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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5853341

Charge code: 0585 3341 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th February 2016 and created by KITE PACKAGING
PROPERTIES 1 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 22nd February 2016 .

Given at Companies House, Cardiff on 23rd February 2016

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

LLOYDS BANK %

(company or limited liability partnership)

To be presented for registration at Companies House within 21 days of dating.
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Wright Hassall LLP
Soficitors
Olympus Aventie

Leamington Spa.
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BETWEEN -

'Name- o _ _ S
Kite-_éP_atﬁagiﬁg-Prc;pe rties 1 Limited f}he N
‘Company”)
Bl

Address oo

Mid Market Securities, Dept. , 5th Floor, 110 5t Vincent Street, Glasgow, GZ 5ER

1. DEFINITIONS AND INTERPRETATION
1.1 in this Debenture the 'folicwing_“wﬂrds and expressions shall have the following meanings:

“Approved Instalment. Credit Agreement”. means- Instalment: Credit Agreements for the time being
deposited with the Bank and approved. by the Bank fc:r the purpuse of the calculation fequzreci by sub-
clause: 12({1},

“Charged Pmpart’y” means- the undertaking, assets, properttes revenues, rights.and benefits First,
Secondly, Tmrdty, Fourthly,. Fifthly, Sixthly, Seventhly, Eighthly, Nsnthiy, Tenthiy and E%eventhly
~described in sub-clause 4.1 and references to the Charged Property include referénces to any part.of
ik;

“Credit Agreements” means all agreements now or hereafter entered into by the Company under
‘which the Company has provided or agréed to provide credit (as defined by section 9-of the Consumer
Credit Act 1974) to.any person of ary amount and -all agreements now or hereafter entergd-into by
any person other than the Company under which credit:{as so deﬁned) is provided or agreed to be
“provided and the benefit of whichis assigned to of othez‘wzse' vested in- the Company;

Form of ;_-Charge'ﬁledratfHM the Land Registry under reference MD1390C
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“Charged Securities” means:

fay all those Securities which (or the certificates of which) are now or may at.any tine in the
' future be;
() lodaed withor-held (in.certificated or uncertificated: form} by the Bank orits

agents on, behalf or-Tor the account of the ﬁompaﬂy, ar

{if) transferred fo of redistered-in the same of the Bank or-its nomince(s ) an
' behalf or for-the aceount of the Company; or

i) held (whether in certificated or uncertificated form) by any person other
than the Comipany for or td the order of the Sank or ity nominee(s] at the.
request-of of by arrangement with the Comp_any, ar

(W) hetd in uncertificated - form by a member of CREST or any other simifar

' systent Gncliding the Cémpaﬂy Ttsell if & member of CREST of other similar
system) where ‘the . Bank or its. nominee{s) may to the exclusion of the
‘member of the system.direct the transfer of such Securities;

(whether lodged, held, traniferred or registered for safe custody, collection, security 6r
for any-specific purpose: or generally and either beford or after the date hereof); angd
B the: beneﬁt of all agreements, arrangements, undertakings or-accounts under-which: any

persan holds on behalf of or on trust for the Company oF has an obligation to deliver ar
transfer; aﬁy such Securities to the Comnpany or to the érder of the Cﬂmpany,, arid

{cy all those Securities held by the Company in any subsidiary undertaking as defined in
Section 1162 (together with Schedute 7) of the Companies Act 2006;

hising Legislation” means any legislation .conferring upon a' tenant or tenants of property
fWhﬁthE‘T individuaily or- cnuﬁﬁ':twﬂly with other ‘tenants of that.or other pmpert!es) the right to
acquire a new lease of that property or to at:quzre or requiire: ‘the acquisition by a nominee of the
frechold or any intermediate reversionaty iriterést in that property including (without limitation) the
Leasehold Reform-Act 1967 and the Leasehold Reform, Housing and Urban Development:-Act 1993 and
the Commonhold and Leasehold Reform Act 2002 but does not include Part 1l of the Landlord and
Terant Act 1954;

“Environmental Laws” mieans all. laws {statutory, common law or - otherwise) including, withoa;t_
limitation, circulars, guidance notes and todes -of practice from fime'to time regulating the control
and @reventmn of petlzztmﬂ to land water or atmo&ghere and/or the carrying on of any process or
acthty an premises ‘and any emissions from-and all waste produced by such installations and/or
process-or. activity and any chemicals oy substances relatmg to the same whether relating to health
and safety, the workplace, the environment: or the pravision of energy. (including withaut Utnitation
the Health and Safety at Work été. ‘Act 1974, the Control of Pollution Act 1974, the' Ervirdnmental
ProtectionAct 1990, the Environment:Act 1 995 the Water industry Act 1991, the W’ater Respurces Act.
1991, the: Statutory Water Companies Act 1991, the Water Consolidation (Consequential Prov:szans}_
Act 1991 the Water Ack 2003, the Clean Alr Act 1993 the Alkait} atc., Works Regulation Act 1906, the.
Planning (Hazardous Substancesj ACt 1990, the Public Health Acts a?’id the Radioactive Substance Act
1993 and any European Union directives.or regulatmns regutatmg the same) from time ta time in force.
and any other-instrument, plan; regulation, permission, aut%mrxsatlaﬁ order-or direction imade or
tssued theretnder or deriving validity therefrom?

“Environmental Licence® means any permit,. hcence, althorisaticn, consent o other appmval'
required by or given pursuant to:any Environmental Laws;

into- by thﬁ k‘;ompany for the ba:lmeni or (in Eamland} %he hmng of gﬂﬂd& 1o any person and aEl_-
agreements {not being Credit Agreemeznts) now or hereafter entered into by any personother than the
Eempany for such: Bailment or (in Scotland) hlrmg the heneﬁt of which is assigned to or otherwise
vested in the Company;

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

(a) @ meeting: 7§ canvened for the: purpose of comsidering a- resolution: to wind up the.
Cappdny,;
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{b} such.a resclution asis mentioned in paragra;zh_{a) is passed;.

{cf a meeting of the directors or members. of the Company is-convened for the purpose of
considéring & resolution to seek a wmdmg up. order; an admamstratmn 0rder oF the
appointment.of an administrator;

Ay such 2 resolution as is mentioned.in paragraph (¢) s passed;

(&) a petition fora vdnding upor an aphlication far ah administration order & miade by the
' Company or its directors or members or is presented against the. Company,

(f) such an arder as is mentioned in paragraph (e) is made;:

&} anotice of appointment of or notice of intention to appolnt an-administrator 15 isiued by

the Company or its directors or members or by the holder-of a qualifying floating charge
or ‘a proposal is made. for, or the Company becomes subject {0, any voluntary

arrangement*

Ry a receiver {administrative or n%herwwe} ig appmn‘ced over-all or part of the Company’s
assets,

(i ‘the Company. takes part in any action (including entéring negotiations) with o view 1o
readjustment, rescheduling, forgiveness or deferral of any ‘part of the Company’s
indebtedness;

1) the Company proposes of inakes any deneral assighsment, composition or-arrangement

with or for the benefit of all or some.of the Company’s creditors;,

{k) the Camgxany suspends or threatens to suspend making -payments to all or some of the:
Company 5 cfed:tnrs

1§38 any action is taken i #ny Jurisdiction which: it simitaF-oF analogous: to any -of the
foregoing; or

{rms) the Bank has reasonable grounds for helieving that any of the foregoing is imminent;
“Instalment Credit Agreemenits” means the Credit Agreements and the Hiring Agreenents;
“Intetlectual Property Rights” ‘means:

{a) all present and future copyrights; patents, designs; trademarks, seivics marks; brand
nanes, inventions, design rights, know-how, formulas, -confidential informatien; trade
secmts f:emputer software programs; . computer systems and all other intellectual
property rights whatsoever without any lirmitation, whether registered or unreg1stered i
all-or any part of the wofld in which thg Company is iegai!y, beneﬁmaliy or othervise
interested;

B the benefit of any pending applications for the:samc and all benefits deriving therefrom.

o and thereunder including but not limited to myait:es fees, profit. sharing Agresments 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;

“Interests in Securities” means the C?%arged Securities: and all stocks, shares, securities; rights;
monéy ot property o other assets accruing or offered at any time by way of conversion, redemption,
bonus, preference; option-or otherwise to of in respect of any of the Charged Securities: including
without limitation all dividends, intérest and other income payabie in connettion therewmh

“Nam‘«'&st:ng Debts™ means all book and other debts wmch are purchased or purported to be
purchased by ‘the Bank pursuant to any debt purchase, invoice discounting or other financing
arrangement relating to thé purchase of any debts for the time haing in force between the Company
and the Bank but-which fail to vest absclutely and effectively in the Bank for any reason;

“Plannifig Acts” mieans all legislation from time to time regulating the development, use; safety and
control of property incliding without limitation the Town and Country. Planning -Act. 1990 ‘and ary
instrument, -plan, regulation, permission and direction:made or issued thereunder or demwng vahdtty
theret’rﬂm
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“Reiated Rights” means in relation to.any book or other debts:
(a)- all security, bonds, guarantees, indémnities in relation to such debts;:

{8y the right to dériand, sue for; recover, receivieand give recéipts for gll amounts dueand
to become due under the contract or drrangement under-which-such debits arise;

1) “the benefit of all covenants and undeﬂ:akmgs from, dnd all.causes dnd rights of action

“against, the debtor in réspect of amcunt due and to Become due urder the tonfract of
arrangement under which such debts arise; and

Ady all. ledgers; documents; computer or electronic data (including operating: syStems)

recnmmg orevidencing stich debts;:

“Secured Oblgations” means:

{a) all money and tiabitities and other sums hereby agreed to be paid by the Company to-the.
Bank; and’
(b} all other money and Uabilities expressed to be secured hereby (including, without.

liritation, any expenses and. charges arising out-of or in conmection with the-acts or
mitters referred to'in «clauses 10, 13, 14, 18,23} and all other {}hﬁgatmns and habilities
of the: Cc)mpany undler this Debenture;

“Securities” means all stocks, shares, bonds, certificates. of deposit, bills of excharige, depository

‘receipts, loan capital, derivatives (including any curréncy or clrréncy un

12
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, IHterest rate or commodity
hedging arrangement) and other securities of any kind (whether in certificated oruncertificated form
and whether marketable or dtherwise); and

“Value Added Tax™ includes any other form of sales or turnover tax.-
Irthis Debenture:

{ay The expréssions the “Campany” and the “Bank” where the context admits include their
' respective successors. in. title: and/or assigns, whither fmmediate of derivative. Any’
appoantment or removal-under clause 10 or conisents under this Debenture may be made
ar -given in-writing executed by any such successors or assigns of ‘the Bank:and the
Cr::mpany heréhy irrevacably appoints each of stich successors and assigns to- e its

attorney in the terms and for the purposes set out in'clause 17;

(B unless the context requires otherwise:
{iy the singular-shall include the pluraland vice versa;
'{Si}_ any reference to a person shall inglude an individuat, Lampany, corparatien,

timited Uability partnership or ather bndy corporate, joint venture, - society
D &n unincorporated association, organisation or bndy of persons (including
‘without: limitation a trust and a partnership) and @ny government, state,
government or state agency or international organisation {whether ar. pot @
legal entlty} References to.a person alse mu::lude that person’s SUccessors
and assigns whether immeadiate or derivative;

{iii) the expression “this Debenture” means this. debenture.and shall extend to
every separate and independent stipulation contained herain;::

{iv) any fight, entitlemient or power which may be ekertiséd or ‘any

B determination which may be made by the Bank under-orin connection with
this: Debenture may be exercised or made in the absolute and uﬂféttered.j
discrétion of tha Baril whach shali nat bﬂ under ANV ﬂbUgatmn to gwe reasons
thereforg:

(v} references to any statumry provision (which for this PUrpDSe means-any Act
of Parhament, statutory instrument or regulation or European tiarectwe ar'
tegtilation or other Edropean legasiatiﬁn} shall ‘include a reference to' any
mindification re-enactment. or replacement thersof for the time being in
force, all regulations made thereunder from time to time and any anatogous
provision or rule underany applicable foreign faw:
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{wi). for the avoidance. of any daubt, the rights, powers and- discretions conferred
upen: the Bank by or pursuant to this Debenture. shall (unless otherwise
expressly stated). apply and be- exercisable regardless of whether a demarid
has been miade by the Bank for the payment of the Secured Obbgatsans oF
any:of them and regardless of whether the pawer of sale or other powers and
remedies conferred on mortgagees: by the: Law.of Praperty Act 1925 or this
Debenturs: shall have arisen or become. exe«rmsabtae and

il references 1o clalises, sub-clauses and- schediles shall be references 1o
clauses;. sub_cﬁauses and schedites.of this Debenture..

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

The perpetuity period applicable ta any trust constituted by this Debenture shall be sighty vears.

AGREEMENT TO PAY

The Cornpany shatl pay tothe Bank in actordance with @ny felevant dgresment bebweer the Bank and
the Company relating tothe amounts hereby secured or, iy the absence. of any such agreement, on

_demam:i*

(&) all money and Uabilities whether actual or contingent (including further advances made
hereafter by the Bank) whith now are or at any time hersafter may bé die, owing or
incurred by the Company to the Bank anywhere or for which the Company may be or
‘become liable to the Bank in any manner. whatsn&ver witholit limitation- (and (in-any case).
‘whethier alons or joirtly with. any. other ‘person and in whatever style, nameé of form and
whether as pﬂm:l;ﬁal or surety and notwithstanding that-the same may at any earlier time
have been due owing or incurred to some other person and have subsequ&ntly hecome.
due; owing or incurred to the Bank-as a re,’sutt of a ‘transfer, assignment or other
transaction or by operation of law);

ib) interest on all such money and liabilities to the date of payment at such rate orratesas
may from time to time be agreed betWeeen the Bank and the Company or; it the absénce.
oFstch agresment, at the rate; i the case of an amount dendrminated in Steri’mg, of two
percentage points per-annum above the Bank’s base rate forthe time being in force (or
its equivalent. or substitute rate for the time being) or,. in the case of an. amaourt
depominated i any curfency or currency unit other thih S&er&ng, At the rate of two
percentage points per anium-above: the cost to the Bank (as conclusively determiried by
the Bank) of funding sums comparable tn and in the currency or-currency unit.of such
amount. in-the London interbank Market {oF-such othér market as the Bank may seiect) for
such consecutive periods (including overnight deposits) as: the Bank midy i its absoliite’
discretion from time to time select:

{c) cofnmission and other barking charges and legal, administrative and other costs, charges
and expernses incurred by the Bank in relation to the Debenture of the Charged F’roper‘ty_
(including any acts: necessary to release the Charded Property from this security), oF in
enforcing the security hereby created on a full and unqualified indemnity basis; and

{d} any fees charded by the Bank for the time spent by the Bank’s officials; emp{ﬂyses or
' agents thdealing with any matter relating to this Debenture. Such fees shall be pavable.
atsuch rate as may be specified by the Bank.
INTEREST

The ‘Comparty 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 year as the Bank and the

Company shall from time to time agrée 6r, in the absence of such agreement, as’ the Bank: shall -from

“Hime to- Hime. ik dnd: (’\mthmt prejudice to ‘the right of the Bank to’ reguire payment. of sur:?} 1n£erest}_
‘all such interest shall be compoinded ‘(both before and after any deraid or Judgment} upoin stich

days in-each year asthe Bank shall from time to time fix.

CHARGES

The Company with full title gusrantee hereby charges with the payment of the Secured Obligations .

‘and so that the charges hereby created shall be a continuing security:

Hage 7.0f 3



First: The freehold and leaschold property (if any}) of the Company both present and future including
{without: z:arejudtce to the: generality of the foregoing) the properties {if any}: spemﬁed i the Schedule
{and, wheri any such property is leasehold, any: present, or future right or interest conferred upon the
Company in relation theretb by virtue of afy Enfranchising Legislation fncluding any rights arising
against any nomines: purchaser pursuant thereto) and all buildings and fixtures: {including. trade
fixturesy fised. ;:;lant and machinery from time to time on any such property and-all liens, mortgages,
charges; ﬂ;}trans, ‘agreements and rights; titles dnd interests {(whether legal-or equitable) of the.
{iampany in-or-over land of whatever description both present_aad future,

'Secondly' Ali the r1gh£ title and interest of the Company in all fixed. plant and machinery on any
frechald of leasehoid property: forming part of the Chargeid P’raper’ty fron time to' time hired, leased
of rented. by the Company from third parties or acquired by the Comparny from third parties oh'a hire,
instalmient or conditional purchase basis. including (without prejudice - the -generality: of the
foregoing) the Company’s right ta any réfund of rentals or other payments.

Thirdly: Al book debts (including without Umitation any’ book debty which are:Non-Vesting Debist both
present: and future due or awing to the Company-or- in-which the Company s legally, beneficially or
otherwise interested ‘(and the proceeds thereof) and the: berefit of all rights relating thereto including:
(without prejudice to the generality of ‘the fmegmng} ‘the Related Rights, négotiable or fon-
‘negotiable instruments, legal ‘and equitable charges, réservation of pmprsetary ﬂghns nghts of
fracing and unpaid vendors®. Hers and similar and associated rights,

Fourthly: All other debts (mctudmg without limtitation any othet debts which are Non-Vesting Behts)
claims, rights and choses iy action both present and futire of. the Commpany or in which the Company is
legally, benefxcsaily or otherwise interested (and the procesds theredf) including {wathaui préjudice”
to the generality of the foregoing):

{a) denosits and credit balances held by the Company with the Baak or any third party from
time to-time both present and future {including chioses in-action which give rise or may
give rise-toa debt oOr debis) owing to the Company (and ihe preceeds-thereof);

Ha), dny amounts owing to the Company by way of rent, licence fed, service Charge of

S dilapidations by any terant or licensee (i each case whether present or future) of any.
freehoid or leasehold property from time to time forming part of the Charged Property
and any gmund rents and rent charges, rént depasits and purchase dépﬁi’?tS awing to the:
Cormipany fand, in"edch tise, the proceeds thereot);

ted without. prejudlce to paragraph (d) below, any amounts owing or wihich may become
owing to the Company under any buﬂdmg, construction ot develdpment contract or by
virtue of the Company’s Tights under any reterition or bther trusts, whethier or hot any
certifir;_ate as-toe the Amount due has: been Issued in respect i:berec_«f {and the proceeds
thereof):

[{e)] without-prejudice to paragraph (g) 'bet'ow,_ ali-rights fand the procesds of such rights)
' present-or future, actusl or dontingent, arising under o in connéction with any contract:
whatsoever-in which the: Ccmpany has any right, title or-interest (including, Withmst.-

timitation, alt: pchmes and contracts of i insurance and assurance},

(e} any amounts owing or which may become owirg to the Company by way of damages,
{:ompensatzan or otherw:se under any judgmentoor order of any competerntauthority
hawsr}ever artsmg or by way. c}f settiement Of compromise of ‘any legal pmceeﬁmgs, and

{fy the benefit of “all rights relating to such’ debts, claims,. rights and choses i action.
' including (wﬂ;haut pre;udaw to the. gaﬂerahty of the foregoing) such rights as are Thirdly
described i this stib- clause

Fiftily: Whiere the Company for the time being carries on any business comprising or relating to the
provision -of credit (as defined by Section 9 of the Consumer Credit Act 1974). or any. business.
comprising 6F relating: to the bailment of (in:Scotland) the hiring of goods:

the full benefit of and all rights undér the' Credit Agreements, including all money payable under orin.
respect of the Credit Agreements;

(a) the full benefit of and all rights under the Hiring Agreements; including all monhey
‘pavable under or in respect of the Hiring Agreemenis;
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vy the full henefit.of and all rights relating to.the Instalment, Credit Agreements including afl
legal and equitable charges and other securities and guarantéés and the other rights and
remedies expressly or implisdly reserved by the tnstatment Credit - Agreements and by
such securities and guarantees:.

) the Cczm;:any s present.and future rights and Interests (if any! in and to any chattels:
coniprised in the Instalment Credit Agreements or sécurities and guarantees provided i
relation thereto znc%udmg (without prejudice to the generality of the foregoing) any right
to.damages relating thereto and the benefit:of any warranties given- in respect thereof
insofar-as the property or any mterest in such c%@atteis remams vested inthe Company,
and

(d) the fult benefit-of the Camgany $ rrghta and interests (if any) in-and to all insurance:
o 'effectﬁd by .the ‘Company or by any.-other person ot ‘any - chattels: comprised in. any
_instalment Credit Agreements or any security or-guarantee provided in relation thereto:

Shithiy:

the Charged Securities;

{a) all Hghitsin respect of of ihcidental to 'thé'{:harg"éd.SEC'Li.riiiés;_ afwd

{b} the tnterests ia Securities.

Seventhly: The Intellectual Property Rights:

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

Minthly: All other plant and machinery, “r“lttmgs and equapment {not in any such case being the
Company’s: stock-in-irade o’ Sworkiin garcgress) now or at any time héreafter belonging to the Company
Grin“which' the Company is legally, beneficially or otherwise ‘inferested, wherever situated -and
whether or net-affized to any freehold or leasehold property of the Company.

Tenthly: All the rights, interests and benefits of the Company under any présent or future hire-
purchase, conditional sate, Eradit dale; leaging dr rental dgréement to which the Company is.a party in’
the capacity of hirer, pirchaser or lessee dnclading (without prejudice 1o the “generality of the:
foregoing) the Company’s fght to-any refund of rentals or other payments. .

Eleventhiy: The undertaking and:all-property and . assets of the Comipany both present and future
including {(without prejudice to the generality of the foregoing) heritable property and all. other

property and assets in Scotland -and ‘the Charged Property First, Secandly, Thwdly, Fourthiy, Fifthly,
Sixthly, Sevemhly, Eighth[y, Nmth[y, afid Tenthly destribed (i and in-so far as the charges therson or’

-Gn any part or parts thereof hetein contained shall forany reason be ineffective as fixed charges}

The security hereby created shall as regards the Charged Pmperty Ftrst, Secondly, Thirdly, Fourthly,
Eifthly; Sixthly, Seveﬂthty, Eighthly, winthly and Terithly described be first fixed chirges {and as
regards sl those. parts of the Charded Property First described now vested i the Company shall
constitute a charge by way of legal mortgage théreon) and as- -regards the Charged Property Eleventhly
described shall be a first floating charge:;

‘The seclrty hereby constituted shall extend to-all beneficial interests of the Company in the {harged

Property and to any proceeds of sale or other realisation thereof or of any part thereof,

This Debenture shall. bind the Company as & continuing' security for .the Secured Obligations:
nethtbstaﬂdmg that the itaballttes of the Company to.the Bank may from time to fime’ be reduced to
fifk.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge created by

this Debenturé:

The Company représents and warrants that at the date that the: Company-executes: this Debienturs the

‘Company has made full disclosure in writing to the Bank of:

(&) any information relating to each part of the Chiarged Praperty and each right held by any:
other person in relation to any part of the Charged Property which, in each case, would
be material to the Bank in relation to the appropriateness or ade_quacy of :any part- of the
Charged Property as security for the Secured Obligations; and.
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(B} each matterin respect.of which the Banlchas requested information from the Company in
conngction with this Debenture..

5. RESTRICTIONS AND WARRANTIES
5.4 The Company shall not without the prior written consent of the Bank:
ta) sell; assign, license, sub-license, discount; factor or dtherwise dispose of; or dealin any

other way with, the- Charged. Praperty {ether than. the Charged Pmperty Eieveﬁthiy
described): subject as provided i clause 5. a);

{0 create-or permit to subsist or arise any ra"mu"!;gageg debenture, hypathec:atmn, thargs,
‘assignment: by way - of secunty‘ ;::tedge or lenor any other encumbrance or ﬁecwaty
-whatsoever upen the: Charged Property except g lien arising by operation of law i the
ordinary course of the Company’s business as'conducted during the 12 months preceémg
“the-date when the tien first came inte ex%ste;r;ce,

{¢) -enter into-any contractual of other sgreement of arrangement which-has or may have an
' economic effect similar or analogous to any such encumbrance or security as would be
pmhmlted by sub- ciause 5. ‘i{b},

{dy “transfer, sell or otherwise dispose of the whale or any material part of the Charged

c Property Eleventhly described whether by a single trapsaction or 'a number of
transactions whether related or not except by way of- sate at ful valuein th@ uaual colifse
“of trading as transacied at the date hereof;

{8} vary-or purport to vary any Instaiment Credit Agreement or any security or guarantee
provided in-telation thersto or gwe any consents-or licences under the terms of any
instalment Credit Agresment or any security or guaranteé provided in rélation theréto
pirovided that the Company shall not be prehibited by this covenant from: agreeing to-any
such variation or giving any such licence or consent if to do-so wnuid not mateﬁauy and
‘adversely affect the value to the Bank for- ‘secUrity purposes- .6f such. Instalment Crédit
Agresiment or such SecUrity o guarantee and if to do so would niot affect the validity or
-efforceability of such Instalment Credit Agreement orsuch security or guasrantee: or

(- -enter into-any agréement with a financier, provider of motiey, creditoror any other party
whatsoever (hereinafter called the “Financier”) which has the economic effect: of, ‘or-ain
-economic effect similar to-that of, providing: security in respect of or in connection with
the-provision of finance or credit by the Financier and which involves or may: mw{ve ane
ar more of the following:

{i): sales, agreements for sale or transfers-of any property or FHihts. whatsoever
to the Financier; and/or

(i} sales, agresments Tor salé or transfers actually or poténtially on behalf of
' the Financier to any third party. whatsoaver; and/or

(i) the grant or possible: grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out:in sub-clause 5. 1(f)(ii);

5.2 The Company hereby 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 registered estate by the: proprietor of. the registered estate or by the proprietor of any

-regmtered charge isto’ be registéred i ithout-a written consent signed by the proprietor for the time bemg of the

charge dated in favour of Licyds Bank ple réferred to in the {Zhargea Reg’tster

5.3 The Company represents and warrants to the Bank, and so that each such repregertation: and warranty
shali deeined to be repeated oneach day dunng the ccmtmuance of - this: security, that, except tothe
extént disclosed by the Company tothe Bank in writing prior to the date hereaf:

a) the Company has not made any-election pursuant to paragraph. 1 of schedule 10 to the-
Value Added Tax Act 199410 relation To or affecting any part-of the Charged Property;
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(k) so far as the Company is aware after making due and careful enquiry the charges

: cntameﬁl in-clause 4 do not:infringe-any intellectual property rights whether registered
or Unregistered whatsoever;

{c} o chcumstancés: Have oocurred during the' Cempany § ownership of “any freghold or
leasehold property and, so far as the Company is aware after making dué and careful
enguiry, no circumstances oceurred before the Gompany’s ownership of. any- freehutd or
{easehold property now owined by the Company which-have led of could ledd to-a
‘competent authority or-a third party taking any action or making.a claim undér any
Environmental Laws (including the requirement to clean:up or remedy in-any other: way
“any. contaminated i::art of the ‘envirohment or the revocation, suspension, Variatior or
nén-reniewal of “ahy” Ervironmental Uicence) 6F which have led or colild fead fo the
Company having to-take action.to avert the possibility of any such action or claim;-and

{d} the Company is solely and beneficially interested in the Charged Property.

Thie Company shall act make or revoke such an election ag is referred o in sub-clatse - 5.3(&) Wy
relation to any part:of the Charged Property without the Bank’s prior-written consent or Unless the

Bank requests the campas@y to ::Eo s0.in whmh case the Company shau ammedmtely make or ravoke {as

canmde;’s appr‘npnate anc§ give. vai*gd mhﬁcamen m“ ittoHM; Reverme arid Custti-ms,

The Company. shall bear all costs of and/or pay to-the Bank on demand ali costs of and consent toor
concur n thetentry of any registration, notice of memorandum on any register in the United Kingdom
oretsewhers {incloding withoUt Umitation any redistration under Section: 25-of the: Trade Marks act
1994} which the Bank may require in order to register or note any interest it may-have in, to or under
the Intellectual Propérty Rights deéscribed (or any. part thereof) and/or to restrict-any dealings in,
under orin‘connéction with the Intellectiual Froperty Rights.

The Company -shall waive and procure the waiver of any and all moral rights {being the rights
conferred by Chapter IV of the Copyright Designs and Batents Act 1988) which may affect:or relate: to
the Intellectual Pmperty Rights as the Bank may require.

{a) Sub-clause 5.1(a) shall not prevent the Company without such consent as is referred to in
that clause collectirig proceeds of the book and other debts, monetary claims and choses
ih action forming part of the.Charged Property in the ordinary colrse 6 the Compariy’s
business and paying the same-into the Company's account(s) with.the Bank in accordance
with sub-ctause 5.7(b) (and additionally, in the case of Non:Vesting Debts, strictly in
accordance with sub-clalise 5. 7(dy). Where the Bank Tikes & payrnent at the reguestof
the Company which-is debited to any account with the Bank which'is for the time being in:
credit; the Bank shall be taken to have given any necessary consent for the purposes of.
iclauge 5. T{ayto such payment’ urﬁless suc:?s paymient was made as'a result nf some histake
of fact on the part of the Bank;

211 The Company shall pay into its account or-accounts with: the Bank the proceeds of the
book and other debts;. monetary claims and choses in ackion. formmg part .of the Charged
Property provided that the Bank shall'be deerhed to receive the amolnts swing to the.
Company referred to-in paragraph - (k) 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 - freehold and ieasahaid propert\j Flrst ‘described in ‘that sub-clause ar as
mortgagee i pussesszcn

{c) The Ccmpany declares that all proceeds received or obtained by the Comparty or-on the
Cempaﬂy & bahalf but which are nat so g;uaid or transferred into that:account or acmunts-
shall be réceived and held by the Company on 1rust for the Bank,

{d) 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 debts of the.
Company (“Debt  Purchase Agreement™) then without prejudice to the generahty of
clause 5. 7{b) the Company shall give to its debtors or other obligors {whose debts aré the
subject of and referable to the Debt Purchase Agreement) such instructions as:may be
réquired from time to’ t1me By the Bank to make payment'of the praceeds &f such debts
diredtly into the addount specified by the Bank pursuant o such Debt: Purchase
Agreement. or otherwise specified in ‘writing by the Bank to. the Company (the:
“Receivables Account®). If-any such.debtor procesds are for-any reason.remitted to-and.
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received by the Company, the Gompany shall immediately upon receipt remit the
_adentu,:al cash or other remittance or instrument. inta the Receivables Account and
peénding sich remittance hold the samé on trust absgtutely Tor the Bank,: separate from
the Company’s own monies. The Company acknowledges that any balance standing to the
credit of the Receivables. Account shall be held onstrust abmlutety for the Bank and that
At may not, without the pnar writtef censent of the Bank, mthdraw any ‘sUch momes
from the Recewables ACCott,

DEPOSIT OF TITLE DEEDS, ETC.

The: Company shall;, if being requested 1o do so by the Bank, for- deposit with the Bank and the Bank
diring. the continudnce of this: SEeurity shatl be -entitled to hold and retain {unless held Iw & prior
mortgagee at the date hereof and for as long as it remains the prior mortgagee)::

@y -all deeds and documents-of- title relating to the Company’s freehold and leasehold and
' heritable property for the time bemg,

(b -atl stock and share ceftificates and documentsof title rélating to Interests in Securities;

(c) all: documents evidencing the Instalment Credit Agreements, and any securities: and

guarantees provided in relation theretn: and

i -all such {if any) deeds and documents of titie relating to-the Charged Property Thirdly,
Fourthly, Seventhly and’ ?eﬁthly ciesr.ﬂbeci As the Bank may from time to time specify.

{#) If -any of the Interests in Securities are in uncertificated or dematerialised form; the
Company shall, forthwith upon being requested o do so by the Bank, give-or procure the
-giving of all Mecessary instructions, in accordance with ahd subject 1o the facilities dnd
reguirements of the relevant system, to effect a transfer of title of such Securities into
the name of the Barik or-its norminee and to cause the G;:eratar t6 iss0e an: Bperatar*
instruction requiring the participating tsster in respect of such Securities to reglster Such
transfer of title;

{b) following the diving of such instructions the Company shall procure the registrar-of such
issuer to amend the issuer’s régister by enteritig the Bank or its nominee pursuant to such
transfer of title in. place of the Company;

iy for .these purppses “Instruction”, “Operator”, "Dperatar«mstmctmn’" “relevarnit.
system™ and. “participating issuer”, shall have’ the meaning given.to: those terims it the.
Unicertificated Securities Regulations 2004,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shatl at @my’ time 1 aiid when required by the Benk execite and detiver 10 the Bank oras

the Bank shall direct ‘such further legal or other assignments, mortgages, - securities, charges,
‘agreements or other legal documentation as the Bank shall require.of and on all orany. of the Charged

Property to-secure payment of the Secured Ohlagamns Surh: as&gﬂmems, martgages, securities;
charges, agreements ot other legal documentation shall be prepared by or on behalf of the Bank at

‘the cost of the Company and snall contain all such ¢lauses for the benefit of the Bank as the Bank may

require including without limitation, if.so required by the Bank in the caseof & mortgage or charge on
any freehold or leasehold property, any such clauses as are contained n any of the Bank’s standard
farmig ot mnrtgage fromtime 1o tme dnd; in the case-of securities over herftable: property, any. such
clauses as are contained in any of the Bank's standard forms-of standard security from time to time.

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

rotite to such persons as the Bank. may require of the charges hereby effected and any such further
legal or other assignments, mortgages, securities, charges, agreements or other legal documentation
and shall take, do or execute such steps, HELS; deeda, docurments arid thmgs as:the Bank may consider
necessary or desirable to give effect to and procure the perfection; of ‘the secuﬂty intended to be’
granted by this Debenture or any such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation.

On-gach -pecasion that the Company acquires, or any normiinge on the Company’s behalf aégquires, any’

property the title to’ which is. registered or required to be registered unider the Land Registration Act
2002, the Company shall immediately notify the Bank in writing of such-acquisition and each relevant
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title number or it the land is unregistered the Company shall procure that title o that property iSduly

and pr@mpt[y registered {as. applicable) and ‘in ary event the Company shall procure that: this

Debenture 1§ noted on the register with an agreed. riatice and the Company shall apply for a restriction

iny the terms referred to in sub-clause 5.2,

Without prejudice to the security-hereby constituted the Baitk ray st any time (either hefare or after
demand has been made by the Bank. Tor payment -of the maney izereh’y secured) by notice i writing to
the Cempany convert the ﬂoatmg ‘charge created by sub-clause 4.1 aver the Chargeci Property
Fleverthly described with immediate effeﬁt into a fixed charge as regards any of the C,harged
Property Eleventhly described specified in'the notice.

par‘ty i re-iatwn te. any paﬂ: of the Charged Property E[eventhly descnbed or if any perscm carries am,_
gr attempts to carry out, any enforcement or process: (including any.distress, execution, taking of
possession, forfeiture or sequestration)-against any. of the' Charged Property Eteventhly described, thﬁ
floating charge @ver such property shalt automatzcaliy and {nstantly convert to, and ha\fe effect a8,
fiwed c%@arge

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of ‘the Law of Property Act 1925
shall apply toothis Debenture bub without the restriction Jimposed by Section 103 'of that Act and the:
statutory. jowers of leasing conferred 'on the: Bank shall be extended so as to authorise the Bank to
tease and make arrangameﬂts for leases at a. premium or otherwise and to accept surrenders of leases
and grant: options &8 the Bank ‘shall ‘think expedient and without the need to observe any of the
provisions of Sections 9%.and 100.6f the said Act.

The Bank-in exermzmg its statutory  power of sale, and any-receiver appointed by the Bank in-
exercising his powers under this Debenture, shall be af liberty to sell 4t such price and on such terims
-and conditions as it or he i Ttsor his solé distretion thinks it and shall riot bé Under any duty or
.obligation-to obtaln the best or any particular price.

Neither the Bank. nor-any such receiver shalt be liable to the Compiny. of any other g:nemn for-any
-loss; damage, cost, expense or liability which the Compaiy or any.siich person may suffer or incuras &

direct or indirect vesult of the Bank exercising its statutory power of sale, as hereby varied or

;extended ‘o such receiver exercising his powers under this Debenture.

'which de:’nand for payment ther&of % made by the Bank an: the statutow pewer cxf 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 redemptm date.

‘COMPANY’S POWERS OF LEASING AND LICENSING

The Coppany shall not, without the prior. written consent .of the Bank in relation to any freehold or
|easehold or heritable ‘propérty now or at any time hereafter acquired by or. belonging to the Company
‘or any part thereof;:

{a) exercise the statutory powers and any other powers.of teasing, Lettmg, entering into
agreements for leases or lettings and - acce;:itmg or agreeing to accept. surrenders of
Eeaaes ar

LBy part: wath possession of such property or grant any. lease;. ‘tenancy, licence, -right or

:nt@f@st to becupy such property or any: part thereof; of

) ament or confer upan any person any lease, tenancy; licenice, right or interest to-occupy

such property or-any part thereof or grant any licence or permissionto assign, underlet or-
part th possession of such property or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the Company
shiall have 'requestea:f it to do so or-an Inselvency Event shall have oocurred {upon the happening of
which the security in this Debenture shall be immediately enfcrceable} the Bank shiall have power, in
writirig-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, to.appoint any person or persons as i Bank: thinks
fit fo- be an acﬁmmlstrator or joint admxm&tratars or seve;‘ai, administrators or ;omt and severai
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administrators.of the Company or alternatively. a: receiver or joint receivers or- several receivers or

Joint-and several receivers of the: Char‘ged Prﬁpefty o act in the case. of two or more-receivers,

3omtly, sevefraiiy ot joiritly ‘and ﬁ@\'ﬂrally in relation 1o any part of the Charged Property and to'the
Extent permitted by faw simtiarly to remove @ny such receiver ard to-appoint another or others in his
place.

1f the Bank excludes any pait of the Charged Property from the- appmntment of any recoiver, thé Bank

may. SUbSEC]UEﬂtLy extend that appointment” €0r that of any réceiver replacing such recewer) tosuch

excluded part of the Charged. ?rcapﬁrty

Ay such receiver-at the cost of the Company may, ih the name of or on behalf of the: Company or at

his-option in thé name of the Bank {but only with the specific approvat. in writing of the Bank) or at.his
aption in his own name (and in-any case hotwithstanding .any administration or liquidation of ‘the
Cumpany] do oromit to da anything which the Company could do or omit to do and (in addition) may

exprcise allor. any of the| powem spemﬁed in Schadile 1 tb the !nsolveﬂcy Act. 1586 (mtwrthstandmg
that such receiver inay not Bie an adifinistrative receivel) aid i pamcul,a;: Bt without prejucime to
the generaﬁty of the foregoing) any such recelvermay:

{a). -deal with; lake possession oy collect dnd getin any of Lhe Charged Properly;

fb) CHFFY o1, rmanage, develop o diversify or contdr it carfying on; mianaging, developing or
diversifying any business of the Company .or any part thﬁreaf and Tor any-of those
purposes receive, retain and use any. proceeds; books and records of such business and
carry oiit or complete (with or without miodification) ory any of the. Chargeci Property any
works of demolition, building, repair, caastructlom, furnishing or any project or
development in which the Company was engaged;

AC) raise of ‘borrow any money Trom of incur -any other liability toithe Bank &r any other

person:and on such terms as to interest or otherwise dnd with or without security as such
receiver may think expedient and so that any such security may, with-the prior written
consent of the Bank, be or include a char‘ge an- the Charged Property rankmg gither: i
priority to or pari passu with or after the security hereby created;:

{d) forthwith: and without the restriction imposed by Section 103-of the: Law. of Property:Act.
1975 se{[ realise; . dmpﬂse af -ar concur in s@:l%mgi realising -or dispt}gmg of {but where
necessary with the leave of theé Court) and without the need to observe any of the’
provisions.of Sections 99 .and 100 of the said Act: let or concur in letting or surrender or
concur in surrendering or-accept -surrenders of leases or tenandigs of all orany of the-
Charged Property; .-

{&} carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of “the

' Charged Pmperty inte effect by mnveymg, transfemng, assigning, leasing, lst!:mg,
surrendering or acceptmg surrenders in the name and on behalf of the: Company {or other
the:pstate owner) and so-that covenants and. contractual obligations may be granted in
the name of ‘and so as to bind the Company {or other the estate- awner) so far as such
receiver may-consider Jt necessary, appmpnate or- expedten’c for the exercise of the
polwers: Caﬂferred by this: Debenture 5o to do. Any such sale, exr:hange, realasamn,
disposal, lease ortenancy may be for ¢ash; debentures or sther cbligaticns, shares, stock:
or-other valuable consideration and may be: payable in a lump sum or by instalmerts
spread over such, period as such receiver shall think fit and so that any cansideration
received or receivable shall forthivith be dnd become charged with the payment of the
Secured Obiigations. Plant, machinery and other Fidtures may be. severed .and sold
sepanately from'the premises contalning them without the consent of the Company belng.
obtained thereto;

{f) obtain (by way-of application or otherwise) any approval, permission, onsent.and lizence:
{mciudu’ag any Envivonmental Licence, plenning permission and building -regulation
approval}, enter-into and perform contracts and arrangemeﬂts purchase materials and.
HHEUr @Ry tvpe of ﬁbbgatmn,

{g)
¥ ‘promote. the formation of & subsidiary or subsidiaries of the Company with a.
Wiew to such “subsidiary or subsidiaries purchasing, leasing, licensing or
prherwise acquiring interests in or the use of the Charged Property. or with a

wview to such. subsidiary or subsidiaries engaging employees or prowdmg'
management or gther serces: in: fzonn&ctmn therewith of for dny other
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{m)

()

{o)

(p)

i)

purpose- or-fusiction which may be regarded a$ necessary or ‘appropriate by
such recelver front time to time;

(i} arrange for such: subsﬂdwary or:subsidiaries to trade or-cease to-trade as such
receiver may: !:hmt»c fit. from time to time; and

(i) arrange for the ;:eurchase, lease; Ucence ar acqidsition of all or any of “the

o assets -of the Company by any such subsidiary or subszdmnes on & basis
‘whereby the cons;deratmn may be for cash, 5ham$;, deberntures, loan: stock;
convertible loan stock ‘oF other securities; shares. of pmﬂts or U
calcuiated by refarsnce 1w orofits oF turnover br royalties or licénce fees or
‘otherwise howsoever and ‘whether ‘or not secured on the assets of the
“subsidiary or ﬁubszmanﬂs and whether oF not such considetation is p&yabLe oF
receivable ina lump sum or by irstalmants spread over. such period 5 such
receiver may think fit

take any proceedings in relation to the Charged: ngerty in the name of the. Company or

......

Gtherwise as may seern expedient including (without prejudice fo the generality of the
foregoing) proceedings for the collection -of rent. in arrears &t the dats of hig

appointmend;,

‘enter ino any. agreement or make. any arrangement or Compromise Which such receiver

shail think expedient in respect of the- Charged Property;

make and effect all repairs:to and renewals and improvements of the Company's plant

tmachiniery and effects and insure the Charged Pmperty and/or maintain. or renew any
insurances of the same on such terms @s such receiver shall think it or'as the Bank ray

direct;.

appoint. managers; agents, officers and efmployees for any of the aforesaid purposes at.

such salaries and for such periods ds such receiver may detérming and dismiss any of the
same;

adopt any contracts of employment entéred. iiito between the: -Company and any. of iis:
employees with such variations to the contract as such receiver may think fit and dismiss’

anysuch employees;

exercise the Company’s rights under any rent. review clause ‘contained in.any lease of the:
Lharged Pmperty First ‘described and grant or apply for. any new or extended lease
thereof;

cause the Company to grant such powers.of attorney or appoint agents as such. receiver
may “from time to time think: expedlent

do- all-such-things as may be thaﬂght aecessary for the management of the Charged -
Property and the affairs and business of the Company;.

grant, vary and release gasements and other rights over freghold and leasehold property
of the Company and impose, vary or release covenants affecting siich pm;aeny and agree:
that such propérty may be subject toany easements or covenants;

purchase-any freehold -and leasehold properties and-other capital assets:if such réceiver
considers it would be‘conduthve to realisition of the Bank’s security to.do soj and

do allsuch other acts and things as may from time to time bie considered by such receiver-
to. be incidental: oF Cohtiutive o any of thee matters or- powers afore&ald ar: ﬁthenwse

incidental or conducive ‘1o the realisation of ‘the Bank's secunty or the ‘exercise of his

functions as receiver,

10.4 Sub-section 109(8) ‘of the Law of Property Act 1925 shall not apply and all money recéived by such
receiver shall (subject in relation to &ach paragraph- below to any-claims having priority to the matter
therein described) be applied:

401008 11709

first in payment of his remuneration and the costs of realisation including all costs and
“gxpenses-of orihcidental to. any exareise of any-power heteby cofferred;
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() secondly I such receiver thinks:fit, but not otherwise) in-or towatds payment of all or
) any of the matters referred it paragraphs (i), {ii), (i) and (iv)-of Sub-section 109(8) of
the Law-of Property Act 1925-as he in his absolute discretion shall dectde,
{e) thirdly invor towards satisfaction of the Secured Obligations.

A:w such receiver-shall at all times and for all purposes'be deemed to be the agent of the Company

which alone shall be respensible for his acts or defaults and for his remuneration;.

Ay such réceiver shiall besntitled to remuneration for his services and the Servicés of his firaiat a

Fate or rates or inan amount or amounts as may from time to time be agreed between the Bank and:

such recgiver or {m default of agreement} as may be appropriate to the work: and. responsibitities:

involved upon the basis of charging from titme Lo time adopted by stich receiver-in: accordance with
the currﬁnt praﬂttf:e of such receiver or his firim and without in eithsr sich casé being limited by the

maximum rate sgemf\ed insseidon 1&9{6} of the Law of Property Act 1925,

'On‘ly moriey actually paid by such réceiver to the Bank shiall be capable of being applied by the Bank

in'or towards satisfaction of the Secured Dbhgatmns

The powers conferred by this clause 10 shall be in addition to all powers given by statute to the Bank

or torany such receiver..

{ay ifany person takes {or threatens to take) any: $£:ep5 to.enforce any 3ecur1ty‘ whmh ranks
before or-equal to any part m’ this security n relation to-any: part of the. Charged
Property, the Bank of such receiver {m respect of ‘such Charged Property) miay at any
time redesmn any part of that person’s security or procure its transfer to the Bank or such:
receiver. The mioriey-so expended by, the Bank orany such receiver and all costs of and
incidental to the transaction incurréd by the Bank or any such receiver shall'be secured’
Hereby and shall bear interest complted and payable as provided in clauses 2dnd 3 from
the date of the same having been expended.

(bl The Bank and such receiver may settié and pass the accounts of any person-entitled fo
any-security which ranks Before or squsl to any pakt of this security in relation fo any
part.of the Charged Property. Any account so séttled and passed shall be conclusive -and
bindihg on the Company,

if the Bankcshall apooint mote thin ofie recéiver the powers given 14 a réceiver Fiéreby -and by statute:
shall bie exercisable by atl or any.one or more-of such recéivers and any reference in this Debenture to
“receiver” shall be construed accordingly,.

PROTECTION OF THIRD PARTIES

o person-feach a “Third Party”, including any fnsurer, assurer, purchaser or security holder) dealing
with the Bank orany receiver-appeinted by it or'their respective employees and agents need enquire:

{2) whethier any. right; exercised or purported 1o be'edercised by the Bank, such receiver or
o thelr respective employees and agents has become exercisable; or

ib) whiether any of the Secured Cbligations are due o rérmain outstanding; or

{€) ‘as b the. propriety of fegularity of anvihing done (ncluding any 'sa%e, dealing or

application ‘of money paid, raised or borrowed) by the Bapk, such rgceiver or their
respective empi,nyees and agents.

Each of those things shall (as betwesn thal Third Party-on the-one Rand and the Bank or any-fecsiver
appointed by it-or their respective: emplc}yeei and agents on the other hand) be deemed o be
exercisable, due,: outstariding, proper, regular and within: the terms of - thns Debenture {as the case’
may be) and to be fully Valid and effectivé.

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

The Barik, any teceiver appointed by i and their respective eriployees-and agents may givé receipts:
to-any: Third Party. The Lompany agrees that each receipt shall be an absolute and conclusive.
discharge to-such: Third Party and shall relfeve such Third Party of any obligations to see-to the
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application of -any assets paid or transferred to or by the direction of the Bank, such receiver,

employee or agent.

COVENANTS

Thé Company shalls

{a)

b}

fc)

(d)

e}

{f)

conduct and carry on its business in a proper amd efficient manner and not make any

substantial; altgration in’ ‘the mature of of mode of f:ﬂﬁdur:i: of that business;

within stch period as s allowed by law for the delivering of such dccounts to the
Registrar.of Compantes, furnish o the Bank:a balance shieet and profit and loss account:
complying with all apphcable laws, ‘regulations and accounting standards and showing:a
true and faif view of the Company s profits and losses for the retevant financial year and
the state of affa:rs of the Company 35 at the date to which they are mads. L, aldited
and reported upon by an accountant -approved by:the Bank and also from time to time
such other:information about the ﬁampany {including m}‘@rmatmn about the assety and
liabitities 6f the Campany) as the Bank may reasonably require;.

maintain st all times the aggregate value of the Compaty’s ‘gatd book: debts and cash in
hand ‘as appearing in the Company’s. books -and investments quoted on any recognised.

itock e:»ct:hange aid its matketable stock-in-trade (taken at cost or market price’

whichiever may be the lower accordmg to the best estimate that can be formed without it
being necessary to take stock for the purpose) at such sum (if any) as-the Bank may-from
time. to time require by not less than one month's natice in.writing to the Company {and
in the absence of such notification from the Bank: at-a sum which is at least twice the:
Secured - Obligations). -On:such dates (if any).in every year as may from: time to time be
required by the Bank the Company shall obtain and furnish: to the Bank a certificate.
showing the said aggregate value together with detail 5 0f any amounts payah & by the
Company ard outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
undér any: other statute would in the event of the liquidation of the (',Dmp«any constitute:
preferential debts. Such certificate shall be signed. by the: Managing: Director of the
Comipany for the tzme ‘béing or any other Director of thé Company acceptab!e to the
Bank. Forthe pumnses of this stub-clause there shall be disregarded:

{iy any -stock-n-trade. the property in which remains In the seller
notwithstanding that the Company may have’ agr@ed o purchasﬁ the same
and -notwithstanding that the same may be in the passessten, order or
disposition of the Ccmpany, and;

fit} any book debts or cash in hand dériving from: ‘any. such: stock-in-trade s is
referred toin’ paragraph £} of this sub-cliuse;

maintain at all times the aggrepate value of the amounts remaining 1o be paid under the-
Approved instalment Credit. Agreements: {excludmg those Apprgved Instalment. Credit:
Agresments under which instalments are more than six months in: as'reari} at such sum { '
any} as the Bank ray from tinie to tinie réquire by not less than one’ month's risticé in-
writing to the Company and on such dates (if any) in every year as may from time totime
be’ requzrecl by the Bank the Company shall abtain from the Managing Director of the
Company for the time being or any other Director of the Company acceptable to the Bank
and furnish to the Bank a certificate showing. the said aggregate value (mcludmg a. fuil

explanation as to how that value was calculated);

riot (except with the prior consent in writing under the hand of an official of the Bank
and than only ofy SUCHh terms Snd Sonditions as the Bank may specify) sever or remove

from the Charged Property First described -any trade or other fixtures, fixed plant and

machinery for the time being thereoh éxcept for'thé purpose of renewing or replacing the
sarmie by trade or other fixtures or fixed plant and’ amachmvary of equal dr dreater value;

i) comply with all covenants, restrictions, requirements, provisions, regulations
and conditions affecting the Charged ?mperty‘ (including the use oF
enjovrment of ith and

iy fulty and: punctua!ly perform each obligation on the Company in relation to
any seclrity in favour of a third parly affecting any part-of the ‘Charged
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Property and, if the Bank so requests, the Comparty shall: immediately
produceto the Bank.evidence of such performance (ncluding a2 ree:ezpt for
any payment made by the Company);:

cormply: with all relevant licences, Consents, perimssions and conditions from tig1d tme
granted or imposed by the Planning Acts and not without the prior written conserit of the
Barik given dny undertaking to-or enter into any agresment with any relevant: planning.
authority affecting the: Charged Pmperty First desmbed

forthwith upan receipt of any permissior, hotite, order, proposal or recommendation

givern-or issued by any competent planning: authanty to the owner or cccupier of the
Charged Property First described or any notice under Section. 146 of ‘the Law of F’mperty:
Act 1975 or otherwise from any superior landlord of the Charged Propérty Firet described
forward the same or & true copy theresl to the Bani;

not- make or-consent to the making of .any application for planning. permission or ary-
ather: appllcatmn under the Planning Acts affecting the: Charged ‘Property First described:
untess either the Bank has consented i writing to such application being made or a topy
of the proposed application has been sent to-the Bank at least one month before the date
of the application: and the Bani has raised no c:-b;eatmm ta {he makmg -uf the application;

permit the Bank of its agents at-any time to'enter upon any¢f the Charged Property First
dascribed for the purpose of inspecting any such Charged Property and/or.of establishing
whether of net-the Company is complying with its obligations under this Debenture;

not take or _knﬂw'?ngly Fail ko fake-any dttion whith does of hight’ aﬁéasém;a'hiy be eipected
to affect adversely any registration of the Inteliectual Property Rights;

maintain -and defend -the Intellectual. Pmp&rty Rights at all times (including without.
timitation by paying at the Company’s expense all recording and fenewal fees) and taking

all_action: reasonably necessary to defend such Inteliectual Property: Rights against any
action, claim or proceeding brought or threatened by any third party and to: stop
mfnngements thereof by any third gartyj

ot abandon or cancel or authiirise any third party to do any act which would or riight
invalidate and jeopardise or be inconsistent with the: Intellectual Property Rights and not:
orit oF authorise any third party to omit to-do any. act which by its-Gmssion would have:

that efféct or character;

promptly nottfy ‘the Bank of any infringement: by any third party of any Intellectual

Property Rights;

fiot do or cause or permit-to be done or omit to do anything which: may ihany way
depreciate, jecpardise or otherwise prejudice the value to the Bank or marketability of
the: secuﬂty created by this Debenture or-of: the ‘Charged ngaez’ty,

nat-(without the prior wiitten cohsent of the Bank) ficur any-expeniditure of labitities of

an -exceptional of unusual nature {inctuding without. imitation any expenses in carrying
out-a planning permission unless-a copy.of the relevant planning permission has been sent

15 the Bark atleast one month before the date of commencement of such develapment
ard the Bank has ralsed no-objection to such development);:

et (mthnut the prior written consent of the Bank} redeem or purchase its own shares or
Pay-an abnormal arriount by way of dividend:

notify the Bank immediately on the dccurrence of -an Tnsolvency Event; and

if any notice (whether agreed or unilateral) is registered against the title of atl or part of
‘the {harged Property First describéd in sub-clause 4.4, give tothe Bank full pariacu%ars of-
the circumstances felating to:such registration and, it such. potice shall. have been

regnstered in order to protect a purported interest the creation of which is contrary to

the obligations of the Campany under this: Debenture,. immediately at the Company’s
experse take such steps.as the Bank reqmres o Bnsure thit the rotice i withdiawnor
‘cancelied..
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13. REPAIR AND INSURANCE

1341
The Campariy shalli
&) keep all buildings and fixtures hereby charged in a good state of repair;
®) Kéep all plant and machinéry in good working order and condition;

{c) insure and keep insured all it property and. effecty of every dedcription with reputable
insurers:and on terms:for the time being: approved by the Bank (making such amendments
therem as the Baﬂk may from time to time requirey against. loss or daniage by fire and by
terrorist damage and such other cr:zni;mganar@s and Fisks as may from time to time be
required by the Bank in their full relnstatement vaile for the time Beihg in the joint
names of the. Company and the Bank or with the interest of the Bank endorsed on the
policy or policies or noted s the Bank may réquire;

) funless depasited with A prior miorgades at the date bereof and for &5 lorg as it remaing
the prior mortgagee or unless the insurance to which such policy or policies relate and
which was approved by the Bank was effected by a fandlord with the respective interests
of the Bank and the: Loripany endarsed or noted iher‘eun) cﬁeposﬁ. w1th the Bank such.
.pchr:les as-may be: a’equwed hy thé Bank:

(e duly pay-all premiums and sums payable in-relation to such insurance and produce the.
receipts therefore to the Bank within geven days of their becoming due and payable; and

(f) ensure that the relevant policy or policies remain valid at all times,
13.2

(&) if default shall at any time be made by the Company in keeping its buildings and fixtures
and ;m{ani: and machinery or any part thereof ina ‘good state of repa‘lr and in-good working
order of in effectmg or E(eepmg up.any such insutahte of 0 paying any rent or ofher
outgeings of dilapidations or-in produting fo the Bank: any such policy o receint; it shall.
be tawfol’ for, bt not obligatory on, the Bank to.repair and maintain the same with
power to-enter any. of the Cumpany 5 property for that purpose o to pay such rent or
ather outgoings or dilapidations or to effect or renew any stich insurince as aforessid as
the:Bank shall think fit and any sum‘or sums $o expended by thé Bank shall be repayable
by the Cﬂmpany to the Bank:-on demand together with interest computed and payable as
provided in clauses 2 ‘and 3 from the date of payment by the Bank as aforesaid and,
pending repayment shall be secured hereby.

{b} All money which -may at any time be received or receivable under-any such instirance of
any other insurance. covering any of the property and effectsof the. Company against.such
risks as aforesaid shall.-be held in trust for the Bank and {at the Bank's option) the
Company shall pay such raoney to the Barnk 6r-éhall apply the same in replacing; restoring.
or-reinstating the property déstroyved or damaged.

133 The Cohpaiy authorises the Bank in‘the. Campany s narme and-on the Company’s behalf to make: any
claim against’ the insurer under any part of any insurance policy and to admit, compromise or settle
such claim orany Hability. relating to. any such claim or-any potential claim.

134 “The ‘Company also authorises the Bank to recelver any amounts pavable or recétved in respect ofany
risurance policy or Eldim under any Insurance palmy and o gwe a - good discharge 16 the inslrer in
respect-of such amounts,

135 -Any sum paid by the Bank to the lessor of any lease under which the Charged Property. First described
in sub-cladse 4.1 18 held: (0r under any superior legse) in settlement of any claim wade: by the tessor
for-any rent or other outgeings or dilapidations resérved-or pavable or alleged 1o be resbrved or
payable under the lease shall be' deemed to be a payment properly made under clause 13, Z(a}
{whetheror not actually due tothe iesmr and whether or not dmpat&ci by the Company) provided that
such payment was made by the Bank. in good faith for the purpose of avoiding, compromising. or
terminating any proceedinigs for forfeiture or otherwise for the purpuse of preserving or enfcarﬁ:mg the
security hereby created..
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EHVIRONMENTAL OBLIGATIONS

The: Company: shall:

{a)

{by

ey

(d)

15

15.1
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(e)

{f

t:d)

olitain’ all Environmertal Licences applicable to the Charged Property and to the
Company’s busingss and comply with the termisiand conditions.of the sam@:

comply. with all Environmental Laws applicable to the Charged Property. and to.the
Company"s business and riot permit & contravention of the sarne;

nobify - the. Bank. of the Teceipt of -and content of all claims, notices or other
cormmunications in respect of: any attﬁged breach of any Enwranmentat Law or-the terms
and conditions of any ‘Environmiental. Licence- whlch may have:a material adverse. effect
on the market value of the Charged Property or on the Company’s busiress and shall
forthwith take such steps as the Bank may direct to remedy andior cedse the
continuation of any such-alleged breach

promptly. pay all fees and other charges in respect of any Environmental Licence
ap;}LiEaij_lE 1o the Charged F’m_pe;rty and to-the Company’s business;.

forthwith notify the Bank of the receipt of and the contents of any notices or other.
communication varying or suspanf;{mg any Environmentat Licence relating to the Charged
Property and 1o the' f:cmpany § business and forthwith take such steps-as the Bank may
direct ‘to reinstate in full force and effect any Environmental Licence so varied or
suspended;

forthwith supply the Bank with copiés of any envirorimental reports, audits or studies:
undertaken in r=eia'ti0?‘% to the Charged Property.and to the Company’s business;and

pay-on demand the costs and expenses {including Value Added Tax) incurred by the Bank
in commissioning environmentil alidits {which the Bank shall be entitled to do whenigver
it thinks fit) and shall permit the Bank: and its-agents full and free -access to all the
freehold and leasehold property of the LCompany for the purposes of such enwmnmen%al_

Adits, {Such costs and expenses shall bear interest from the date of demand computed

and payable. as prwaded inclauses ‘2 and 3, and periding payment shall be secured
herey: )

IS TALMENT CREDITAGREEMENTS

The Ccsmpan’y hereby expressly warrants, represents and undertakes in relation to each Approved
instalment Credit Agreement, as and when the same is deposited with the Bank:

(@)

(b)

©

{8

that sich Approved Instaliment Credit Agreemeint and any sécurity or guaraitee priovided:
in-rélation to it is ully valid and enforceable in accordarice with its terms, and that the
form -and content of the Approved Instalment Credit Agreement and any securily or

gudrantes provided 10 relation to it complies with any relevant law including (without
limitation} the Consurner Credit ASL 1574 and ahy reguiatzo:xs made there under-and that’

the creditor or owner under any such Approved stalment Credit Agreement has:

complied- with all other requirements under any such law in relation to the provision of

slch-Credit;

that any deposit ‘or advance payment as the case may be shown as paid under such

Approved Instalment Credit Agréement ‘has in. fact been paid in. the manner-therein

stated;

‘that {except where vtherwise agreed) the sum stated in such Approved Instalment Credit
Agregment {or in the -schedule “accompanying such Approved  Instalment, Cradit
[Agreement) as outs%:andmg in.respect of siich Apprwed instalment Credtt Agreement is
o fact outstanding -at such date:

sesured appeanng nany. such Appmved Instaﬁmemt Cred1t Ag;eement are correct-in evary_
fespect and that SUCh asiets §ré inexistence]

that save as otherwise notified the Company is ot aware of any proceedings brought
-against ' or threatened or contemplated in respect of any fepresentation; breach of:
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(fy

(g},

{hy

condition, breach of warranty or uther express or implied term contained In any Approved
Er&staiment Credit Agreement:

in-ariv case where the debtor or hirér under-an Approved instalment Credit’ Agfeemsnt is:
by statute given the right- o cancel the Approved Instalment Credit: Agreement; that the
statutory period of cancallation has. expired without the fight hawng boen exgrcised:

that (save ag disclosed ‘in. writing to the Bank) ne agreement has been: entered mto,

“yarying the terms of the. Apbroved Instalment” Credit Agreement or any security. or

guarantee prc}wdezd o relation tohit;

that all_documents constituting the Appmved instalment Credit Agreemient and any
‘security or guarantee: provided in relation to it and:all deeds and documents of title

connected therewith have been o are deposited with the Bank; “and

that the: Company has no knowledge of anyifact which would or might pre;udme or.affect

Ay ﬂght pawer or abﬂzty of the- Bank or any receiver-appointed by it to enforce such

Apgrovéd Instalment Credit Agresment: or any gecunty or.guarantee prowded i relatmﬂ

toit or any term or terms thereof,

The Company agrees that it shall perﬁ:rm all its obligations (including without limitation: Dbhgatmm as

o maintenance] devolving on it by or in relation to the Agpm\fed Instaiment Credit Agreements and

any security or guarantee provided in relatioh to thein.

The:Company further agrees that it shall:

@)

b}

{iF 1t cdrries O & Constmer credit busingss 0Fd Consumér hire Business-as defined by the

Lonsumer Creditdct 1974 or the Financial Services: Markets Act 2000)-obtain-and at all
times maintain Financial Conduct Authority (“FCA™) authorisation or permission for the

apphcabfle cm’asumer‘ c:redtt iendmg activities, where apprapriate covering the canvassmg'
off “trade premises of borrower-lénder-supplier agreéments and consumer hire
agreements, and will ‘advise the Bark forthwith should it receive notice from. the FCA

that it is minded to refuse any-application for the grant or renewal of such authorisation
‘or permission” or that he: iz minded to: revoke or suspend any such permisiion -6r
authorisation; and

procure that any person by whom ‘the debtor or hirer under -any: Instalment Credit
Agréement was introduced to the C@mpany had: and at all relevant times maintaing (it

regquired by [&w sd to dﬂ: FCA authorisation or permission for credit-broking activities,

whiere appropriate covering the canvassing off trade premises of borrower-lender-supplier
agreements and consumer hire agreements, and shall'advise the Bank: forthw:th shouild it

come to thi f:ﬂmpany 5 aftention that stich FCA authmnsatms‘z or permissmn was ot at_-

any relevant time maintained.

ENFRANCHISING LEGISLATION

The Coripany shall:

{a)

where any of the Charged Property First described in subsclause 4.1 15 held under a lease:

{iy notify the' Bank forthwith if such property becomes subject to an. Estate
' Management Schieme pursuant to Chaptér IV of Part | of the Leasehold’
‘Refortn, Housing and Urban Devielopment Act 1993 and provide @ copy of the.

scheme deed as approved by the relevant leasehold valuation tribunal;

(if) ‘notify the Bank before exercising {whether individually or collectively ‘with
others) any. right conferred upon the Company in rélation to'the property by
Enfranchising: Legislation and supply to the Bank such information as it may
reasonably require in relaticn to the exercise. of Suth right

(i) nat without the orior writben ‘consent of the Bank; agrée the terms of any

' new lease of the property (with or without any further property) to. be:
granted: to. the Company pursuant to any Enfranchising: Legislation or
otheridise:

(vl if as 2 result of the exercise of any rights ‘conferred by Enfranchising
Legislation or ctherwise the freehold irterest -and/or any ‘intermediate
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{B) whereany of the Charged Property First described in-subsclause 4. 1.0 any part:of it is or

{without @rﬁ]udica to claise 9) becumes SUb]E{it to@ny tenancy:

i forthwith natify the Bark-on receipt of (and provide to the Bank a:eopy of)
any notices received from any tenant of the property.or any part of it
pursuant {o-the provisions of any Enfranchizsing Legislation; -

{3} nitsdrve-Upon-any tenant of the pfoperty of any part of it a notice pursuant.

' te the provisions of any Enfranchising - Legislation onless: the Bank has
consented in-writing thereto;

i) serve such notices in"such form and take Such other steps-as'the Bank may
reasonably. require following the exercize by any tenant of the property of
any-part of it of any rights arising under any Enfranchising: Legislation;

{iv) not. gnter into any agreement to grant 'z new lease o any tenant of the
property-orany part of it: pursuant-to or in consequence.of the operation of
any Enfranchising Legislation unless the Bank. has: consented ‘in- writing
thereto; and

{¥) not enter it any agreement pursuant to or in consegquence of the operation.
of any Enfs’anthismg Legislation to: transfer to. any person or-persons: the
Company’s-interést in the property: sah;ect to the security hereby created_
unless the Bank has consent in writing thereto and (if such consent be given:
or-be deemed to be given as hereinafter provided) to. provide to the Banl
such information fn respect of any such transfer and’its terms (including the
1dent1ty of the transfefees} Ay the E-aﬁk may reascnahly require;

Provided that i all cases in-this subelause (o) where the. Bank’s corisent fn writing is.

required before the Company may take further aclion the Bank’s consent to such action:

shiall be deemed to be ‘granted if the Bank has not raised any cb;ectmn to such' action
within one month of the date of the relevant request to the Bank for such consent. The:

'Cumpany must.at all times use its best endeavours (and at no-cost to the Bark) to ﬂbtam

the maximum compensation permitted under the relevant. Enfraﬂchismg Legislation. frt;vm-

any persm OF parsons exercising aﬁy nghts under sm:h Leg;slatmn
17. POWER OF ATTORNEY
174 For the purpose of securing the payment of the Secured Obligations-and for: secunng any proprietary

{v)

réversionary interest in the property becomes vested in a third. party -on
bihalf of the Company (with.or witholt others), forthwith supply to the Bank
partu:ulam of such third parly and (where such third party s & body
corporate} details of any shares therein to be issued to the Copany and
deliver the share ceftificate in respect thersof to the Bank whet recewed*
and

at its own cost take such further action as the Bank may require in relation
to the se*curity granted by this Debenture..

interest which the Bank has in any of the ﬁharged Proparty, the Eampaﬂy 1rrevcscably apipoints the
Bank and the personsderiVing title’ under it and: s and thelr substitutes and any recelvér o receivers.
appointed under this Débenture {the "Attamey”) jointly and also severally to be the Company’s true-
and {awful attomey For'the purposes aforesaid the- Attorney shail have the right to do anythmg which
thie: Company may lawfully do and all ‘the rights ‘and powers which may lawfully be givén to an
attorney inciuding, without prejudice 1o the generality of the foregoing:

fa}
(b
(4]

{d)

ATO0R 11709

the right to do anything to prociire or carry out the performance of the Company's
abhgatmns urider this Debenture and anything to facilitate the exercise of the Bank’s

jrlght5 undar this. Debenture;

the right to act inthe name:of the Company;

the right to de‘legafte_ and sub-delegate any of all of the rights ¢f the Attorngy;

the right to sign, execute, seal, deliver and otherwise perfect:
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)] any documents or instruments which the Bank or any receiver may: require
' for” perfectmg the title of the Bank i the Charged Pioperty or for vesting the
same-in the Bank, its nominees or any purchasér: and’
() any further sectirity decumentation referred to in clauge 7.
The. Company ratifies and shall-ratify everything dane:or purported to bedone by the Attormey.

INDEMNITY

The' Cormipany heréby agreds 10 indemnify the Bark and any récefver appeinted by it and: their

respective employees and agents {as a separate covenant with each such person indemnified) againse:

{a) atl emstmg and - future rents, . rates, taxes, duties, charges, assessments and’ outgomes

mow or-at any timg payablé in- respect: 01*’ the: Chargad Pmpart;y or by the gwner: of
accupier thereof; and.

§io)] all costs; claims; demands, expenses, charges, -assessments, 1mpust%,mns fines and sums
and the consequences: of ary proceedings or prosecutions aiising directly or iidirectly
from or iiv-connection with-any breach by the Eompany of any Law or of Ehis Daizanture,

in €ach case; whether imposed by statute or otherwise and whether of the nature of capital or
revenue and sven though of a ‘weholly novel character. If any such sums shall be paid by the Bank or
any such: receiver o any -of theif respective. em;::myees or agents, the ‘same shall be paid by the.
Ccmpaﬂy on demand with interest computed and payable as provided inclauses Z-and 3 fromythe time
or regpectwe times of the-same having been paid-or incurred and, pending payment, shall be sscured
herebyz but the Bankshall not be deémed to have taken possession of the Charged P‘mperty by reason
of such payment.

The Company hereby agrees to indemmify the Bank and -any receiver appoifited by it and their
respectwe employees and agents’ (asa saparate covenani: with each such PETSon mciemsmﬁeci} against
al loss incurred in.connection - with:

fa} any statemerit made by the Company:or on the Carﬁgxany s behalf in-connection with this
Debienture. or the business of the: Cempany being. urnitrie or mmleadzng,

)] the: Bank emerihg.:'én‘tcs".any- obligation with any pérsei {whether ot not the Company) at
the request of the Company {or any persor purporting th be-the-_comp_any};-

{€) any-actual of proposed amendment; supplement, waiver, consent or release in relation to.

' this Debenture;.

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

(&) any failure. to register this Debenture in respect-of any Charged Property where: such

registration is reglired in-order to pressrve the effectivenéss or prmr;ty of the secun%;y
created by this Debenture,

‘whether:or not any fault”(including negligence} can be attributed to the Bank or ‘any receiver
Aappointed by it or thelr respective empmyees and agents.

This indemnity doesnot-and shall not extend to any loss to the extent that!

{a}. in'the case of any loss incurred by the Bank orits employees or agents it arises from the
Bank orits emplovees or agetits acting other than in good faithi or

B in the case-of any loss incurred by the receiver or his employees.or agents it arises from
“the receiveror his emp[eyﬁss oragents actmg csther thanin good faith; er-

{6} there is.a pmhlmtmﬂ against an indemnity extending to that loss dnder-any law relating
to-this indemnity.

HOTICE OF SUBSEQUENT CHARGES, ETC,

If the Bank receives notice of any subsequent assighiment, martgage, security, charge-orother interest
affect;ng the Charged Property the Bank may open a new account. If the Bank does not open'a new

aceount it shall Nevertheless be treatad s had done so at the time w%}en it re-::ewed such notice
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and. a3 from that time all payments made to-the Bank in respect.of any of the Securéd Obligations
shall be: credited or be treated as having ‘heen credited tothe new account and shall not opérate ta

reduge the amount’ of the: Securad Obligations owing- at the e the Bank: recewed the nofica.,
SET-OFF

“‘Without prejuéxce o any other rights whatsoever which the. Bank may have wihether under gereral
{aw or by implication or otherwise, the: Bank shall have the r1ght at-any ‘time or times and without

rotice to the Company. {as well before-as after any demand under this Debenture or at&ewxs&} to

‘{a} cnmmne orconsolidate allor any- of the then -e¥isting accounts {mcludmg BCCOUNS I the

name-of the Bank with any demgnatmn which includes-all or any-part of the mame of the
Cnmpany; ar;ci tabilities to the Bank of the ﬁ’émpmy? aﬂdm;‘

{b) set. Gff o transfer any Sum oF sums standing 1o the credit of any one or more of such

accounts: (wh&ther ﬁubject o notice or restriction on avaﬁahlhty or not and. whether
denc}mmated in Sterimg gf i -any -other cufrency OF CUFrency umt) R or towards-
satisfaction of any of the labilities of the Cc:ampany to the Bank on any gther dccount o
nvany other respect

whether such liabilitiés be-actual, contingent, primary, collateral, several or joitit-and whether as
pnﬁmpal o] surety

In the case of all accounts {whether denominated in Sterling or in any other currency or currency urit)
tha Bank may at its sole discretion, and with or w:thout notice to the Company, elect to convertatl or

-any- of the su or sums. standmg to the tredit of any such ‘sccount or accounts {in wholg of in part)

it the clfrency of carrgncy unit or the Curréndies or Curfendy units of the whole or any part of the:
Secured. Obligations (r:ietiuctmg from the proceeds of ‘the conversion-any currency premium:or other:
expense), The Bank may take any such action . as may be necessary for this purpose, mctudmg.

‘without limitation 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' Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or about™1.00 am
in Londan on thie date that the Bank exercises its rights of conversion under this Debenture.

“The Bank shall not be urider 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
Receivables Accolnt represemmg the proceeds of any Hon- Vestmg Debts until the Secureci thgatzcns
have beeni paid-and chscharged i full.

NOTICES AND DEMANDS

Any notice-or demiand by the Bank to oron the Comiparty shall be deemed to have been Sufficiently”
gwen dr miadeif dent 1o the Combpani:

{a} by hand or prepaid letter post to its registered office or its-address stated herein or its.
-addrass ias% known to the. Eank or

ib) by facsimile to the Company’s last known facsimile number relating to-any such:address,
' ot office.

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

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

{By. at the earlier of the time of delivery or 10.00 am on the day after posting (o, if the day

' after posting be-a Sunday or any other day upon which no detivery of letters is scheduled
‘1o be made at the-earlier of the time of delivery or 10.00 am on the next succeeding day
ofi which delivery of letters is scheduled to be made), if sent by prepaid letter posty

ic) ‘st the time of transmission, if sent by facsimile (arid a facsimile shall be deemed to have:
been transmitted if it appears to the sender to have been transmitted from a-machine.
‘which s apparently in working order); of

{d): ‘on thee expiry of 72 hours from‘the time of despatch in any other case.
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Service of -any claim form-may be made on the Compaty -in-the manner described in subsclause
Z1.1(a),- ih the event-of a claiim being issued in relation to this Debenture, and shail be deemed to
-constitute good service,

s

‘thilg Dehanture shall ba in wntmg and de%wered by hanc! or sent. I:}y recarded detwery fkhe &?mk at
the Bank’s address stated herein (or at such other dddrass as may be notified in writing by the Bank to
‘the f:ompany for this: gurpese) and will be effective only when actually réceived by the Bank. Any
Natice ar commurnication must also be marked for the attention of such. official {;f any*] as thie Bank
ey for the thme being have natif1ed to-the Corpany in writing.

CURRENCY CONVERSION

The Bank may-at its sole discrétion, and with of without natice to the Company, elect 16 convert:all or
any part of any sum-received by the Bank pursuant:to this Debenture (in whole or in part) into the
clrfency or- clrrency unit or currencies or currency units of the whole or- any-part: of the Secured
Obligations (deducting from the prﬂceeds of the conversion any currency premium or other expense}

and the rate of exchange shall biethe Bank’s spof raté for selling the currency or curréncy unit or
currencies of currency units :of ‘the Secured. Obligations or relevant part thereof for the. currency or
clirrency unit, of the.sum r“ecewed by the Sank uridsr-this Debenture at or about 11.00 am in London

OF-the oits that the Bank exeriidds it right of conversion urider this Debentire. The Bank may take

any-such-action as may be necessary for this purpose, incliding without. limitation apening additiohal
accounts;

PAYNENTS AND COSTS.

i .at any time the currency in which all or any part of the Secured Obhgatmns is denorninated is; is

due to be or-has been converted into the euro or any othercurrency as-a result. _ﬂf a-change in law-or

by ‘agresment between the Bank and the relevant obligor, then the Bank mayin its sole discretion
direct that all or any 6f the Secured Dbligations shall be paid i the euro or stich other currericy of in
any Currency unit.

The Bank may apply, -allocate or appropriate the whole of any part of any payment made by the:
Company under this Debenture of any money. received by the Bank ufider any guarantes, indemnity or
third party security or.from any liquidator, receiver or administrator of the Company or from the.
proceeds of reatisation of the Charged Property or any part thereof to-such part or parts of the
Secured Obligations (or as the Bank may otherwise be entitled o apply; a allocate or apprmpnate such
money} as the Bank may in its sole diseretion think fit to the entire exclusion of any right of the-
Company to:do 50,

If any payment made by or on behalf of the Bank under this Debenture includes an amount_in respect
of Value Added Tax o if any payment due to the Bank under this Debenture shall be in reimbursement’
of ‘any. expenditure by or on behalf of the Bank which includes. an_amount:in respect of Value Added
Tax, then sich amount s%’;au be payabiﬁt by the Company to.the Bank on demand with interest frram
the date of such demand cumputed ahd payable as provided in clauses 2 ancf 3 and pencimg gayment,
shatl be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company-shall pay to the Barik (on a full
and unquaiafzed indemnity basm} all costs' incurred. or suffered by thﬁ‘ Bank, ang any receiver
appointed by the Bank shall-bé entitled to recover as & receivership expense all costs ncurred or

suffered by him:
(a) in-connection with any application under Part Il of the Insolvency Act 1986;
{b‘}: m defendmg preceedmgs bmught by any ?.hil‘d party 1mpugmng tﬁé Baﬂk’s Litle trs this

© '('in' the case of ‘the Bakk only). W connedton with -effecting: any
appointment: of any recelver or administrator or in dealing with any appointment. of, or
notice of intention or application to appoint,. any receiver or admamstratc;‘ by-any party:
including the Company and thhaut we;udme to-any @ther ﬁght or process of recovering
such-costsy

.and all such costs shall bear-interest from the date such costs were incurred or suffered computed and

payatite ag pmwded i clauses 2 and Yand, penci%ng ;Jayment shall be secured “hereby..
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All-costs awarded to the Bank or-agreed to be paid to.the Bank in-any proceedings brought by the

Company sgainst the Eank shall bear interest from the date of such award or agreement computed
and payable as provided in clauses 2 argd ¥and, pending payment, s,’raail be secured hereby.

NON-MERGER, ETC.

Nothing hereln contamed shall pperate so:as to merge or otherwise prejudice or affect any bill, note,

‘guarantee; mortgage or other security or any contractual or other right which the Bank may at-any.
“time have for the Secured (bligatiors or any right or remedy of the Bank thereunder. Any recsipt,

release o discharge of the security provided by or of -any liability arising under this. Debenture shall
riot release. or discharge the Compariy from any hai‘.ﬂhty to the Bank for the same or-any other money:

'whlc:h may exist. md@p&nden‘{,y of this Debenture, nor shall it release or rjagtharge the Company fram
any fability to the Bank under claikses 18 or 23.

‘Where ‘this: Debenture initially takes effect asa caila’ieral ar furtier security then, no’twwhsmndlﬂg'

Y TEceipt, releage or dmharge endarsed on-or given in respect of the money and tiabilities: owing
‘under the principal security to which this Debenture opirates as a collateral or further’ secunt’y, Thig:

Pebenture:shall bean: mc?ependant security for the Secured thgati{}nﬂ

“This Debenture is in addition to-and ‘is:not to prejudice or be prejudiced by any other. security or

5ecur|t1es now or hereafter held by the gank_
TRANSFERS BY THE. BANK OR THE COMPANY

The Bank may freely -and separately assign or transfer any of ité rights under the Debenture or.
otherwise grant an interest in any such Fights'to afy. person of persons. On request by the ‘Bank, the.

‘Company shalt 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,

“The Company shall not assign Or traksfér-any of the Company's rights or ‘obligations onder this:

Debenture of enter intd any transaction:or drrangeiment which would vésult-in any of those rights.or

-ohligations passingto or being held in trust foror for the benefit of another person.

PARTIAL INVALIDITY
Each of the pmvi’sfnns-iﬁ-thisﬂébenturé shall be severable am‘:ﬁi'disﬁnct‘fmm'-'-an_e"aﬂcthe:‘ and if at.any
time any-one or more of such provisions is-or becomes invalid, legal or unenforceable, the validity,

legality and enfnrceabﬂ’:ty of the’ remaming ;Jrev:smﬁs hereof shall not i any way be affected or
impaired- themby

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank:

nor-any receiver appointed by it nor their respective emplo_yees and agents shall:

(&) be liable to account as-a mortgagee in possession for.any sums other than actual recéipts;

{b) be lable for any loss Uptn réalisation of; of Torany action, neglect or default of any

o ‘nature: whatsoever in connection. with, any part-of the Ehargecﬁ Property for which &
mertgagee in possession might as such.otherwise be liable;

() be under. any duty of care or other obligation of whatsoever description to the Company

' in relation to- or in-copnection with the exercise of any right conferred. upon the Bank,

any receiver appointad by itand their respective employees and agents; or

oy be under ary liability to the Company as a resutt'of, or in-Conseguence of the exercise, or
attempted or purported exercise of, ‘or faillure to exercise, any of their respective rights.

CONCLUSIVE EVIDENCE

A certificate by @i official of the Bank as'to the Secured Obligations shall (save for rnanifest error) be

binding and conclugive on the Company-in amy legal prnc:eedmgs both in relation to the sdistence of

the habl{:ty’ and asto the:amount thereof..

NGO RELIANCE ON THE BANK
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18} The Company acknowledges to and agrees with the Bank that, in entering into this
Debenture and incufring the Secured: thgatmns '

{5 the Company has not relied on any oral -or written statement,
represerztahm adwce, aptnion. or information made- or giver o the
Company-in gcmd faith by the:Bank 6r anybody on the Bank’s behalf and. the
Bank shall have no Liability-to the Company if the: Company has in fact so
done;

i) thie Camipany-his mads, independently’ of the Bink, the Campdny’s gwn
assessment &1 the wab‘ility and profitability of any purchase, project: or
purpase for which the Cornpany has/incurred the Secured Dbhgahnﬂs and thie
Bank shall have no Hability to the f.nmpany‘ it the Company has not in fact so

dotie; and

it} there are no arrangementx catiatemi or Telating to this Debenture,. which
have not been recorded in writing anid signed on behalf of the Bank and the
Compaiy,

b “The Company agrees with the: B_a_ﬂ.k that the Bank did not have priorto the date of this

‘Debenture; does not have and will not have any duty to the Company:

(i) in respect of the application by the Company of the mdney hereby setured;

{iiy- in.respect of the effectiveness, appropriatensss or adequacy of the security

constituted by this Debenture-or of any. other security for the Secured
E)bl\gatmna or

{iti) to preserve - the- goedw;li of any busitiess carried on by the Company by
runming, or procuring: the. running of, such business or otherwise, either
‘before of after the enfnrcement of this ﬁebmmre

fc) The Company agrees with the Bank for itself ‘and as trustee for its officials, ermployees
and ‘agents that neither the Bank nor its officials, employees or agents shall have any
liability to the Company in respect of any act-or ornission by the Bark, its officials,
emplw@es of dgents done or made in gcacd faith.

MISCELLANEOUS

Ady amendment of or supplément to any part of this.Debenture shalt only be effective and binding on
the Bank and the Company if fmade i writing and Signed by buth the Bank and the Company.
References to “this security™, or to *this Debenture” linclude. each such amendment and
wipplemait:

The Company and the Bank shall from tirme ta time ametid the provisions of this Debenture if the Bank
notifies the Company that any amendments are required to ensure that this Debenture reflects the
market ;Jra{:tme prevawimg at the relevant time fctlowmg the introduction or extension of sconomic.
and monetary-union and/or the edro in all.or any part-of the Eumpean Union.

The Bank and the Companyagree that the occurrence or non-decurtencs of Edropean gcongrmic and
monetary union; any. event.or events associated with European economic and monetary. union and/or

the introduction of any new currency in all of any part-of the Eumpeaﬁ Uriion will not resn%t in the

dischargs, cancellation, reéseission or termination in whole or in part of ‘this Debenture or: give any
party hereto the-right to cancel, rescind, terminate or vary this Debenture in whole or in part.

Any waiver, consent; receipt, seitlement or release given by the Bank in relation to this Debenture

‘shall: m‘ily be effective if.given in writing ‘and then uniy for thie purpose for ‘and upon any terms on-

which it s.given.

For the purpose of exércising, assigning or transferring its rights under this Debenture, the Bank may

disclosé to'any person any information rﬁiaitmg o the Campany which the Bank has at any time.

“The restriction on-the right of consolidating mortgages contained in Section 93 of the Law of Property
Act 1925 shall not-apply to this Debenture or any further or ather security entered into pursuant (6
this Debenturs,
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30.8

‘Debentuire bed “sub31d1ary andertaking” |
2006 of “astociated undertaking” (as defined by the Companies ACt 2006 oF any statutery provisions
for the time being relevant for the purpese of the preparation of the Barik's. agccounts) of the Bank,
then the Bank dr its nominee shall only exercisé: any voting’ rights in-relation to stch Securities {and

Any change: in the constitutionof the Bark orits absorption:of or amalgamation with:any other persan

shall not in-any way prejudice oraffect the Banle's rights under this Debenture.

If {but for-this sub-clause} any company which has issued any Securities would by virtue of this
a5 defined by the Qompamas AC 2006 or the Compardes Act

“any other. rights which are charged to the Bank pursuant to this Debenture and Which are rélevant for

‘the purposes: of the definitions of sul}mtaw undertglking wnd associated undertaking) in accc}rdance

w1th the: Company’s instructions: and in the ﬁam;:aaﬁy sinterest, except where the Bank or its. mminee

i exarcwsmg such rights for the g}urgms@ of preserving: th@ value of the security. hereby created or for

30,9

the purpose of realising such secunty

The Bank shall be-entitied to debit any account for the time being of ‘the Company with the Bank with.

any sum due o the Bank under this Debenture..

3040

Hilessand until the Bank shall-have made demand for payment of the Secured Obligations orong of

‘the other events mentioned i sub- c{ause 10,1 shall have occurred, the Bank shall not-be entitled.

{except For the purposes:mentioned in sub-clauses 12(3} 13, I{a) and M{ga} to enter upon:thé
Company g frsehmld ot leasehold or heritable praperty or to’ ghtain possession thereof;

Each term in any document relating to the Company’s obligatidns to the Barik 18, to the extent not set.
outin or otherwise incorporated-into this Debenture, incorporated inte this Debenture inso farasis

‘necessary to comply with section 2 of the Law of Property (Miscelianeous Provisions) Act 1989 but,
-except where stated 'otherwise, - if there is an_y ‘coriflict. between that term and any othet termof this.

3012
31,

3.1

3.2

N WITHESS
‘Peing dated,

40400 11769

Debentors, that: other term wiil f}i"EVE!Ii
This document shall at all times be'the property of the Bank.
LAW AND JURISDHCTION

This: Deberiture and any dispute {whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or'on any other basas) ariging out of or in
cannéction with it.or its subject matter {“mspﬁte”} shall be governad by and-construed in accordance
with the law of England and Wales,

The parties to this Debentuie fivevocably agree, for the Sole bénefitof thé Bank; that, subject.as.
pmv'tded below, the courts of England and Wales shall have axclisivie Jurisdiction over dny: Dispute;
Nathing in this clause shall timit the right of the Bank to take prm:eedmgg against the Company in any
other court of competent jurisdiction, nor shall the taking of proceedings:in any one or more.
jurisdictions prechude the taking of proceedings in any other jurisdictions; whethier concurrently or
not, to the extent permitted by the law of such other jurisdiction.

whiergof the ;‘;iartms hereto have executed this Debenture as & deed: dnd have ‘delivered it upon its
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Use this execution clause if-the Companyiis to execute acting by two directors or one diregtorand the.company
secretary;

Signed asa deed by
Kite Packaging Propérties 1 Liriited

acting by

Direttor . ~Bireeter/ Company Secretary.

Use thiscexecution clause it the Compariy s to gxetite acting by only one: director;
, Slgned as a deed by
Kite'Packaging Properties 1 Limited

acting By.

Birettor

Witness: e e v re s v | RIS
prravveas s s s e e o (SIERBLUNE)

Address: : ; ; -
A 5

B E R EE A AEG B U B KRR RS A S hAHE LD

Qccupation:
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Use this execution clause for a Limited Liability Partnership

Signed as a deed by

Acting by
. Member Member
SIGNED as a deed by as attorney. I;?;;-ar”fé@ 'aif of.
HEP

LLOYDS BAN L‘C;irit ebresence of:

BETWEEN LLOYDS BANIKCPLC (herginafter calied the  PROVIDED THAT this release shall niot discharge the
“Bank}-of the ene part and within-named Company  Comgpany Trom any lability to the Bank remaining to be
{hereinafter called the “Company”) of the other paid or-any other security held by the Bank.

part.

_ o _ IN WITNESS wheredf the Bank has exccuted this
WITNESSES that the Bank HEREBY RELEASES unto Instrument as & deed and has delivered it upon its being
the Company ALL the Charged Property (a3 defined dated.

Within} TO HOLD the same unto the Company freed '
and discharged from the within written Debenture

and all principal meney; interest; claims and

dermands whatsoever thereunder,

SIGNED a5 a deed by as attorney for aid on behalf of
LLOYDS BANK PLC-in the presehce of;
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