all iz property and effects of every description wiih'feputabie '

insurers and on terms for the tme being approved by the Bank (making such amendmenis
therefo as the Bank may from time o Ume reguire) against 1055 or damage by fire and by
terrorist damage and such other contingencies and risks as may from time Lo time be
required by the Bank in thedr Tull reinstatement valug for the time being in the joint
- names of the Company and the Bank or with the interest of the Bank endorsed on the
. policy o policies or noted as the Bank may require;

i " {unless deposited with a prior morigages at the date hereof and for as long as it remaing
o the prior mortgagee or unless the nsurance to which such policy or policies relate and
which was approved by the Bank was effected by a landlord with the respective interssts
coof the Bank and the Company endorsed or noted thereon) deposit with the Bank such
poliches as may be required by the Bank;

@) B - gduly pay all premiums and sums pavable in relation to such insurance and produce the.
~receipts therefore (o the Bank within seven days of thelr becoming dus and payable; and

iy _. ... ensure that the relevant policy or policies remain valid a8 all times.

iy - - if default shall al any time be made by the Company in keening its bulldings and fiiures
T : and plant and machinery or any part thereof in 2 good state of repair and in good working
order or in effecting or keeping up any such insurance or In paying any rent o other
- oubgoings or dilapidations or in producing to the Bank any such policy or receipt, it shall
be lawful for, but not obligatory on, the Bank to repalr and malntaln the same with .
nower to enter any of the Company's property for that purpose or o pay such rent or
" other ouigoings or dilapidations or 1o effect or renew any such insurance as aforesaid as
the Bank shall think ft and any sum or sums o expended by the Bank shall be repayable |
by the Company to the Bank on demand together with interest computed and pavable as
provided in clauses 2 and 3 from the dale of payment by the Bank as aforesaid and,
- pending repayment, shall be secured hereby.
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iy - Al money which may at any time be received or receivable under any such insurance or
' ~any other insurance covering any of the property and effects of the Company against such
risks as aforesaid shall be held in trust for the Bank and (3t the Bank’s oplion) the
- Comgany shall pay such money 1o the Bank or shall apply the same in replacing, restoring
or reinstaling the property destroved or damaged.

3.3 " The Company authorises the Bank in the Company’s name and on the Company's behalf to make any
© claim against the insurer under any part of any insurance policy and to admit, compromize or settie
such clalm or any lability relating to any such olaim or any potential ¢laim,

3.4 The Company also authorises the Bank to receive any amounts pavable or received in respect of any '
insyrance policy or claim under any insurance policy and to give a good discharge to the insurer in
respect of such amounts.

13.5 " Any sum paid by the Bank to the lessor of any lease under which the Charged Property First described
' © o subeclause 401 15 held (or under any superior lease) in settlement of any claim made by the lessor
- for any rent or other outgoings or dilapidations reserved or pavable or alleged 1o be reserved or
payable under the lease shall be deemed o be a paymeni properly made under clause 13.2(s}
swhether or not actually dus to the lessor and whether or not disputed by the Companyl provided that
such payment was made by the Bank in good faith for the purpose of avolding, compromising or
terminating any proceedings for forfelture or otherwise for the purpose of greserving or enforcing the
security hereby created.

M.. - ENVIRONMENTAL QBLIGATIONS
The Company shall:

' o {al obtain “all Environmental Licences appiécab{é to the Charged Property and to 'th'é-'
- Lompany’s business and comply with the terms and conditions of the same; :

by comply with all Environmental Laws applicable to the Charged Property and to the .
’ “Company’s business and not permil a contravention of the same;

{cy 7 notify the Bank of the receipt of and content of all claims, notices or other
. commmunications in respest of any alleged breach of any Environmental Law or the terms
and conditions of any Environmental Licence which may have & material adverse affect
Coon the markel value of the Charged Property or on the Company’s business and shall
- forthwith take such sieps as the Bank may diredt to remedy andior cease the
" continuation of any such alieged breach;

tdy - promptly pay all fees and other charges In respect of 'any Environmental Licence
o _ applicable to the Charged Property and to the Company's business;

{8} .. . forthwith notify the Bank of the receipt of and the contenis of any notices or other

i C communication varying or suspending any Environmental Licence relating to the Charged
" Property and to the Company’s business and forthwith take such steps as the Bank may -
direct o reipstate in full force and effect any Environmental Licence so varied or
suspended;

{f}' forthwith supply the Bank with copies of any environmental reports, audits ar studies
©undertaken in relation Lo the Charged Property and to the Company's business; and

g - pay an demand the costs and expenses {ncluding Value Added Tax) Incurred by the Bank
in commissioning envirommental audits {which the Bank shall be entitled to do whenever
Cit thinks fiU) and shall permit the Bank and its agents fUll and free access o all the
freahold and leasshold property of the Company for the purposes of such environmental
audits, (Such costs and expenses shall bear interest from the date of demand computed
and payable as provided in clauses 2 and 3, and pending payment shall be secured

- hereby )
15, INSTALMENT CREDIT AGREEMENTS
151 | The Company hereby expressly warrants, represents and undertakes in reiéﬁm to each Approved

nstalment Credi Agresment, as and when the same i deposited with the Banic

. {a} that such Approved Instalment Credit Agreement and any security or gudrantes provided
in relation to ¢t i fully valid and enforceable In accordance with s terms, and that the
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form and content of the Approved Instalment Credit Agreement and any security or
guarantes provided in relation 1o it complies with any relevant law including fwithout
 limitation) the Consumer Credit Act 1974 and any regulations made there under and that
the creditor of owner under any such Approved Instalment Credit Agreement has
. complied with all other requirements under any such law in relation to the provision of
such credit;

(b} . that any deposit or advance payment as the case may he shown as paid under such

Approved Instalment Credit Agreement has in fact been pald in the manner therein
staied:
- __'{c}' . that {except where otherwise agreed) the sum stated in such Approved Instalment Credit -

Agreament {or in the schedule accompanying such Approved Instalment Credit
Agreemnent} as oulstanding in respect of such Approved Instalment Credit Agresment, &
in fact outstanding at such date;

Hdy. - that the particulars of any person providing any securily or guarantee and of any assets
C.secured appearing inany such Approved Instalment Credit Agreement are correct in every
respect and that such assels are in exilence;

{8] .. that save as otherwise notified the Company 5 not aware of any proceedings brought
. pgainst it or threatened or contemplated In respect of any representation, breach of
“condition, breach of warranty or other express or implied term contained in any Approved

o instalment Credit Agreement;

(f}“ o in any case where the debtor of hirer under an Approved Instalment Credit Agreement i -
i - by statute given the right to cancel the Approved Instalment Credit Agreement, that the
- statutory period of cancellation has expired without the right having been exergised;

' (g} © . that {save a3 disclosed in writing to the Bank) no agreement has been entered into,
' “wvarying the terms of the Approved instalment Credit Agreement of any security or
guarantee grovided in relation to it

() - -that sl decuments constituting the Approved Instalment Credit Agreement and any
security of guarantes provided in relation to it and sl deeds and documents of title
o connected therewith have been or are deposited with the Bank; and

{1} that the Company has no knowledge of any fact which would or might prejudice or affect
R any right, power o ability of the Bank or any receiver appointed by # to enforce such
Approved instalment Credit Agreement or any security or guarantes provided in relation

o 1L or any term or terms thereof,

%2 - The Cmﬁ;}any agrees that it shall perform all its obligations (including without limitation obligations as
to maintenance} devolving on i by or in relalion to the Approved Instalment Credit Agreements and
any security or guarantee provided in relation to them.

5.3 The Comnpany further agrees that it shall:

{a} {if it carries on a consumer oredit business or a consumer hire business a5 defined by the

T Consumer Credit Act 1974 or the Financial Services Markets Act 2000} obtain and at all

UL times maintain Financial Conduct Authority {(“FUA”) authorisation or permission for the

 applicable consumer credit lending sctivities, where appropriate covering the canvassing

Coff trade premises of borrower-lendseesupplier  agreements and  consumer  hire
agreements, and will advise the Bank forthwith should € receive notice from the FCA

- that it i minded 1o refuse any application for the grant or renewal of such authorisation

or permission or that he i minded to revoke or suspend any such permission or
authorisation: and :

{b} Cprocure that any person by whom the debtor or hirer under any Instalment Credit
' Agreement was introduced to the Company had and at all relevant times maintains {if
©orequired by law o to do) FCA authoriation or permission for credit-broldng activities,
where appropriate covering the canvassing off trade premises of borrower-tender-supplier
agreements and consumer hire agreements, and shall advise the Bank forthwith should &t
come to the Company’s atiention that such FCA authorisation or permission was not at

any refevant time maintained.
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B - ENFRANCHISING LEGISLATION
. Tha Company shall:

a3} whare amf'af the Charged Property First described in sub-clause 4.1 is held under a lease:

£} notify the Bank forthwith #f such property becomss subject to an Estate
o Management Scheme pursuant to Chapter IV of Part | of the Leasehold
Beform, Housing and Urban Development Act 1993 and provide a copy of the

scheme deed as approved by the relevant easehold valuation tribunal;

(Y T potify the Bank before exercising {whether individually or collectively with
' “others) any right conferred upon the Company in relation to the property by
Enfranchising Legisiation and supply to the Bank such information as it may -~
reasonably reguire in relation to the exercise of such right;

{Hiy -not without the prior written consent of the Bank, agree the terms of any
o new lease of the property {with or withoul any further property) o be _
~granted to the Company pursuant to any Enfranchising lLeghlation o
 otherwise;

vy i as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freshold interest and/or any intermedhate
©oreversionary inferest in the property becormes vested in a third party on
behalf of the Company (with or without others), forthwith supply (o the Bank
particulars of such third party and {where such third party is a body
Ceorporatel details of any shares therein 0 be Bsued v the Company and
deliver the share certificate in respect thereof o the Bank when recelved;
and

- {'\}} : at its own Cost take such further action as the Bank may reguire in relation
' to the security granted by this Debenture.

{b} ' _ “where any of the Charged Property First described in sub-clause 4.1 or any part of it s or
" {without prejudice to clause %) becomes sublect 1o any tenangy:

i forthwith notify the Bank on receipt of (and provide to the Bank a copy of}
' ~any notices recelved from any tenant of the property or any part of it
pursuant to the provisions of any Enfranchising Legislation;

iy not serve upon any tenant of the property or any part of it a notice pursuant
- fo the provisions of any Enfranchising Legislation unless the Bank has
consented in writing thereto;

CfE serve such notices in such form and take such other steps as the Bank may
: 0 ressonably require following the exercise by any tenant of the property or
- any part of 1t of any rights arising under any Enfranchising Legislation;

AWy not enter inlo any agreement to granl a new lease o any tenant of the
. property or any part of it pursuant to or in consequence of the operation of .
. any Enfranchising Legidation unless the Bank has consented in writing -
- thereto; and

{¥)  not enter iNto apy agreement pursuant Lo or in consequence of the operation
- of any Enfranchising Legislation o transfer Lo any person or persons the
tompany’s interest In the properly subject 1o the security hersby creatad
unless the Bank has consent in writing thereto and (i such consent be given
or be deemed to be given as hersinafier provided) to provide to the Bank
such information In respect of any such transfer and its terms (including the
Cidentity of the transferees) as the Bank may reasonably require, '

Provided that in all cases in this subclause (b} where the Bank's consent in writing is
required before the Company may take further action the Bank’s consent fo such action
-shall be deemed to be granted if the Bank has not raised any obiection to such action
- within ong month of the date of the relevant request to the Bank for such corsent. The
- Company must st all Umes use §is best endeavours {and at no cost o the Bank} {o obtain
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_ the maximum compensation permitted Under the relevant Enfranchising Legislation from
any person or persons exercising any rights under such legislation,

17, POWER OF ATTORNEY

7.1 For the purpose of securing the payment of the Secured Obligations and for securing ahy propristary
: interest which the Bank has in any of the Charged Property, the Company irrevocably appoints the
© Bank and the persons deriving title under 11 and its and their substitutes and any receiver or receivers
appointed under this Debenture {the “altorney”) jointly and also severally to be the Company’s true
and lawful attorney, For the purposes aforesald the Altorney shall have the right to do anything which
Cthe Company may lawfully do and all the rights and powers which may lawfully be glven to an
atiorney including, without prejudice to the generality of the foregoing:

{#} the right to do anvibing fo procurs or carry ouf the performance of the Company's
- obligations under Ihis Debenture and anything to facilitate the exercise of the Bank’s .
o rights under this Debenture;

{ .. » the right 1o act in the name of the Company; o .
PR - the right to delegate and sub-delegate any or all of t%‘ee'ﬁg.hm éf the Attorney, -
{h the right to sign, execule, seal, deliver and otherwise perfect: _ |
{h _ any documents or instruments which the Bank or any rewiiser maﬁ; raq:ui're '

- for perfecting the title of the Bank to the Charged Properiy or for vesting the
- same i the Bank, s nomingss or anv purchaser; and

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

L 17.2 L The Cemgany ratifies and shall ratify everyihing done or purported to be dong by the Aimmey.- -
18, INDEMMITY
18.1 The Company hereby agrees tséédeméify.the Bank and any'receiver appointed by it and their

respective employess and agents {as a separale covenant with each such person indemnified) agalnst:

{a) all existing and future rents, rates, faxes, duties, charges, assessments and oulgoings
Cnow or at oany Ume pavable in respect of the Charged Properiy or by the owner or
occupler thereof; and

" ib) @il costs, claims, demands, expenses, charges, assessments, impasitions, fines and sums
<7 and the consequences of any proceedings or prosecutions arising directly or indirectly
- from or in connection with any weach by the Company of any taw or of this Debenture;

in each case, whether imposed by slatute or otherwise and whether of the nature of capital or |
- revenue and even though of a wholly novel character. i any such sums shall be paid by the Bank or
~any such receiver or any of thelr respective smplovess or agents, the same shall be paid by the
- Company on demand with interest computed and pavable as provided in clauses 2 and 3 from the time
or respective times of the same having been paild or incurved and, pending pavment, shall be secured -
hereby, but the Bank shall not be deemed to have taken possession of the Charged Property by reason
- of such payment,

18.2° The Company hereby agrees to indermnify the Bank and any recelver appointed by it and thetr
. respective emplovees and agents (a3 a separate covenant with each such person indermnified) against
- all loss incurred in connection with:

{a} any statement made by the Company or on the Company’s behalf in connection with this
Dehenture or the busingss of the Company being untrue or misieading;

by . . the Bank entering into any obligation with any person {(whether or not the Company) at
C - the reguest of the Company {or any person purporting to be the Company):

ey any actual or proposed amendment, supplement, waiver, consent or release In relation fo
. © this Debenture;

(dy . any stamping or registration of this Debenture or the security constituted by it and |
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&1 < any faiture to regé:{:’ter this Debenture in respect of any Charged Property where such
' ©oregistration s required In order to preserve the effectivensss or priority of the sequrily
- oreated by this Debenture,

whether or not any faull {including negligence) can be atiribuied to the Bank or dny receiver
appointed by it or their respective employees and agents.

4B This indemnity does not and shall not extend (o any loss 1o the extent that:

.{a} in the case of any loss incurred by the Bank or its employees or agents it arises from the
'  Bank or iz emplovees or agents acting other than in good falth; or

b - inthe case of any loss incurred by the receiver or his emplovees or agents it arises from
 the receiver of bis ernployees or agents acting other than in good falth; or

{a:}- o there is a prohibilion against an indemnity extending to that loss under any law relating -
' to this indemnity, '

14 ' E HOTICE OF SUBSEQUENT CHARGES, ETC,

If the Bank receives notice of any subsequent assignment, morigage, security, charge or other interest .

affecting the Charged Property the Bank may open 3 new account., I the Bank does not open a new

account it shall nevertheless be treated as i 1t had done 5o at the tme when i received such notice
“angd as from that time all payments made to the Bank In respect of any of the Secured Obligations

shatl be credited or be reated a3 having been credited 10 the new account and shall not operate (o
Creduce the amount of the becured Obligations owing at the Uime the Bank received the notice.

3l SET-OFF

S 30t Without prejudice to any other rights whatsoever which the Bank may have whether under general
- ' Claw or by implication or otherwise, the Bank shall have the right al any time or times and without
notice Lo the Company {as wall before as after any dermand under this Debenture or otherwise) to:

fa) combine or consolidate all or any of the then existing accounts {including accounts in the
o name of the Bank with any designation which includes all or any part of the name of the
Compary} and Habilities to the Bank of the Company; and/or

“oiby - set off or transfer any sum or sums standing to the credit of any one or more of such
' accounts {whether subject to notice or restriction on avallability or not and whether
Cdenominated in Sterling or in any other currencoy of ourrency unil) in or fowards
satisfaction of any of the Uabilities of the Company 1o the Bank on any other account or

in any other respect,

- whather such liabilities be actual, contingent, primary, collateral, several or joint and whether as .
principal or surely.

“#E . In the case of all accounts {whether denominated in Sterling or in any other currency of 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 sum or sums standing to the credit of any such account o accounts {in whole or in parg)
. into the currency or currency unit or the currencies or currency units of the whele or any part of the
“Secured Obligations {deducting from the groceeds of the conversion any currency premium or other
Coexpense),  The Bank may take any such action as may be necessary for this purpose, including
without Umitation opening additional accounts. The rate of exchange shall be the Bank's spot rate for
selling the currency or currency unit or the currencies or currency units of the Sscured Obligations for -
" the currency oF currency it of the sum standing to the credit of such account at or about 11.00am
in London on the date that the Bank exercises its rights of conversion under this Debenture.

~ The Bark shall not be under any obligation to repay the deposits and credit balances referred to in
. paragraph {a) of the Charged Property Fourthly described in sub-clause 4.1 or the balance on any
O Recelvables Account represanting the procesds of any Non-Vesting Debts until the Secured Obligations
have Deen pald and discharged in full,

31, NOTICES AND DEMANDS

A Any notice or demand by the Bank to or on the Company shall be deemed to have been sufficiently
~piven or made i sent to the Company:
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{a} ' by hand or prepaid aéetﬁer mﬁt 1o its registered office of ity address stated herdin or it
- pddress last known to the Bank: or

.{b} " by facsimile to the Company’s last known facsimile number relating to any such address

or office,

Aay such notice or demand ‘given or made under sub-clause 21.1 shall be deemed to have been served _

" on the Company:
_' {2} at the time of deiév&fy to the address referred 1o in sub-clause 21.1(a), if sent by hand;

by “at the garlier of the time of delivery or 10.00 am on the day after posting for, ¥ the day

after posting be 5 Sunday or any other day upon which no delivery of letters is scheduled '
- to be made gt the earlier of the time of delivery or 100,00 am on the nexl succeeding day
- on which delivery of letters is scheduled to be made), if sent by prepaid letter post;

’ k:} ) at the time of transmission, i sent by facsimile (and a facsimile shall be deemed to have

O bheen transmitied iF i appears o the sender to have been Uransmitted from a machine
- which is apparently in working order); or

{dy . onthe expiry of 72 hours from the Ume of despatch in any other case,

" Service of any claim form may be made on the Company in the manner described in sub-clause

i1.1{a}, in the event of a claim being iswed in relation (o this Debenture, and shall be deemad 1o
ranstitte good service.

Aoy notice or communication required {o be served by the Company on the Bank under the terms of
“this Debenture shall be in writing and delivered by hand or sent by recorded delivery to the Bank at

the Bank’s address stated hereln {or at such other address as may be notified in writing by the Bank o

“the Company for this purpose) and will be effective ondy when actually received by the Bank. Any
- notice or communication must also be marked for the attention of such official (F any) as the Bank
may for the time belng have notified to the Company In writing.

- CURRENCY CONVERSION

-~ The Bank may at its sole cﬁz’sﬁcret%ﬁn', and with or without notice 1o the Company, elect to convert allor
any part of any sum received by the Bank pursuant to this Debenture {in whole or in parl) inlo the

currency OF currency unit or currencies of currency units of the whole or any part of the Secured
Obligations {deducting from the proceeds of the conversion any currency premium or other expense)
and the rate of sxchange shall be the Banids spot rate for selling the currency or currengy unit or
currencies or currency units of the Secured Obligations or relevant part thereof for the currency or
surrgncy unit of the sum recebved by the Bank under this Debenture at or about 11.00 am in London
on the date that the Bank exercises s right of conversion under this Debenture, The Bank may take -

' ~any such action as may be necessary for this purpme, including without limilation opening additional

ALCOUS.

o PAYMENTS AND COSTS

. CIf at any time the currency in which all or any part of the Secured Obligations is denominated i, is
due to be or has been vonveried into the euro or any other currency as a result of a change in law or

by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion

direct that all or any of the Secured Obligations shall be paid I the suro or such other currency or in
- any currency unit.

* The Bank may apply, allocale or appropriate the whole or any part of any payment made by the

Company under this Debenture or any money received by the Bank under any guarantee, indermnity or

o third party security or from any liouidator, recebeer or administrator of the Company or from the
- proceeds of realisation of the Charged Property or any part thergof o such part or parts of the

Secured Obligations (or as the Bank may otherwise be entiled to apply, allovate or approgriate such
money} a3 the Bank mey in its sole discretion think At to the entire exclusion of any right of the
Company to do so.

i any payment made by or on behalf of the Bank under this Dehenture includes an amount in respect

of Value aAdded Tax or if any payment due to the Bank under this Debenture shall be in reimbursement

of any expesditure by or on behalf of the Bank which includes an amount in respect of Yalue Added

Tax, then such amount shall be payable by the Company to the Bank on demand with interest from
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the date of such demand mmpx)teﬂ and ;‘.}a\;abié as provided in clauses 2 and 3 and, pending payment,
- shall be secursed hereby,

Without prejudice to the generslity of clauses 2 and 10, the Company shall pay to the Bank ion a full

—oand ungualified indeminity basis) all costs incurred or suffered by the Bank, and any receiver
appointed by the Bank shall be entitled 1o recover a3 a recelvership expense all costs incurred or
suffered by him:

[
[ .
A ’

- {a} in connection with any application under Part 11l of the Insolvency Act 1986,

{b} . in defending proceedings brought by any third party impugaing the Bank’s title 1o this
security or the enforcement or exercise of the rights and remedies of the Bank or of such
receiver o receivers under this Debenture; and

oy {in the «case of the Bank onlyl in  conneclioh . with . effecting * any -
“appoirtment of any recelver or administrator or in desling with any appointment of, or
C - onotice of intention or application to appoint, any recedver ov sdministrator by any party
- including the Company and without prejudice (o any other right or process of recovering
o such costs;

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

E
Gl
L5

Al costs awarded to the Bank or agreed to be pald 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 pavable as provided in clawses 7 and 3 and, pending payment, shall be secured hershy,

i MOM-MERGER, ETC.

LAY Nothing herein contained shall operate so'as to merge or otherwise prejudice or affect any bill, note,
Cguarantes, morigage or other security or any contractual or other right which the Bank may al any
Cdime have for the Secured Obligations or any right or remedy of the Bank thereunder. dny receipt,
retease or discharge of the security provided by or of any liability arising under this Debenture shall
not release or discharge the Company from any Hability 1o the Bank for the same or any other money
which may exist independently of this Debenture, nor shall it release or discharge the Company from
any liabilny (o e Bank under clauses 18 or 23,

2 A Whare this Debenture initially takes effect as a collateral oF further security then, notwithstanding .
i i gny receipt, release or discharge endorsed on or given in respect of the money and liabilities owing -
- under the principal security to which this Debenture operates as a collateral or further security, this
Debenture shall be an independent securily for the Secured Obligations,

243 . This Debenture s in addition to and is not to prejudice or be prejudiced by any other security or
T securities now or hereafter held by the Bank.

Pl
LA

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of 113 rights under the Debenture (a - -
CTransfer™y or otherwise grant an interest in any such righis to any person or persons {the
- YTransferee”). On reguest by the Bank, the Company shall immediately execute and deliver to the
Bank any form of instrument required by the Bank to confirm or facilitate any such assignment or
transfer or grant of interest, Following such Transfer, the Company shall have recourse only to the
~Transferee in respect of that portion of the Bank’s obligations transferred to the Transferes, a

Bl
(%3]
Y

' 3’5'5\,'2_ . The Company shall not assign or transfer any of the Company’s righis or obligations under this
Debenture or enter inlo any transaction or arrangement which would resull in any of those rights or
obiigations passing to or being held in trust for or for the benefit of another person.

S ié o PARTIAL INVALIDITY
. Each of the provisions in this Debenture shall be severable and diSt?ﬂ.{il from ane another and if at any
time any one or more of such provisions is or becomes invalid, llegal or unenforceable, the validity,

legality and enforceability of the remaining provisions herecf shall not in any way be affected or
- dmpaired thereby,
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CEF. .. RESTRICTION ON LIABILITY OF THE.BA;NK :

Except 1o the exient that any such exclusion is pmhz‘hited or rendered invalid by law, neither the Bank
noy any receiver appointed by i nor their respective employees and agents shall:

- {a} he lable to account as a mortgages i possession for any sums other than actual receépi&;" _

iby . .. be lable for any loss upon realisation of, or for any action, neglect or default of any
O onature whalsoever In connection with, any part of the Charged Property for which a
O morigages in possession might as such otherwise be Uable;

<y - . be under any duty of care or other obligation of whatsoever description to the Company
~in relation to or in connection with the exercise of any right conferred upon the Bank,
. any receiver appointed by It and thelr respective employees and agenty; or

44y - be under any Uability to the Company as a result of, or in consequence of the exercise, or )
' : attempted or purported exercise of, or faflure (o exercise, any of thelr respective rights.

8. COMCLUSIVE EVIDENCE

A certificate by an official of the Bank a3 to the Secured Obligations shall {save for manifest ermr)' be
binding and conclusive on the Company in any legal proceedings both in relation (o the exislence of
the tability and a5 Lo the amount thereof.

25. . NO RELIANCE (N THE BANK

RE) The Company ackmﬁieégeg o and agrées w%ih the Bank ihét, in_entering into this .
Bebenture and incurring the Secured Obligations:

{4 the Company has not relied on any oral or  written - siatement,

regresentation, sdvice, opinion or information made or given (o the

~ Company in good faith by the Bank or anybody on the Bank’s behalf and the

Bank shall have no liability to the Company i the Company has in fact so

. done;

(. -the Company has made, independently of the Bank, the Company’s own
assessment of the viability and profitability of any purchase, project or _
o opairpose for which the Company has Incurred the Secured Obligations and the

- Bank shall have no Hability to the Company If the Company has not in fact so

done; and
fity there are no arrangements,; collateral or relating to this Debenture, which
 have not been recorded In writing and signed on behalf of the Bank and the
Company,
by - The iémg}&ny agrees with the Bank that the Bank did not have prior to the date of this
[shenture, does not heve and will not have any duty Lo the Company:
{1} in respect of the application by the Company of the money hereby secured;
' o in respect of the effectiveness, approprialeness or adeguacy of the security .

constituted by this Debenture or of any other security for the Secured
- Obligations; or

HE - o preserve the gobdwill of any business carried on by {he'flmﬁpaay by
- Co. running, or procuring the runndng of, such business or otherwise, either
- before or after the enforcement of this Debenture.

{c} .. The Company agrees with the Bank for fself and as trustese for iis officials, employees
: and agents that peither the Bank nor ity officials, emplovess or agents shall have any
_ Habillty to the Company In respect of any act or omission by the Bank, its officials,

© . emplavees or agents done or made In good faith,
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IO MISCELLANEDUS

i i Any amendment of or supplément (0 any part of this Debenture shall only be effective and binding on

i : cthe Hank and the Company f made in writing and signed by both the Bank and the Company,

Beferences o “this security™, or o “this Debenture” include each such amendment and
supplement.

E I The Company and the Bank shall from time to time amend the provisions of this Debenture if the Bank
: notifies the Company that any amendments are required o ensure that this Debenture reflecis the |
market practice prevailing at the relevant time following the introduction or extension of sconomic
and monetary union and/or the sure in all or any part of the Eurapean Unilon,

dad.
=)
Lo

The Bank and the Company agree Lhat the occurrence or non=occurrence of European economic and

monelary union, any event or events associated with Europsan economic and monetary union and/or
the introduction of any new currency In all or any part of the Europsan Union will not result in the
discharge, cancellation, rescission or termination in whole or in part of this Debenture or give any

party hergto the right to cancel, rescingd, terminale or vary this Debenture in whole or in part, '

. LU N Any waiver, consent, receipt, settlement or release given by the Bank in relation to this Debenture
i “shall only be effective if given in writing and then only for the purpose for and upon any terms on
whigh it is given.

30,5 For the purpese of exercising, assigning or transferring its rights under this Debenture, the Bank may
' disciose to any person any Information relating to the Company which the Bank has at any Ume,

30.6 ' . The restriction on the right of consolidating mortgages contained in Section 93 of the Law of ?’mpérﬁy
Act 1925 shall not apply 1o this Debenture or any further or other security entered into pursuant to
this Debenture,

307 Any change in the constitution of the Bank or its absorption of or amalgamation with any other person '
- oshatl not in any way prejudice or affect the Bank®s rights under this Daebenture, :

306.8 O {but for this sub-clause) any company which has bsued any Securities would by virtue of this
' U Debenture be a “subsidiary undertaking” {as defined by the Compardes act 2006 ov the Companies Act
20841 or “associated undertaking” {as defined by the Companies Act 2006 or any statutory provisions
. for the time being relevand for the purpose of the preparalion of the Bank's accounts) of the Bank,
then the Bank or ity nominee shall only exercise any voting rights in relation to such Securities {and
“any other rights which are charged to the Bank pursuant to this Debenture and which are relevant for
the purposes of the definitions of subsidiary undertaking and associated undertaking) in accordance
" with the Company's instructions and in the Company’s Interest, except where the Bank or its nomines
ts exercising such rights for the purpose of preserving the value of the security hereby created or for
the purpose of realising such security,

e ~ The Bank shall be entitled to debit any account for the time being of the Company with the Bank with
' any sum due to the Bank under this Debenture.

30,10 - Unless and until the Bank shall have made demand for pavment of the Secured Obligations or one of
© o ther other events mentioned in sub-clause 1001 shall have ocourred, the Bank shall not be entitied
o excent Tor the purposss mentionsd in sub-clauses  12{]), 1320 and 14{gl} o enter upon the

- Company’s freshold or leasehold or heritable property or to obtain possession thereof.

IO 1 B - Each term in any document relating to the Company’s obligations to the Bank i5, 1o the extent not set
' out in or otherwise incorporated into this Debenture, incorporated inio this Debenture inso far as s
necessary to comply with section 7 of the Law of Property (Miscellaneous Provislons) Act 1989 but,
excepl where staled otherwise, I there I8 any conflict between that term and any other term of this
Debenture, that other tarm will prevail.

S3042 . This document shall at all times be the property of the Bank, .
31, . LAW AND JURISDICTION
IR A .Tizis Debenture and any dispule QWEe’ihe?'ceﬁ't?actua.{ ar ncn-mmrac{uai, indﬁdéﬂga without
T timitation, ciaims in tort, for breach of statulory duly or on any other basis) arlsing out of or in

- connection with iT or 3 sublect matter {"Dispute™; shall be governed by andd construad in accordance
with the law of England and Wales.
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JFLE . The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, thal, subject as
o provided below, the courts of England and Wales shall have exclusive urisdiction over any Dispute.,
Hothing in this clause shall Umit the dght of the Bank 1o take proceedings against the Company in any -
other cowt of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, o the extent permitied by the law of such other jurisdiction.

- IN WITNESS whereof the parties hereto have éxecuted this Debenture as a deed and have delivered zt‘,'upoa its
baing dated.
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THE SCHEDULE
{Registered Land)

A _ _ _ Registéred at HM Land
Premisesat - .- - . R Administrative Area © O Registry under Title No
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Uze this execulion clause if the fompany is is} execute aaii:ng by two directors or one director and the company
secretary;

- Executed as a deed by

Lyonsdown Limited

e ..aat!;ﬂgb?y WW Mémw L | EQM&Q@ ‘& |

Direcior

_ Use this execution clause if the Company is to execute acting by only one director:’
. Executed a5 & desd by

Lvonsdown Limited

-acting by

" Director... . .

. inthe presence of:

Witness: - {ﬁam@‘;

e .{ﬁgﬁﬁaw@%_

Address: .. TN TS S PP

OCQURALION: | eiiuis i e fannier s miimeemen i0 eamcan o
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. Use this execution clause for a Lirited Liability Partnership

. Executed as a deed by L

- - Acting by
. Member o o _ . member
Executed as a deed by o TR a5 attorney for and on behalf 6f _
_ e _ _ LEOYDS BANICPLC in the presence of - 0 0
._ ': DocuSigned by: ’ L o ’ DocuSigned by: ) )
[ Jonathan Taylor . Hannah Taylor
1842192884 21497 .. 62E61CBASDBE4BD. . : .

MB. MOT TO BE USED FOR REGISTERED CHARGES

© ‘THIS DEED OF RELEASESs .~ (day). . .~ 7 gmonthj . L (year)

made on the SR o ""”da?@f o

BETWEEN LLOYDS BANK PLC (hereinafier calied the  PROVIDED THAT this release shail not dischargs the N
. "Bank”) of the one part and within named Company  Company from any Hability to the Bank remaining to be
{hereinafter called the "Compary”™} of the other " paid or any other security held by the Bank.
part.
I WITHESS whereo! the Bank has executed this .
WITHNESSES that the Bank HEREBY RELEASES unto strument as a dead and has delivered it upon s being
" the Company ALL the Charged Property {as defined - dated. :
" within) TO HOLD the same unto the Company freed
and discharged from the within wiitien Debenture
and all principal money; interest, clams and
" demands whatsosver thersunder,

Executed as a deed by _ L as attorney for and on behalf of _
' ' o LLOYDS BANK PLO in the presence of:
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