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Registration of a Charge

Company name: M & W HOLDINGS U.K. LIMITED
Company number: 06723906
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Received for Electronic Filing: 26/06/2018

Details of Charge

Date of creation:  26/06/2018
Charge code: 0672 3906 0001
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DARREN BLACKER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6723906

Charge code: 0672 3906 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th June 2018 and created by M & W HOLDINGS U.K.
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th June 2018 .

Given at Companies House, Cardiff on 28th June 2018

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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G N . {the
M & W Hoidmgs LL. K. Limitetl sCompany”)

REE’EterEd”“mher LI

06723906

Address e s e R
% The OId Black Bear, 502 Knutsford Road, Warrington, Cheshire, WA4 10X

1. DEFNITIONS AND INTERPRETATION

1.1 I this Debenture the following words and expressions shall have the {ollowing moanings:

“Apuroved instalment Credit Agreement” means Instalment Credit Agreemants [or the Lime
being deposited with the Bank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d};

“Charged Property” means e underlaking, assets, properkies, revanues, rights and benefits
First, Secondiy, Thirdly, Fourthly, Fifthly, Sixthly, seventhly, Eighthiy, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to tho Charged Property include
refarancas to any part of it;

“Credit Apreements” imeans all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed 1o provide credit (as defined by section 8
of the Consumer Credit Act 1974} Lo any person of any amount and all agreemeants now or
hereafter entered into by any persan other than the Company under which credit {as so
defined} is provided or agreed to be provided and the benclil of which is assigned to or
atherwise vested in the Comparry;

Form of Charge filed at H the Land Repistry under referenoe MEP13S0C
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*Charged Securtiles” means:

fir} all thase Securities which {or the certificates of which) are now or may at any
Lirme in the future be:

fi} lodged with or held {in certificated or uncertihcated fnrm] by the Hank
or Fts agents c-n behalfﬂr fDr the accuunt of the Cﬂmpany, or

S _'-[_i.i]l L transferred tD ﬂr reg:ﬁtered in thE narnE uf the Bank or Ets nnmmeu{s}
o on behaif or fur IIIIE‘ accuunt uf the Cnmpatl}f, or - :

fiii} held {whether in certtflLatEd ar LlnLﬂrtlhcatLd lormy) by any person
olhier than the Company for or to the order of the Bank or its
nominee(s) at the request of ar by arrangement with the Company; or

fiv) hedd in wecertificated form by 8 member of CREST or any other stmilar
system {including the Company itself if a member of CREST or other
similur syslem) where the Bank ar its nominee({s) may to the exclusion
of the member of the system direct the transfer of such Securities;

fwhether lodged, held, transferred or registered for safe custody, colection,
security or for any specific purpose or generally and ecither befare or after the
date horeof); and

{b} the benclit of all agreements, arrangements, vndertakings of accounts under
which any person holds on behalf of or on trust for the Company or has an
nbligation to deliver or transfer, any such Securities to the Company or to the
order of the Company; and

fc) alt those Sceurities held by the Company in any subsidiary undertaking as detfined
in Section 1162 {togather with Schedule 7) of the Companies Act 200E;

“Enfranchising legislation” means any legislation canferring upon 2 tenant or tenants of
praperty [whether individually or collectively with other tenants of that or sther properties}
the right to acquire @ new lease of thatl praperty or to acguire oF reguire the acquisiiion by a
nominee of he freehold or any intermediate reversionary interast in that property including
fwithout limitation} the Leasehold Refarm Act 1967 and the Leaschold Retorm, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Refcrrm Act 2002 but
tons not include Part ol the Landlord and Tenant Act 1954

“Environmental Laws” means all laws [statutory, common law ar otherwise] including,
without limitetion, circulars, -guidance notes and codes of practice from time o time
regulating the control and prevention of pollution to land water or atmosphere andf/or the
corrying on of any process or aclivity on premises and any emissions from and all waste
produced by such installations andfor process or activity and any chemicais or substances
relating to the same whether refating to health and safety, the workplace, the opvirunment
or the provision of energy {including withoot limitation the Health and Salely at Work elc,
Act 1574, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1535, the Water Industey Act 19491, the Water Resources Act 1991, the
Siatutory Water Companies Act 1931, the Water Consolidation {Consequential Provisions)
Ack 1991, the Water Act 2003, the Clean Alr Act 1993, the Alkali, elc,, Works Regulation Act
1906, the Planning [Hozardous Substances) Act 19490, the Public Health Acts and the
Radioactive Substance Act 1993 and any European bnion directives ar regulations repulating
the same] from thime to time in force and any other instrument, plan, regulation, penmission,
authorisation, order or direction made o Bsued thereunder or denving vatidity therefrom;
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*eironmental Licence” means any permit, licence, authorisation, consent or other
approval reguired by or given pursuant to any Ervironmentat Laws;

“Hiring Agreements” means all agreements {not being Credit Agreements) now or hereafter
emared into by Lthe Company for the Lailment or (in Scotiand} the hiring of geods to any
persan and all agreements {not being Credit Agreements) now or hereafter entered into by
any prerson other than the Company for such bailment or {m Smt!and} hlrmg the bcneflt of

{a)

th)

{c]

(d}
(e}

{f}
(g}

thi

{i)

i

{k}

4

tm}

' "-'.'_-'._'-wluch is assngned tu or ulherwnse vested in ihe Cmnpany, DRERIA

e '._'”Insuluem:v Euent" m rLIﬂ[mn tO the Enmpan',r mcarls Each r:;-f thE fﬂllﬂwmg

a meetlng is cunverled for the purpose Uf mnmderlng 2 resolution to wind up the
Compary;

such a resolution as is mentioned in paragraph 2} is passed;

a mecting of the directars or members of the Company is convened far the
purpose of considering a resolution to seek a winding up order, an administration
arder or the appointment of an administrator,;

such 3 resslution as is mentiened in paragraph {c) is passed;

a petition for a winding up or an application for an administration order is made
by the Company or its directors or members or is presented against the
Compaiy;

such an order as is mentiancd in paragraph (e} is made;

a nolive of appaintment of or netice of intention to appoint an administrator is
issued by the Company or its directors or members or by the holder of 2
gualifying floating charge ar a proposat is made for, or the Company hecomes
subject to, any voluntary arrangemenl;

a roceiver {administrative or otherwise) s appointed over all or part of the
Company's assets;

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

the Company proposes of makes any general assignment, composilion or
arrangement with or for the benefil ol all or some of the Company’s creditors;

the Company suspends or threatens Lo suspend making paymoents to all or some
of Lhe Company's cieditors;

any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing; or

the Bank has reasonalie prounds for bebeving that any of the foregoing i
imminent;

“Instalment Credit Agreements” means the Credit Asreements and the Hiring Agreements;

“Inteliectual Property Rights” means:
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fr a2l present and future copyrights, patonts, designs, rademacks, service marks,
brand nognes, invenudons, design rights, know-how, formutas, confidential
information, trade secrets, computer software programs, computer systems ad
all other intellectual property rights whatsoever without any limitation, whaothoer
registered or unregistered, int all ar any part of Lhe world in which the Company s
legally, l:r:arlref_i::ia_ll_'g,.r or otherwise nterested;

'-':{.n::-} _ ) 1' '_1thc beneflt ﬂf alw pendmg appllcalmns for the same and all henafits deriving

'-_.';therefmm and thereurldf'r including but not fimited to royalties, feas, profit
' "'-"-'sharmg agreements. and income arising therefrom and all licences in respecl of o
re}atmg, to any intellectual praperly righls, whether sich licences are granted 1o

the Company or granted b'g,r the Company;

“Interests in Securities” weans the Charged Securities and all stocks, shares, secwrities,
rights, money ar properly or other assets acoruing of offered at any tene by way al
canversion, redemption, bonus, prefercnce, option o olherwise o o In respect of any of
the Charged Securities including without limitation all dividends, interest and ather income
payzahble in connection therewith;

"Mon-Vesting Debts” means all book and other debts which are purchased or purported Lo
be purchasad by the Bank pursuant Lo any debt purchase, invoice discounting or other
financing arrangement refating to the purchase of any debts for the time being in force
between the Company and the Bank but which fafl to vest absolutely and effectively in the
Bank for any reasomn;

“Planning Acts” moans all fegistation from time to tine regulating the development, use,
safety and control of property including without limitation the Town and Country Planning
Act 1990 and any instrument, pan, regulation, permission and dircction made or ssued
thereunder or deriving validity therefrom; '

"Related Rights” means in relation to any book ur uther debts;

(o) all security, bonds, guaranteos, indemnities in relation o such debis;

fq) the right to demand, sue for, recover, receive and give receipls Tor all amounts
due and Lo become due under the contract or arrangement under which such
debts arise;

fr} the benefit of all covenants and undertakings from, and afl causes and rights of

aciion againsi, the debtor in rospect of amount due and o become due under
the contract or arrangement under which such debts arise; and

£ afl ledgers, docuiments, compuiter or electronic data finchuding operating systems)
recording or evidencing such debts;

*Secured Obligations” means:

fi) all money and liabilities and ofher sums hereby agreed to be paid by the
Counpany to the Bank; and

fup all ather money and liabilithes exaressed to be secured hereby (including, without
limitation, any expenses and charges aifsing out of or in connection with the acts
or matters referred to in clauses 10, 43, 14, 18, 23} and all other obligations and
liabilitics of the Company under this Debenturs;
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.12 Inl;hls _iJn_E_I:_np_r{ture:

“Socurities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, toan capital, derivatives {including any currency or currency unit,
interest rate or commadity hedging arrangement} and other securities of any kind (whether
in certificated or uncertificated forin and whether marketable or otherwise); and

“Yalue Added Tax" inciudes any other form of sales or turnover tax.

{'a} . The exprassions tho "Company” and the “Bank” whéfe the context admits

include their respective successors in title and/or assigns, whether immediate or
derivative. Ay appointment or removal under clause 10 or consents under this
Debenture may be made or given in wiiting executed by any such sucressors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
stccessors and assigns to be its attamey in the terms and for the purposes sel
out in clause 17,

{la} uniless the context requires otherwise:

{i}
(ig}

(i)

{iv}

)

{vi}

Lthe singular shall inciude the plural and vice versa;

any reference to & person shalt inchude an individual, company,
corporation, limited liability partneiship or other body corporate,
juint venture, society or an unincorporated association, organisation
or hody of persons [including without limitation a trust and 3
partnership} and any government, state, government of state agency
or international  orpanisation [whether or not a legal entity].
References to a porson alsn inchude that persan’s successors and
assigns whether inmediate or derivative;

the expression “this Dehenture” means this debenture and shall
extend to every separate and independent stipulation contained
harein;

any right, entitlement or power which may be exercised uvr any
determination which may be made by the Bank under or in
connection with this Debonture may be exercised or made in the
absolute and unfetiered discretion of the Bank which shalt not be
under any ehlipation Lo give reasons therefore;

references to any statulory provision (which for this purpose means
any Act of Parliament, statutory instrument or regulation ar furapean
directive or regulation or other Furopean lepisiation} shall include 2
reference to any modification re-enactment or replacement thereaf
for the time being in force, all regulations made thereunder from time
to time and any anafogous provision or rule under any applicable
foretgn law;

for the avoidance of any doubt, the rights, powors and discretions
confarred upon the Bank by or pursuant to this Debenture shall
funfess otherwise cxpressly stated} apply and be cxercisable
regardless of whether a demand has been made by the Bank for the
payment of the Secured Obligatiuns or any of them and regardiess of
whether the power of szle or other powers and remedies conferred
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13

14

on martgagecs by the Law of Property Act 1325 or this Debentune
shall hawe arisen or become exercisaide; and

[vii} references 1o chiuses, sub-clavses and schedules shabl be references
i clauses, sulb-ctauses and schedules of this Debenture,

The clause hea:llngs and malgmat nﬂtes shall iJE‘ sgnored |n mnsuumg thIS Dehenture

o The perpetmw peu md appl:cahle Lo any trust consntuted h-,r thls Debenture shall be relghh,.r
e 1n_.r\t_"a rs

AGREEMENI.T. TOPAY .

The Company shall pay to the Bank in accordance with ainy refevant agreement between the
Bank and the Company relating to the amounts hereby secured or, in the absence of any
suich agreement, on demand:

{a} all money and liahilities whelher actual or contingent (including lurther atdvances
made hereafier by the Bank} which now are o at any time hereafter may ba due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become Hable to the Bank in any manner whaltsoever
withoui Emitation {and (in any casze] whether alone or jointly with any other
person and in whatever style, name or. form and whether as principal or surety
and notwithstanding that the same may at any earlier time have heen due owing
or incurred {0 some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by opreration of law);

{b interest on all such money and kabilities to the date of payment at such rate or
rates as may from time to time be agreed belwseen the Bank and the Caompany
ar, in the absence of such apreement, at the rate, in the case of an amount
denominated in Slerling, of Lwo percentage points per annum above the Bank’s
hase rate for the time being in force {or its eguivalent or substitute rate for the
time being} or, in the case of an amount denominated kn any currency or
clitrency unit other than Sterling, at the rate of bwo percentage poinks per anaum
above the cost to the RBank (as conchusively determined by the Bankd of Funding
sums camparabie to and in the currency ar currency unit of such amaount in the
London Interbank Market {or such other market as the Bank may select} for such
cansecutive periods {incliding avernight deposits) as the Bank may in ils absalute
discretion from time to time select;

fc} cominission and other banking charges and legal, administrative and other costs,
charpas and expenses incurred by the Bank in relation to the Debenture or the
Charged Property [including any acls necessary to release the Charged Proporty
from this security], or in enforcing the security hershy created on a fufi and
ungualified indemnity basis; and

{d} any fees chatged by the Bank for the time spent by the Bank's officials,
cmployecs or agents in dealing with any matter relating fo this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.

INTERLST

The Company shall pay interest at the rote aforesatd on the money so due {whether bofore
ar after any judgment which may he recoverad therefore] upon stch days in each year as the
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41

Bank and the Company shall from time to time agree or, in the ahsence of such agreement,
as the Bank shall from time to time Band without prejudice to the right of the Bank to
require payment of such interest) all such interest shall be compounded {both before and
after any demand or judgment) upon such days in each year as the Bank shaill from thme to
time fix.

JUHARGES
..:_j;i]é_ﬂﬂﬁ].p?_ﬂ:ﬁ'i with full .t'TtIE_gua_rantee ‘hereby charges w_[_th._t}je paymenl of the Securad
- Obligations and so that the charges hereby created shall be a continuing security:

First: The freahold and leasehold property fif any) of the Company hoth present and future
including {without prejudice o the generality of the foregoing) the properties (il any)
specified in the Schedule {and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation Lhereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee puirchaser pursuant
theroto) and all buildings and fixtures {inciuding trade fixtures) fixed plant and machinery
from time to time on any such property and all liens, martgages, charges, options,
agreenents and rights, titles and interests {(whether legal or equitable} of the Company in or
over land of whatever description both present and foture.

Secondly: All the right, litle and interest of the Company in all fixed plant and machinery on
any lreehokd or lpasehold property forming part of the Charged Property fram time to time
hired, leased or rented by the Company from third parties or acquired by the Company from
third parties an a hire, instaliment of conditienal purchase basis including {without prejudice
1 the generality of the foregoing) the Company's right to any refund of rentals aor ather
payiments.

Thirdly: All book debits {including without limitation any hook debts which are Non-Vesiing
Debits) both prosent and future due or owing to the Campany or in which the Company &3
togally, beneficially or otherwise interested (and the proceeds thercof} and the benefit of all
rights relating thereto including {without prejudice tu the generality of the foregoing) the
Related RHiphts, ncguliable or nen-negotiable instruments, legal and eguitable charges,
roservation of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and
associated rights.

Fourthly: Al other debts {incleding without mitation any ather delds which arve Non-Vesting
Debts), clabms, rights and choses in action bolh present and future of the Company or in
which the Campany is legally, beneficially or otherwise interested {and the proceeds thercol)
including {without prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Company with the Bank uvr any third
prarty from time to thne both present and future {including choses in action which
give rise or may pive risc to a debt or debis) owing to the Company {and the
praceeds thereof);

{i3} any smounts owing to lhe Campany by way of rent, licence fee, service charge ot
dilapidations by any tenant or Heensee {in each case whether present-or lulure)
of any freehold ar leasehold property from time to Lme forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase deposits owing L the Company {and, in each case, the proceeds
thereof);
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{c) without prejudice o paragiaph () Below, any amounts owing of which may
become owing to the Company under any building, construction or development
contract or by virtue of the Company's riphts under any retention or athor trosts,
whether or not any certificate as to the amount due bas been issued i respect
thereaf {and the proceads thereof);

{d} wilhout prejudice to paragraph {e] below, all rights {and the proceeds of such

L ) hghts} present or future actual or contingent, arising under or i connection with

'..".:.Eli"l'f.l' contiact WhatSUE‘uI'EI in whlch the D::mpanyr has an\r right titiz or inlerest

' "'[mctudmg, ‘without 1|m|tat:m1 all policies and contracts ‘of insurance and
ass_ur_ance],

{e] any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judpment or order of any
competent authority howsoever acising or by way of settlement or campromise
ol any legal proceedings; and

{f} the benafit of all rights relating {0 such debts, claims, rights and choses in action
including {without prejudice to the generality of the forepoing) such rights as are
Thirdly described in this sub-clause,

Fifthly: Where the Company for the time being carrles on any business comprising or relating
to the praviston of credit {as defined by Section 9 of the Consurmer Credit Act 1974) or any
business corprising or relating to the bailment ar {in Scotland) the hiring of geods:

the fuil henefit of and all rights under the Credit Apreements, inchuding all money payable
under ur in respect of the Credit Agreements;

{E) the full benefit of and all fights under the Hiring Agreements, including all money
payahle under or in respect of the Hiring Agreements;

i the full kenefit of and all rights relating to the instalment Credit Agreaments
including all legal and eguitaine charges and other secuiritics wnd guarantocs gl
the other rights and romadics cxpressly or impliedly reserved by the Instatment
Credil Agreements and by sich securities and guarantees;

(i} the Company’s present and future rights and interests {if any) in and to any
chattels comprised in the Instalment Credit Apreementis or securities and
puarantees provided in relation therels including withoul prejudice to the
generality of the foregoing) fany right to damaeges rélating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
in such chattels remains vested in the Company; and

5 the full benefit of the Company’s rights and interests {if any} in and to all
insurance offected by the Company ar by any ather person of any chattels
comprised in any Instalment Credit Agreements or any security or guarantee
provided in relation thareta.

Sinthby:
Lhe Charged Securities;
fl} afl rights in respect of or incidental Lo the Charged Sacurities; and

{1} the Interests in Securities,
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4.2

4.3

4.4

4.5

4.6

E._.'I

Ly |
ay

Seventhly: The Intellectual Property Rights.
Efglithly: The gondwill and the uncalled capitat of the Company both present and fulure.

Ninthly: All other plant and machinery, fittings and equipment {not in any such case heing
the Company’s stock-in-trade or work in propress) now ar at any time hereafter belonging to
the Company or in which the Company is Iﬁgaﬂy, beneficially or otherwise interested,

S “wherever smmted and whether or not afhxed to arw freehuld of 1easeho1d }JrﬂpE!’l‘y' nf the "
"-_3{30mpan',r : o : A RIS

Tenthly: All Lhe righis, interests and benefits of the {:umpaw_.r under alw present or {uture
hire-purchase, conditional sale, oredit sale, leasing or rental agreement to which the
Cormpany is a party in the capacity of hirer, purchaser or Jessee including (without prejudice
to the pencrality of the foregoing) the Company's right to any refund of rentals or othey
payments.

Eleventhly: The undertaking and all roperty and assets ol the Company both present and
future including {without prejudice to the generality of the foregoing} heritable praperty and
all other property and assets in Scotfand and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (if and in so far
as the charges thareon or ob any part or parts thereof herein contained shall [or any reason
ha ineffeciive as fixed charges).

The security hereby created shall as regards Lhe Charged Proporty First, Secondly, Thirdly,
Fourthly, Filthly, Sixthtly, Seventhly, Eighthly, Ninthly and Tenthly described be firsL [ined
charges {and as regards all those parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby canstituted shall extend to alt beneficial interests af the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
Lherent.

This Debenture shall bind the Company as a continuing security for the Sccured Qbhligations
notwithstanding that the liabilities of the Company to the Bank may from time to time ho
reduced to nil.

#arapraph 14 of Schedule Bl to the Inschvency Act 1936 shall apply to the floating charge
ereated by this Debenture,

The Company represents and warrants that at the dale that the Company cxecutes this
Debenture the Company has imade full disclosure in wiiting to the Bank of:

far} any information relating to each part of the Charged Property and each right heid
by any other person in relation to any part of the Charged Property which, in
cach case, would be material Lo the Bank in relation lo the appropriatencss of
adequacy of any part of the Charged Property as security for the Securad
Dhligations; and

{b} each matter in respect of which the Bank has reguested information from the
Company in connection with this Debenture,

RESTRICTIONS AND WARRANTIES

The Comipany shall net without Lhe prior wiltten consent of the Bank:
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o

)

{e)

(e}

sel, assipn, license, sub-license, discount, factor or otherwise dispose of, or deal
inany other way with, the Charged Properly {other than the Charged Property
Eleventhly deseribed] sulbject as provided in clause 5.7(a);

create ar, permit to subsist or arise any mortgage, debenture, hypothecation,

Z_charge assignment by way of security, pledge or fien or any other encumbiance

[ security whatmever upun the Charged Property except a lien arising by

.eeerauen ef Iaw in the nrdumra_.r course of the Cempan'-_.r 5 busmess as conducled
'-'fdurmg ‘the 12 menths preeeding the date when the lien first came into existence;

-enter lnte an"_.f rentractual er ether agreement or arrangement which has or may
"-have ‘an_ economic effect similar or anafegous to any such encumbrance or

sec_urjt-,r as would be prohibited by sub-clause 5.1(b};

Lransfoer, sell or otherwise dispose of the whole or any materiab part of the
Charged Property fleventhly described whelher by a single lransaction or a
nurﬁbef of transactions whether related or not except by way of sale at full value
in the usual course of rading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agreement of any security or

guarantee provided in relation thereto ar give any consents or licences under the
terms of any instalment Credit Agreement or any security or guarantes jrovided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreeing {o any such variation or giving any such ficence or
consent if to do so would not materially and advarsely affect the value to the
B;H'Ili for seourity purposes of such nstabment Credit Agrecmaent or such seourity
or guaraniee and if to do so weuld not affect the validity or enforceability of such
tnstalment Credit Agreement or such security ar guarantes; or

enter into any agreement with a financier, provider of money, creditor or any
other party whatsoever (herefnafter cabled the “Financier”) which has the
ecanomic elfect al, or an ecanomic elfect similay to that of, providing secuity in
respect of or in connection with the provision of finance or credit by the Financier
and which invalves or may involve one or more of the following:

{i} sales, apregments for sale or transfers of any property or rights
whatsoever to the Financier; adfor

(ii) sales, agreements [or sale o transfers actually or potentially on
behalf of the Financier to any third party whatseever; and/for

(i} the grant or possitde grant of authority by the Financier for sales,
agreements for sale or transfers of the natuie set out in sub-ciause

5. 1{f)ik

5.2 The Cornpany herchy requests the Chief Land Registrar to register the following restriction
an the Proprietorship Regisler of any repistered land forming part ol the Charged Property:

“RESTRICTION

Mo disposition of the registered estale by the propeicter of the registered estate or by the proprictor of
any registered charge is 10 be regislered without a written consent signed by Lthe proprietor [or the time
being of the charge dated ire favour of Linyds Bank pie referred £n in the Charges

Register.”
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The Company represents and warrants to the Bank, and so that each such representation
and warranty shall deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Banlk in writing prior to
the date hereof;

{3} the Company has nol imade any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in refation to or aflecting any part of the
Charged Property; '

) S0 fa'r_..'_i-é_.l_'he Enmp_'a'ny is, aware after making due and careful enquiry the charges

contained in clause 4 do not infringe any intellectual property rights whethar
registered or unregistered whatsoever;

{c} no circumstances have occurred during the Company’s ownership of any freehold
of leasehold property and, so far as Lhe Company is aware after making due and
careful enguiry, no circumstances necurred before the Company’s ownership of
any freehald or leaschold property now owned by the Company which have lad
or could tead o a competent awthority or a third parly taking any action or
making a claim under any Environmental Laws {including the requirement to
clean up or remedy i any other way any contaminated part of the environment
or the revocation, suspension, variation or non-renswal of any Envircnmoental
Licence} or which have lad or could lead to the Cempany having to take action to
averl the possibility of any such action or claim;

{el} the Company is solely and beneficially interested in the Charged Property; and

{e) nu wirhing notice or restriction notice has been servad in respect of any Interests
in Securities owned {at law or in eguity} by the Company under or pursuant 1o
Part 214 of Lhe Companies Act 2006,

The Campany shall not make or revoke such an election as is eeferred to in sub-clause 5.3(3)
in relation to any part of the Charged Property without the Bank’s prior written consent or
uhless the Bank regquests the Company to do sov in which case the Company shall
irnmediately make or revoke {35 the case may bej such an election in relation to any parl of
the Charged Properly Lhat the Bank considers appropriate and give valid notification of it to
H.M. Revenue and Customs,

Tha Compeny shall bear all costs of and/for pay to the Bank on demand all costs of and
consenl Lo or concur in the cotry of any registration, notice ar memorandum an any register
in Lthe United Kingdom or elsewhere {including without limitation any registration under
Section 25 af the Trade Marks Act 1994} which the Bank may require in order to register or
note any inlerest it may have in, W or under the Intellectual Property Rights described {or
any part therecf} andfor to restrict any dealings in, under or in connection with the
ltellectuat Property Righls.

The Company shall waive and procure the waiver of any and all morad rights {being tho rights
canferred by Chapter IV of the Copyright Designs and Patents Act 1988} which may aflect or
relate to the InleBectual Property Rights as the Bank may require.

{a) Sub-clatise 5.1{a) shall not prevent the Company without such consent as is
referred to in that clause collecting procecds of the book and other debts,
mionetary claims and choses in action forining part of the Charged Property in the
ordinary course of the Company’s business and paying the same intu the
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(d)

Campany’s account(s) with the Bank in accordance with sub-clause 5.7 (b} fand
additionally, n the case of Non-Vesting Debits, stifcily in accordaince with sub-
clause 5.7[d}. Where the Bank rmokes o payimaent ad the reguesl of the Company
wihich is debited to any account with the Bank which is [or the tkne being in
credit, the Bank shall be taken to have given anwy necessary conzent for the
purposes of clause 5.1(s) to such payinent unless such payment was made as a

: .result of same mif.take of ia::t on e part Gf lhe Bank-

-._'The Cnmpan'-_.f shall pay inte its account or acmunts wilh the Bank the proceeds of
'-'.';the hook and other debts, mt::netan,r claims and choses in action for ming part of

the Charged Pruperw provided that the Bank shall be deemed to receive the
amounts owing Lo the Cnmpany referred to in paragraph [b) of the Charged
Praperty Fourthly described in sub-clause £1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
properly First described in that sub-clause or as mortgagee in possession,

The Company deckires that all proceeds received or obtained by the Company or
on the Company's behalf hut which are not so paid or transfened into that
account or accounts shall be received and held by the Company on trust for the
Bank.

in the evant that the Company enters Into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debits of the Company [*Debt furchase Agreement”} then withouet prejudice to
the generality of dause 5.7{%) the Company shall give to its debtors or other
ohligors (whose debis are the subject of and relerable to the Debt Purchase
Agreement} such instructions as may be reguired from time to time by the Bank
to make payment of the proceeds of such debts directly into the account
spacified by the Bank pursuant to such Dehl Purchase Agreement ar othenwise
specified in writing by the Bank to the Company [the “Receivables Account”). If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Comnany shall fmmediately unon receipt remil the ientical cash
or other remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company’s awn manies. The Company acknowledges that any balance standing
ta the credit of the Recelvahles Account shalt e hekd on trust absclutely for the
Bank and that it may not, without the prior written consent of the Bank,
withidraw any such monies from the Receivables AccounL

DEPCSIT OF TITLE DEEDS, ETC.

The Coimpany shall, il being reguested Lo do so by the Bank, for doeposit with the Bank and
the Bank during the continuance of this securily shall be entitled Lo hold and retain funless
held by a prior morigagee ai the date hereof and for as Jong as it remains the prior

inorigages):

{a) alt deeds and documents of title relating to the Company's freshold and
teaschold and heritable property for the time being;

{n} ail stock and share certificates and documents of title relating to Interests in
Securilies;

{c) alb decurents evidencing the Instalment Credit Agrecments, and any scourities

ared guaranteess provided in relatian thereto; and
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{ck] ail such {if any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time {0
time snecify.

~{a} I any of the literests in Securities are in uncertificated or dematerialised form,

RN :tlm Eﬂmpalw shall fartinwith upnn bemg reques.ted to do 50 by the Bank, give or
- '._-.jprocure the giving of ali necessary instructions, in accardance with and subject to
- ithe, fac:laues and requirements of the relevant system, 1o effect a transfar of tith:
of 5uch SE‘CUI'IT.IES inlo the name of the Bank or its nominee and to cause Lhe
Dperal;nr to issue an Operator-instruction requiring the participating issuer in
respect of such Securities to register such transfer of title;

{b} following the giving of such instructions the Company shall procure the registrar
of such isstier to amend the issuer’s register by entering the Bank or its nomince
pursuant to such transfer of titke in place of the Company;

i} for Liese purposes “instruction”, "Operator”, “Operator-instruction”, “relevant
systemn” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE ANB NOTICE OF CRYSTALLISATICN

The Company shall at any time if and when required by Uhe Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or ather assighments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Property 1o secure payment of the Secured Obligations.
such assignments, inortgages, securilies, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cest of the Company and shall contain all
such clauses for the benefit of the lank as the Bank may reguire including without fimitation,
if s reguired by Lhe Bank in the case of a mortgage or charge on any (reehold or teaschold
property, any such ciauses as are contained in any of the Bank's stundard forms af mortgage
from tine to tme and, in We case of securities aver heritable property, any suth dauses as
are contained in any of the Bank’s standard forms of standard security from lime to time.

The Company shall at any time if and when required by the Bank and at the Company's cosi
give natice to such persons as the Bank may require of the charges hereby effected and any
such further lesal or other assignments, mortgages, securities, charges, agreements of other
fegal docwmentation and shall take, do or execute such steps, acts, deads, doctments and
things as the Bank may consider necessary or desirable o give effact tn and procure the
perfection, of Lhe security intended Lo he granted by-this Debenture or any such further egat
or other assignments, marigages, securitics, charges, agreements or ather legal
docurmnentation.

On each accasion that the Company acquires, of any nominee on the Company's behalf
avgUires, any property Lhe title to which is registered or required to be registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title numbar or if the land is unregistered the Company shall
procure that title to that property is duly and promptly registered {as applicable) and in any
evenl the Company shall pracure that this Debenture is noled on the register with an agreed
nolice and the Cumpany shall apply for a restriction in the terms referred to in sub-chause
5.2,
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8.4

Without prejudice to the security hereby constituted the Bank may at any time {gither
hefore or afier demand has been made by the Hank for payment of the money hereby
secured) by notice v writing to the Coimpany convert the floating charge cieated by sub-
clause 4.1 over the Charged Praperty Eleventhly described with immediate elfect into o fixed
charge as regards any of the Charged Property Eleventhiy described specified in the notice,

E, wﬂhnut the Bank's prmr written consent, any security comes into existence in fa\.rﬁur aof a
"_'3."-.:tl11n:| part-,r in relatmn 1o am,.r part uf thE Eharged Pr Dperw Eleventhfy described or if any
L '.';parsﬂn carriLs nut ur attempts tn {:zlrr'i.r uut any Enfc}rcement or process [including any

B _"_dls.tless exe-:utmn takmg of possession, fﬂrfeuure or sequeslratmn} againsl any ol the
Charged l‘ru:rper_b,,r Eieuenthh_.r described, the floating charge over such property shall

automatically and instantly convert to, and have eHect as, a fixed charpe.
BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortpagees by Section 101 of the Law of Properiy
Acl 1925 shall apply Lo this Debenture bul withow! the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred an the Bank shall be extended 50 as
tu authorise the Bank to lease and make arrangements for leases at a premium or otherwise
and to accept surrenders of leases and grant options as Lthe Bank shail think expedient and
withiout the iteed {o observe any of the provisions of Sections 99 and 100 of the said Act,

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exarcising his powers under this Debenture, shall be at fherty to =ell at such price and on
such lerms and cenditions as it or he in ils o his sole discretion thinks fit and shall not be
under any duty or obligation {o obtain the best or any particalar price,

Meither the Bank ror any such receiver shall be Halbile to the Company or any other person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer ar incur as a divect or indirect result of the Bank cxerdising its statutory power of sale,
as hareby varied or extended, or such receiver exercising his powers under this Debenture.

in favour of a purchaser the Secured Okdigations shall be deemed to have hecome due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale, as hereby varfed or extended, shall be exercisable from and after that date, which
date {without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shail not, without the prior writien consent of the Bank in relalion to any
freehold or leasehotd or heritable property now or at any time hereafter acguired by o
helonging te the Company or any part thereof:

fa) exarcise the statutory powers and any other powers of leasing, letting, entering
ke agreements for deases or fettings and accepting or agrecing to acoept
syrrenders of leases; or

{h part with possession of such properly or grant any lease, lenancy, lioence, right
or interest to cecupy such property or any part thereof; or

fcj amend ar confer upon any person any lease, tenancy, licence, right or interest io
accupy such proparty or any part thereof o0 grant any licence or permission ta
assin, wnderler or port with possossion of such property or any part thereof.
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APPOINTRENT OF AN ADMINISTRATOR AND APPOINTIMENT AND POWERS OF A RECEIVER

Al any time after the Bank shall have demanded payment of the Secwred Obligations or the
Company shait have requested it e do 5o or an Inselvency Event shiall have occurred {upun
the happening of which the security in this Debenture shall be immediately enforceabie} the
flank shall have power, in writing under the hand of any official of the Bank autharised hy

L e Bank from time to time or any person authorised by any such official in writing, to
' 3.'j.appmnt am_.f person o persons as the Bank thmks flt tn be. an administrator or joint

- -administralors of several administrators or. joint and several admlmstramrs. of the Company

1.2

10.3

or alternatively a receiver or joint receivers or several recejvers m joint and several receivers

of the Charged Pmperw to act, in the case of two or moie receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Praperly and to the cxtent
permitled by law simitarly to reinove any such receiver and Lo appoint another or others in
iz piace.

If the Bank excludes any part of the Charged Property frum the appointiment of any receiver,
the Bank may subseqguently extend that appointment {or that of any receiver replacing such
receiver) to such excluded part of the Charged Properiy.

Any such receiver at the cest of the Company may, in the name of ar on hahalf of the
Company or at his option in the name of the Bank {but anly with the specific approvat in
wiiting of the Bank} of at his option in his own name {and in any case notwithstanding any
administration or Fguidation of the Company), do or oimit to do anything which the Compaty
could do or omit to do and [in addition} may exarcise all or any of the powers specified in
Schedule 1 to the Insobvency Act 19865 {notwithstanding that such receiver may not be an
agdministrative receivery and i particular {but without prejudice to the generality of the
foregoing) any such receiver may:

{2 deal with, take possession of, collect and get in any of Lhe Charged Property;

{3Y; carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Company or any part thereof and
lor any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out of complete {with or without
medification) on any of the Charged Property any works of demolition, butlding,
ropair, censtruction, furnishing or any project or developmenl in which the
Company was cngaged;

(e} raise of borrow any money from or incur any other Hability 1o the Bank or any
other porson and an such terms &s to interest or otherwise and with or without
securily as such receiver may think expedient and se that any such security may,
with the prior written consent of the Bank, be or include a charge en the Charged
Property ranking either in priofity to or pari passu with or after the soourity
hereby created;

{d} forthwith and wilthout the restriction imposed by Scction 103 of the Luw of
Proparty Act 1925 sell, realise, dispose of or concur in sefling, realising or
disposing of {but where necessary with the leave of the Court} and without the
nead to obsarve any of the provisions of Sections 99 and 100 of the said Act leL or
concur in letting or surrender or concur in surrendering oF accept swrenders of
ipases ar tenancios of afl ar any of the
Charped Property;
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{f)

{2}

{h}

carry any sale, exchanpe, reafisation, dispasal, lease, tenancy or surrender of the
Charged Progerty into elfec! by conveying, transferring, assigning, leasing, tetting,
surrendering ar accepting surrenders in e name and on behalf of the Company
{or other the estate owner) and so that covenants and contractual obligations
may be granted in the name of and so as to bind the Company for other the
estate owner) so far as such recelver may consider it necessary, appropiiate or

Expedlent for the exercise of the powers canferred by this Debenture so to do.
:;ﬁl.l'l‘gf such 5ale Exchange reailsatmn, dlsposaF iean- ar tenancy may he far cash,
'::-'fdehentures or other Ub]lgatmns shares, stock or other valualile consideration

"-'-.'and may be pavab!e in a lump sum or by instaliments spread over such period as

suc_h receiver shall thiitk fit and so that any consideration received or receivable
shall forthwith be and hecome charged with the payiment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them withou! the consent ol the
Company being ohtained thereto;

ubtain {by way of application or otherwise} any approval, permission, consent
and ficence {incuding any Environmentat Lcence, planning permission and
building regulation approval), enter into and perform  contracls  and
arrangements, purchase materials and ncur any type of abligation:

{i} promate the formation of a subsidiary or subsidiaries of the Compainy
with a view o such subsidiary or subsidiaries purchasing, Eeasing,
licensing nr otherwise acguiring interests in or the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees or providing managemaent or ather servicos in connection
therewith or for any eother purpose or function which may hbe
regarded as necessary of appropriate by such receiver from time to
Lirve;

(ki) arrange for such subsidizry or subisidiaries to trade or cease to trade
as such receiver may think fit rom lime o time; and

i arrange for the purchase, lease, licence or aoquisition of all or any of
the assets of the Company by ainy such subsidiary or subsidiaties on a
basis whoreby the consideration may be far cash, shares, debrentures,
Iran skock, convertible boan stock o other seourities, shares of profits
ar sums ralcufated by reference to profits or turnover or royaities or
licence fees or otherwise howsoever and whether or not secured on
the assels of the subsidiary or subsidiaries and whother or not such
consideration is payable ar receivable in a lump sum or by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to the Charged Froperty in the name of the
Company or ¢therwise as may seem expedient including {without prejudice ta
the generality of the foregoing) proceedings for the collection of rent in arrears at
the date of his appointment;

enter into any agreement or make any arrangement or compromise which such
receiver shail think expedient in respact of the Charged Fropearty;
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10.5

{i}

(k)

fim)

{n}

o}

{p]

{a)

imake and effect all repairs to and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Properly andfor mainfain or
rencw any insurances of the same on such lenms as such receiver shall think fit or
a5 lhe Baitk may direct; '

appoint marmgers agenls, officers and emplioyees for any ol the aforesald

... .purposes aL such salarics and for such periods as such receiver may determine
' and l.‘.tiSI’I"IISS arw c:f the same;

.m__. .

adupt anyr mntracts n[ empluymcnl entEiEd inko hetween the Company and any

of its employees with such variations to the contract as such receiver may thirtk
fit and dismiss any such employees;

cxereise the Company's rights under any rent revicw clause contained in any
lease of the Charged Property First desaribed and grant or apply for any new or
extended lease thereof;

cause the Company to grant such powers of attorney or appoint agenls as stich
reeiver may from thne to thine think expedient;

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

grant, vary and refease casements and ather rights over freehold and leaschokd
property of the Company and impose, vary or release covenanis affecting such
properly and agree that such property may he subject o any casements of
covenants;

purchase any freshold and leasehold properties and other capital assets if such
recaiver considers it would be conducive to realisation of the Bank's security to
da so; and

do all such ather acts and things as ray from time to time be constdered by such
recelver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security of
iha exercise of his functions as recefver.

Sub-section 109(8) of the taw of Property Act 1325 shall not apply and ull money received by
such receiver shall (subject in refation to cach paragraph below to any daims having priority
Lo the matter therein described) be applied:

{a)

{b}

fel

first in payment of his remuneration and the costs of realisation inciuding all
costs and expenses of or incidentlal to any cxercise of any power hereby
confarred;

secondly (il such receiver thinks fit, but not otherwise) in or towards payment of
all or any of the matters referred 1o in paragraphs {1y, {u}, (iii} and {iv} of Sub-
section 109{8) of the Law of Property Act 1925 as he in his absolute discretion
shalt decidr;

thirdly in or towards satisfaction of the Secured Obligations.

Any such recciver shatl at all Umes and for all purposes he deemod to be the ugent of the
Company which alone shall be responsibie for his acts or defaulls and for his remuneration.
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Any such receiver shall be entitted to remuneration for his services and the services of his
firmy at a rale or rates ar in an amount or amounts as may from thme to time be agreed
etween the Bank and such receiver or {in defaull of agreoment) as may e appropriate ia
the work and responsibilities invalved upon the hasis of charging (rom Eme Lo time adopted
By such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maxilmum rate specified in Section 109(6) of

. the Law of Property Act 1925,

- '__C-*n_lyr money a-:t_ual_lyr_ paid by such receiver 10 the Bank shall be capable of being applied by
o the Bank in or towards satisfaction of the Secured Obligations,

The powers confarred by this clause 10 shail be in addition to all powers given by statute to

the Bank or Lo any such receiver.

(&) If any person lakes {or threatens o take) 2ny steps to enforce any security which
ranks before or egual to any part of Lhis security In relalion to any part of the
Charged Property, the Bank or such receiver [in respect of such Charged
Praperty} may at any time redeem any part of that person’s security or procure
its transfer to the Bank of such receiver, The monay so expended by the Bank or
any such receiver and aff costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

{b} The Bank and such receiver may settle and pass the accounts of any person
entitled Lo any scouwrity which ranks before or equal to any part of this security in
refation to any part of the Charged Property. Any account so settled and passed
shall be conclusive and binding on the Company.

if the Bank shall appoint more than one receiver the powers given 10 a receiver hereby and
by statute shall be exercisablo by all or any one or more of such receivers and any reference
in this Debenture to "receiver” shail be construed accordingly.

PROTECTION OF THIRD PARTIES

Mo person [each a “Third Party”, including any insurer, assurer, purchaser of security holder}
dezling with the Bank or any rerebver appointed by it or their respective employees and
agents necd enguire:

{a) whether any right, exercised or purported to be exercized hy the Bank, such
receiver of thels respeclive employees and agents has become exercisable; or

{b} whetlher any of the Securcd Obligations are due or remain outstanding; or

{} as to tho propriety or regularity of anything done ({including any sale, dealing ar
application of money paid, raised or boreowed) by the Bank, such receiver or
their respective employeas and agents,

Lach of those things shall {as bebween that Third Parly on the one hand and the Bank or any
recovor appointed by it or their respective employees and agenis on the other hand} be
deemed to be excrcisable, due, outstanding, proper, regular and within the terms of this
Cebenture (as the case may be) and Lo be fully vitlid and effective.
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11.4

All the protections Lo 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 Acl 19846 apply Lo each
Third Party.

The Bank, any receiver appointed by it and their respeclive employees and apents may give
receipts to any Third Parly. The Company agrees thal each reccipt shall be an absolote and

... conclusive discharge to such Third Parly and shall relieve such Third farty of any obligations
.= tosec to the application of any asseis paid or transferred Lo or by the direction of the Bank,

|- such receiver, employee or agent.

12.

COVENANTS
The Company shabl:

{a) conduct and carry on its business in a proper and efficieal manner amd not make
any substantial alteration in the nature of or mode of conduct of thal business;

{b within such period as is allowed by law for the delivering of such aceounts to the
Registrar of Companies, furnish to the Bank a bhalance sheet ardd profit and foss
account complying with atl applicable laws, regulations and accounting slandards
and showing a true and fair view of the Company's profits and fosses for the
relevant financial year and the state of affairs of the Company as at the date to
which Lhey are made up, aedited and reported upon by an accountant approved
iy the Bank and alse from time to time such other information about the
Company {including informatinn about the assets and liabilities of the Company]
as the Bank may reasonably reguire;

fc) maintain at all times the aggregate value of the Company’s good baok debts and
cash in hand as appearing in the Company's hooks and ivestments guoted on
any recopmised stock exchange and its marketable slock-in-trade {taken at cost of
market price whichever may be the lawer according tn the bast estimate that can
be formed withoul it being necessary to take stock for the purpose} at such sum
[if any) as the Bank may from time to lime require by not less than ohe monti’'s
notice in writing to the Company (and in the absence of such notification lram
the Bank at a sum which is at least twice the Secured Obligations). On such dates
fif any} in evory year as may from time o time be reguired by the Bank the
Company shall- obtain and furnish to Lthe Bank a certificate showing the said
apgregate value together with delails of any amounts payable by the Company
and oukstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the iguidation of Ihe Compatry
constitute preferential debts. Such certificate shall he signed by the Managing
Director of the Company for the time being or any other Director of the Carnpany
aceeptable to the Bank. For the purposes of this sub-clause there shall be
disregarded;

fi) any stock-in-trade the property in which remains in the sellor
notwithstanding that the Company may have agreed Lo purchase Lhe
same and notwithstanding that the same may be in the possession,
order or disposition of the Company; and

{ii]) any book debts or cash in hand deriving from any skch stock-in-trade
as is referrad to in paragraph (i} of this sub-clause;
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{d)

(f)

{e

{b)

{i}

(i)

maintain at all times the aggregate vakue of the amounts remaining to he patd
under the Approved Instalment Credit Agreements {excluding those Approved
lnstalment Credit Agreements under which instaliments are more than six months
inarrears) al such sunt {if any} as Lhe Bank may from time o time reguire by not
less than one meonth's notice in writing to the Company and on such dates {if any}

_irl gvery year as may from tEmE tl:r time be required by the Bank the Cﬂmpan'-_.f

- "-".'3."'_-anv other Directﬂr of the Compa:w acmptdh!u to the Bank and furnish to the
‘Bank a CEItIfIEBtE showing the said aggregate value fincluding a Ml exphnatmn

a3 lo how that value was calculated};

nal fexcept with the prior consent in writing under the hand of an official of the
Bank and then only on such lerms and conditions as the Bank may specify) sever
or remove from the Charged Property First described any trade or ather fixtures,
fized plant 2nd machinery for the time being therson except for the purpose of
renewing or replacing the same by trade or other fistures or fixed plant and
machinery of equai ar greater value;

fi} comply with all covenants, restrictions, requirements, provisions,
repulations and conditions affecting the Charged Property {including
the use or enjoymant of it); and

ik fully and punciually porfonn cach ebligation on the Company in
relatian to any security in favour of & Whird party alfecting any part of
the Charged Property and, if the Bank sa reguests, the Campany shall
immediately produce to the Bank evidence of such performance
fincluding & receipt for any payment made by the Companyl;

comply with all retevant licences, consents, permissions and conditions from time
to time granted or knposed by the Planning Acts and nol withoul Lhe poior
written consent of the Bank given any undertaking to or enter into any
agreement with any refevant planning autharity affecting the Charged Property
First described;

forthwith upon receipt of any permission, natice, order, proposal or
recomimendation given or issued by any competent planning authority to the
owner ar gccupler of the Charged Proporty First doscribed orF any notice snder
Section 146 of the Law of Property Act 1925 or otherwise from any superior
lardtord of the Charged Properiy First described forward the same or a true copy
thereaf {0 the Bank;

not make or consent Lo the making of any application for planning permission or
any other apphcation under the Planning Acts affecting the Charged Property
First desciibed anfess either the Bank has consented b writing to such
apptication being made or a copy of the proposed application has bean sent Lo
the Bank at feast oine mionth before the date of the application and the Bank has
rafsed no objection 1o the making of the applicalion;

permit the Bank or 15 agents ol any time to enter upon any of the Charped
Property First described for the purpose of inspacting any such Charged Properly
undfor of establishing whether or not the Company is complying with ils
obbigations undoer this Debonture;
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13.

13.1

{K)

(n}

o)

(P}

{a}

(r}
(s}

(1)

fu)

not take or knowingly (ail to take any action which dees or might reasonably be
expected to affect adversely any registration of the intellectual Property Rights;

maintain and defend the intellectual Property Rights at all times {inciuding
without limitation by paying at the Company's expense all recording and renewal

fees) and taking all action reasonably necessary to defend such intellectual
.. -:Property Rgghts against any action, claim or progeeding brought or threalened I:w

ah*_.f thlrd parb_,.r and to stop mfrmgemunts lherec:f l:n_.r am_.r third party;

. -.nut ahandun ur cam:el or authﬂrlse an',f lhlrd part\r to do any 2ol which would ar

m:ght muahdate anl Jeupardlse or be inconsistent with the Intellectuat Property
Righls and nat omit or authorise any third party to omit to do any act which by its
amission would have Lthat effect or character;

promptly notify the Bank of any infringement by any third party of any
Intallectual Property Rights,

not do or cause or permit to be done or amit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketahility of the securily created by this Debenture or of the Charged
Froperty,

not (without the priot written consent of the Bank} incur any expenditure or
fighilitics of an exceptional or unusual nature fincluding without limitation any
expenses in carrying out a planning permissivn unless a copy of the relevant
planning permission has been sent o the Bank at least one month before the
date of commencement of such development and the Bank has raised no
abjeclion to such development);

nol {without the prior written consent of the Sank} redeem or purchase its own
shares or pay an abnormal amaount by way of dividend;

notify the Bank immediately on the occurrence of an hsalvancy Event;

il any notice {whether agreed or unilateral) is registered against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating te such registration and, i such
nolice shall have been registered in order to protect a purported interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
reguires to ensure that the nutice is withdrawn or cancelled;

raspond promptly {and in any event within the time required by law} to any
request for information or notice served on it under or pursuant to Part 21A of
the Companies Act 200&; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriction notice served on B under Part 21A of the Companies Act 2006,

REPAIR AND INSURANCE

The Company shall:
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{&)
{3;
fc)

fd}

{e)

(f}

fa)

(b}

keep afl buildings and fixtures hereby charged in a good state of repair;
keep ail plant and machinery in good werking avder and condition;

insure and keep insured afl its property and elfects of every description with
repiitable insurers and on terms for the time being approved by the Bank

...+ [making such amendments thereto as the Bank may from time to time requtre}_ o
L :.';agamst loss or damage by fire and by terrorist damage and such other -
~zonlingencies and risks as may from time to time_be required by the Bank in their

o full reinstatement value for the time being in the joint names of the Company

and the Bank or with the interest of the Bank endorsed on the policy or policies
wr noded as Lhe Bank may require;

funless deposited with a prior mortgagee at the date hereof and for as long as it
remains the prior morgagee ar unless the insurance to which sech policy or
podicies relate and which was approved by the Bank was effected by a landlord
with tho rospective interesls of the Bank and the Company endorsed or noted
theraon) deposit with the Bank such policies as may be reguired by the Bank;

duly ey all presmiums and sums payable in relation to such inserance and
produce the receipts therefore to the Bank within seven days of thoir bocoming
due and payable; and

ensure that Lhe relevant palicy or palicies remain vakid at all times.

W default shall at any time he made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in 3 good state of repair and
in good working order or in effecting or keeping up any such insurance or in
RWingE any rent or olher olutgoings of dilapidations ar in progducing to the Bank
any such policy o receipt, it shall be lawful for, bui nat obligatory on, the Bank to
fepair and maintain the same with power to enter any of the Carmpany's property
for that purpose or to pay such rent or olber cuigeings or dilapidations or Lo
elfect or renew any such insurance as aforesaid as the Banlk shatl think fit and any
stim or sums 5o expended by the Bank shalf be repayable by the Company to the
Bank on demand topother with interest computed and payable as orovided in
chauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
reprayment, shal be secured hereby.

Al money whirh may at any time be received or receivable under any such
insurance or any other insurance covering any of the property and clfects of the
Company against such risks as aforesaid shalt be held in trust for the Bank and (at
the Bank's aption) Lhe Company shall pay such money to the Bank or shatl apphy
the same in replacing, restoring or reinstating the pmperty destroyed or
damaged.

The Company authorises the Bank in the Company’s narme and on the Company’s behall to
make any cheim against the insurer under any part of any insurance policy and to admit,
campromise ar settle such claim or any liability refating to any such claim or any potential

clrim.

The Company also authnorises the Bank fo receive any amounts payable or recelvad in
respect of any insurance policy or claim under any insurance policy and to give o good
discharpe to the insurer in respoct of such amounts,
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Any sum paid by the Bank ko the lessor of any lease under which the Charged Properly First
duscribed i sul-clause 4.1 is held {or under any superior fcase} in settlement of any claim
made by the fessor for any rent o other outgoings or ditapidations reserved or payable or
afleged to be reserved or payable undei the lease shall he deamed to be a payment properly
made under dause 13.2{a} {whether or not actually due to the lessor and whether or not
disputed by the Company} provided thal such payment was made by the Bank in good Faith

- far the purposeg «af avoiding, comPprotmising or terminaling any proceedings for lorfeiture or
L otherwise for {he purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS
The Campany shall:

{a) ulitain afl Environmental Licences applicable 1o the Charged Property and to the
Cormipany’s fsiness and comply with the terms and conditions of the same;

(9] comply with all Environmental Laws applicable to the Charged Property and to
the Company’s husiness and not permit a contravention of the same;

{c) notity the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and vonditions of any Enviranmental Licence which may have a
material adverse effect on the market value of the Charged Property or on the
Company's business and shall forthwith take such steps as the Bank may direct to
remedy and/or cease the continuation of any such alleged breach;

fd] promptly pay alt fees and other charpes in respect of any Environmental Licence
applicabie to the Charged Property and to the Company's husiness;

{=] forthwith nulify the Bank of the receipt of and the conlents of any notices ar
other communication varying of suspending any Environmental Licence relating
to Lthe Charged Properly and to the Company’s business and forthwith take such
steps as the Bank may direct to reinstate in full force and effact any
Environmenial Licence so varied or suspended,;

13! forthwith supply the Hank with copies of any environmental reparts, audits or
studies undertaken in relation to the Charged Property and to the Company's
husinaess: and

{g} pay an demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental audits [which the Bank shall be
entitied to do whenever it thinks fit} and shall permit the Bard and its agents full
and [ree access to ail the [reehold and teasehold property of the Company for the
purproses of such crovironmental audits. {Such costs and expenses shall bear
interest from Lhe date of demand compiiad and payable as provided in clavses
2 and 3, and pending payment shall be secured hereby.}

INSTALMENT CREDHT AGREEMENTS

The Company hereby cxpressly warrants, represents and undortakes in relation tu each
Approved Instalment Credit Agreement, as and when the same is deposiiad with the Bank:

fa} that such Approved nstalment Credit Agreement and any security or guarantes
provided i refation to it is fully valid and enforceable in accordance with its
tepms, and that the form and content of the Approved Inslalment Credit
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15.2

15.3

.Y

fch

{d}

(e]

(e

{e}

(hj

{3}

aereement and any security or guarantee provided in rebition 1o i complics with
any relevant law including {withoui fimitation) the Consumer Credit Act 1974 and
any regulations made there under and that the creditor ar owner under any such
Approved hstalment Credit Agreement has complied with ail other requirements
under ar‘n,,r such law in relation to the provision of such credit;

.that any depomt o advance payment as the case may be shown as paid undoer
E 1.5uch Appioved Instalment Credit Agreement has in fact breen paid in the manner

therein _stqtpd

that (cxcept where otherwise agreed] the sum stated in such Ajpproved
instaiment Credit Agreement {or in the schedole accompanying such Approved
tnsiafment Credit Apreement} as cutsianding in respect of such Approved
Instalrment Credit Agreerment, is in fact cutstainding at such date;

that the particulars of any peison providing any security or guarantee and of any
assets secured appedring in any such Approved Instalment Credit Agreement aie
carrect in every respect and that such assets are in existence;

that save as otherwise notified the Company is not aware of any proceedings
brought apainst it or threatened or contemplated in respect of any
representalion, breach of condition, breach of warranty or ether express or
imptied ternm contained in any Approved stalment Credit Agreement;

in any case where the debtor or hirer under an Approved instalmen! Credit
Apgreement is by statute given the right to cancel the Approved instakment Credit
Agreement, Lthat the statulary period of cancellztion has expired without the
right having been exercised;

that [save as disclosed in wiiting to the Bank) no agreement bhas been entered
into, varying the terms of the Approved Instakbnent Credit Agreement or any
securily of guaranies provided in relation to it

that all documoents constituting the Approved Instalment Credit Apreement and
any security or guarantee provided in refation to it and alt decds and doourments
of title connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
ur affoct any rizht, power or ability of the Sank or any receiver appointed by i to
enfarce such Approved Instalment Credit Agrecment or any socurity or guarantee
provided in relation to it ar any term or terms thereal,

The Company agrees that it shall parform ail its obligations {including withoul limitation
oblizations as to maintenance} devolving on it by or in relation to the Approved Instalment
Credit Agreemments and any secustty or guarantee provided in relation to them.

Thr Company further agrees that it shall:

(a}

{if it carries on a consumer credit business ar a consumer hire business as defined
by Whe Consumer Credit Act 1974 or the Financial Services Markets Act 20004
chtain and at all times maintain Fnancial Conducl  Authority  ["FCA")
authorisation or parmission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premiszes of barrower-
lender-supphicr agrecments and consumcr hire agreements, and will advise the
Rank forthwith should it receive notice lrom the FCA that it is minded to refuse
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16.

(b}

any application for the grant or renewal of such avthorisation or perimission or
that e is minded to revoke ar suspead any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instaiment
Credil Agreement was introduced to the Cempany had and at afl relevant timaes
maintains [if required by law so o do} ECA authorisation or permission for credit-
}::rnkmg activilies, where appropiiate covering the canvassing off trade premises
of burruwer lender- suppher agreements and consumer hire agreements and
shall at!wse the Bank forthwith should it come to the Company’s attention that
su::h rcn authﬂnsatmn or permission was nol at any relevant time maintained.

ENFRANCHISING LEGISLﬂTi{JN

The Company shall:

{a)

{b)

where any of the Charged Propetly First desciibed in sub-clause 4.1 is held under
@ lease:

(i} notify the Bank lorthwith if such property becomes subject to an
Fstate Management Scheme pursuant to Chapier IV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
teasehold valuation tribunal;

(i} notify the Bank before exercising {whether individually or collectively
with others} any right conferred upon the Company in relation to the
pruperty by Lnfranchising Legistation and supply o the Bark such
information as it may reasonably require in relation to the exercise of
such right;

fiii} not without the pricr written cansent of Lhe Bank, agree the terms of
any new fease of the property {with or without any [urther properly)
tv be granted 1o the Company pursuant to any Cnfranchising
Legisiation or otherwise;

{iv] if as a result of the exercise of any rights conferred by Enfranchising
legistalion or otherwise the  freehold  intercst andfor any
inlermediate reversionary interest in the property becomes vested in
a third party on behalf of the Company {with or without others),
forthwith supply to the Bank particulars of such third party and
fwhere such third parly is a body corporate) details of any shares
therein to be issued o the Company and deliver Lhe share certificate
in respect thoeeol to the Bank when received; and

fw) ab its own cost take such further action as the Bank may require in
refation to the security pranted by this Debenture.

where any of the Charged Properiy First described in sub-clause 4.1 or any part af
it is or {without prejudice tn clause 9) becomes subject to any tenancy.

(i} forthwith notify the 8ank on receipt of {and provide to the Bank a
copy of) any notices received from any lenant of the property or any
part of it pursuant te the provisions of any Enfranchising Legislation;

Page 27 of 39




17.

17.1

L} net serve upar any tenant of the property or any part of i a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto:

{ifi} serve such notices in such form and take such other sieps as the Bank

may reasonably require following the exercise by any tenant of the

. property or anﬁ_.r part of IE 0[ anﬁ_.f nghls arising under any Enfranchising
'-:Leglslatmn S o

R Y R “not El:ll_E_r._tl_'ifl;I' al_w agreement to grant a new lease to any tenant ol
the property or any part of it pursuant to or in consequence of the
operation of any Enfranchising Legistution unless the Bank has
consented in writing theretn; and

{v} not enter into any agreement pursuant {o or in consequence of the
operation of any Cnfranchising Legislation {o transfar to any person or
persons the Company’s intoerest in the property subject to the security
hareby created unless the Bank has consent in wriling thereto and (if
such consent ba given or he deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
such fransfer and its terms {including the ientity of the lransfereces)
as the Bank may reasonably requie.

Pruvided that in all cases in this subclavse (B} where the Bank’s cansent in wriling
is required before the Company may take further action the Bank’s consent to
such action shall be deemed to be granted if the Bank has not raised any
abjection to such action within one month of the date of the refevant request to
fthe Bank for such consenl. The Company must at all times use its best
endeavours (and at no cost to the Bank) to obtain the maximum compensation
parmitted under the relevant Enfranchising legislation from any person or
nersons exercising any rights under such legistation.

POWER OF ATTORNEY

For the purpose of securing Lhe payinent of the Secured Qliigations and for securiing any
propriefary interest which the Bank has in any of the Charged Praperty, tho Company
irrevocably appaints the Bank and the persons deriving title under it and its and their
substitules and any receiver or receivers appointed under this Debienture (the "Attorney™)
jointly and also severally to be the Company's truo and bawful attorney. For the purposes
wforesaid the Attorney shall have the right to do anything which the Company may lawfully
do and all Lthe rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the luregoing: '

{a) the right to do anything to procure ofF carey out the performance of the
Company's obligations under Lhis Debenture and anything to facilitate the
exercise of the Bank's vights under this Rebenture;

{b) the right to act in the name of the Company;
fc} the right to delegate and sub-delegate any or all of the rights of the Attoraey;
fc) the right to sign, execute, seal, deliver and atherwise perfoect
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{i} any dociments or instruments which the Bank or any receiver may
require for peifecting the title of the Bank ta the Charged Propeily or
for vesting the smne in the Bank, its nominees or any purchaser; and

fii} any further security docursentation referred to in clause 7.

1he _'_Epmparw ratifies and shall ratify everything done or purported to be done by the

The Company hereby agrees to inderanify the Bank and any receiver appodnted by it and
their respective employees and agents {as a separate covenant wilh each such person
intemnified) against:

fa) all existing and future rents, rates, laxes, duties, charges, assessments antl
pulgoings now ar at any time payable in respect of the Charged Property or by
the owner of ocoupier thereol; and

{b} alt costs, claims, dermands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceadings or jwosecutions arising
directly or indirectly from or in connaction with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wiolly nove! character. If any such sums shall be paid by
the Bank or any such receiver ur any of their respective employees or ageits, the same shall
be paid by the Company on demand with interest computed and payahle as provided in
dauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payiment, shall be secired hereby, but the Bznk shall not be decmed to have
taken possession of the Charged Property by reason of such payment.

The Compaty hereby agrees to indemnify the Rank and any recelver aapointed by i and
their respective employees and agents [as a separale covenant with each such person
indemnified) against all loss incurred in connection with:

By any stalement made by the Company or on the Company’s behalf in conneckion
with this Debenture or the business of the Company being untrue or misteading;

{h the Bank entering into any obfipation with any porson {whether or not the
Company} at the request of the Company {or any person purporting to be the:
Company);

{c} any actual or propased amendment, supplement, waiver, consent ar release in

relation to this Debenture;

{d) any stampng or registration of this Debenture or the security constituted by it
“and
(e} any fallure ta register this Debenture in respect of any Charged Property where

such registration is required in order to presarve the clfectiveness or priority of
the security created by this Bebenture,

whether or not any fault {including negligence) can be atiributed Lo the Bank or any receiver
appointed by it or thelr respective employees and agents.
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201

202

This indemnity does nat and shall not extend to any foss Lo the axtent thal:

{a) in the case of any loss incurred by the Bank or (s employees or agents it arisos
fram the Bank or its employees or agents acting other than in good Faith; or

(o) in the case of any |oss incurred by the recetver or his employees or agents il
arises from the receiver or his employees or agents acting other than in good
{c} there is a prohibition against an indemnity extending to that loss under aﬁyr law - o

relating to this indemnity.
NOTFICE OF SUBSEQUENT CHARGES, ETC,

if the Bank receives notice of any subsequent assignment, morlgage, security, charge or
other interest affecting the Charged Property the Bank may open a new account, if the Bank
does nal open @ new account it shall nevertheless be treated as if it had done so at the time.
when it received such notice and as from Lhat Ume all payments made to the Bank in rospect
of any of the Securad Chligations shall be credited or be treated as having been credited 1o
the new account and shall not operate to reduce the amount of the Secured Obligations
mwing at the time the Rank received the notice,

SET-OFF

Withourt prejudice fo any other rights whatsaever which thie Bank may have whether under
peneral law or by implication or otherwise, the Bank shall have Lhe right al any Lime or times
and without notice o the Company {as wel before as after any demand under this
Bebenture or atherwize} to:

{a) comibine or consclidate all or any of the then existing accounts {(including
gccounts in the name of the Bank with any designation which includes all or any
gt of the name of the Company] and Habilities to the Bank of the Company;
andfor

{h} set off or transfer any sum or sums standing to the ceodit of any one or more of
such accounts {whether subject to notice or restriction on availability or not and
whethoer denaminated in Sterling or in any other currency or currency unit) in or
Lewvards salisfaction of any of the Gabilitics of the Company to the Bank on any
ather account or in any other respect,

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

in the case of all accounts {whether denominated in Sterling or in any other currency or
currency unit) the Bank may at its sole discretion, and with or without notice to the
Company, elec ba converl all or any of the sum or sums standing to the credit of any such
accout or accounts {in whale ar in part) inle the currency or clrrency unit or the currencies
or currency units of the whole or any part of the Secured Obfigations {deducting fram the
proceeds of the conversion any currency premium or other expense).  The Bank may take
aty such action as may be necessary for Lhis purpose, including without limitation opening
additional accounts, The rate of exchange shabl be the Bank's spot rate for selling the
currency of currency unit or the currencies or currency units of the Secured Ohlizations for
the currency or currency unit of the sum standing to the credit of such account at or about
1200 am in Landon on the dale thal Lhe Bank exercises its rights of conversion under this
Debenture.

Page 30 of 39




3

21.

211

212

1.3

21.4

24,

The Bank shall not be under any obligation to repay the deposits and credit halances
referred to in paragraph {a) of the Charged Properly Fourthly desaribed &1 sub-clause 4.3 or
the balance on any Receivables Account representing the preceeds of any Nun-Vesting Debts
until the Secured Obligatians have been paid and discharged in full.

ND‘I_‘ICES AND DEMANDS

~"Any natice or demand by the Bank to or-on the Company shall be deemed 10 have been
Ll sufﬁcmnlly gwen of ma-:fe lf 5ent tuthe Cc-mpan',.r PR T

{a] bﬁ_.f hand a7} prepald Ieuur pnst m Lts registered ufhce o IlS I-l(l[ll'e*;’i stated herein
ar its address last known to the Bank; or

fb) by facsimile to the Company’s last known facsimile nuimber relating to any such
address or alfice.

Any such notice or demand given or made under sub-clause 21.1 shall be deemed 10 have
heen seirved on Lhe Company:

{a) at the lime of delivery to the address referred to in sub-clause 21.1{a), if sent by
hand;
{b} at the earlier of the time of delivery or 10.00 am on the day after posting {or, if

the day after posting be a Sunday or any other day upan which no delivery of
letters is scheduted to be made at the earlier of the time of delivery or 10,00 am
on the next succeeding day on which delivery of letters is scheduled to be made},
if sent by prepaid lelier post;

fe} at the time of transinission, if sent by facsimile {and @ facsimile shall be deemed
to have been lransmitted i it appears to the sender to have been ransmitted
from a machine which is apparently in working order); or

{d) on the expiry of 72 hours from the time of despatch in any other case,

Sarvice of any claim form may be made on the Company in the manner described in sub-
clause 21.14a), in the event of a claim being issuad in refation to this Debenture, and shal be
deemed to constitute good service,

Any notice or commusication reguired to be served by the Company on the Bank under the
terms of this Dobenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated hevein {or at such other address as may be
rotificd In writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any notice or communication must atso be marked for
the attention of such aflficial {if any) as the Bank may for the thime being have notified to the
Company in wriling.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, ekect to
convert alt or any part of any sum received by Lhe Rank pursuant to this Debenture {in whole
ar in part}) into Ehe currency or currency unit or currencies or currency units of the whole or
any parl of the Secured Cidigations {deducting from the proceeds of the conversion any
ctrvency premium of other expense) and the rate of exchange shall be the Bank's spol vate
for selling the currency oF curfency unit of currencies or currency units of the Secured
Oblipations or relevant part thereof lor the currency or currency unit of the sum received by
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231

23.2

233

234

23.5

the Bank under this Debenture at or about 11.00 am in Lundon an the date that the Bank
exercises iis right of conversion under Lhis Bebenture, The Band may take any such action as
may be necessary kur his parpose, including without limitation apening additionat accewmnts,

PAYMENTS AND LOSTS

If at any time the currency in which all or any part of the Secured Obligations is denominated

s, s due t::- ‘e or has been ‘converted into.the euro or any ather currency as a result of a
L - ';-:hange in taw or bﬁ_.f agreement hetween the Bank and the relev.mt nhhgnr then the Bank
'_ma\r in its 50Ie dlscretlun direct that aH or ahy of the Secured Obligations shall be paid in the

Curn Elr SHCEI other CUH’EHC‘;’ Qr i any currency unit.

The Bank may apply, allacate or appropriate the whole or aiy part of any payment made by
the Company under this Debenture or any money received by the Bank under any guaranies,
indermnity or third paity security or from any Liquidalor, receiver or administrator of the
Company or from tho proceeds of reallsation of the Charged Froperty or any part thereof to
such part or parts of the Secured Oblizations [or as the Bank may otherwise bo entitled Lo
apply, allocate or appropriate such money} as the Bank rmay in its sele discretion think fit io
the entire exclusion of any right of Lthe Company to do so.

If any payrnent made by or on behall of the 8ank under this Debanture includes an amount
in respect of Value Added Tax or if any payment due to the Baink under this Debenture shal
he in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
o Lhe Bank on demand with interest from the date of such demand computed and payable
as pravided in clauses 2 and 3 and, pending paymont, shall be secured hereby,

Without prejedice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{on a fuli and unqualified indemniky basis) all casts incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expensc all
costs incurred or suffered by him:

{a) in connection with any application uader Fart (6 of the Inselvency Aot 1986,

{by in defending proceadings brought by any third party impugning e Bank's Ltle to
this security or the enforcement or exercise of 1he rights and reimedias of the
Bank ur of such receiver or receivers under this Behenture; and

{c} fin the case of the Rank only} in connection with effecting any
appointment of any receiver or administrator or in dealing with any appointment
of, ar notice of intention or application to apgoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process al recovering such costs;

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

Ali costs awarded to the Bank or apreed to be paid to the Gank in any proceedings brought
by the Company apainst the Bank shali bear interest froin the date of such award or
zgreament computed and payable as provided in clauses 2 and 2 and, pending paymont,
shall he secured hereby,
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241

142

24.3

25,

25.1

5.2

6.

27,

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge or othorwise prejudice or affecl any
hill, note, guarantee, morlgage or obher security or any conbracluat or ether right which the
Bank may al any time have for the Secured Obligations or-any right or remedy of the Bank
thereunder, Any receipt, release or discharge of the security provided by or of any liability

arising under th|5 [}Ehentme shall not. release or dlschart,e the CUIT‘IFIEIIW frnm an*_.r ||a|.]i|lt'|_|l’ 3]

0r23

Where this Debenture initially takes effect as a collateral or further security then,
natwithstanding any receipt, release or discharge endorscd an or given in respect of Lthe
maney and labilides owing under the peincipal security to which this Debenture operates as
a collateral or further security, this Pehenture shall be an independent security far the
Serured Obligations.

This Debenture is in addition to and is not to prejudice ar be prejudiced by any othoer security
or securities now or herealter held by the Bank.

TRAMSFERS BY THE BANK OR THE CCMPANY

The Bank may freely and separately assign or transler any of its rights under the Debenture
or oltherwise grant an interest in any such rights to any person or persons. On request by the
Bapk, the Campany shall immediately execute "and deliver to the Bank any form of
instrument required by the Bank to confirnt or facilitate any such assignment or transler or
grant of interest,

The Company shall nol assign or transfer any of the Company’s rights or oidigations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for or for the benefit of another
persc.

PARTIAL INVALIDHTY

Each of the provisions in this Debenture shall be severable and distinct from one anolher and
il at any time any one of mare of such pravisions is or becomes inwvalid, fllegal or
unenforceable, the wvalidity, legality and enforceability of the remaining provisions hereof
shall not in any way be atfected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANIK

Exvept to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by i nor their respective emnployees and sgents shall:

{a} be liable to account as & mortgagee in pussessmn for any sums other than actual
receipts;
{b) bie liable for any loss upen realisation of, or for any action, neglect or default of

any Malure whatsoiover in connection withs, any part of the Charged Broperty for
which a mortgagee i possession might as such ctherwise e liable;

{c} boe inder any duty of care or other obligation of whatsoever description Lo the
Company in refatton to or in connection with the exercise of any right conferred
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upan the Bank, any receiver appointed by it and their respective employess and
apgents; ar

he under any liability to the Company as a resull ol, or in consequence of the
exarcise, or atternpted or purporled exercise of, or failure to exercise, any of

- thelr respecive rights. -

' ﬁ certjfrcamb'gan :(.._I.l._-fi.l;iﬁ_l._(_][ [hEBar]k 35 to the ._Secu.re.t:.! li]_ﬁ”g;-:lil;p.l'l!;. shall (save for manifest
error} be binding and conciusive on the Company in any legal proceedings both in relation to
the existence of the liabilily and as to the amount therend,

29, NO RELIANCE ON THE BANK

{a}

{b)

{c]

The Company acknowledgos to and agrees with the Bank that, in entering into
this Debenture and incurring the Secured Obligations:

{i} the Company has not relied on any otal or written statement,
_ rep_fesentation, advice, opinicn or information made or given to the
Corapany in good faith by the Bank or anyhody on the Bank’s behaif
and Lhe Bank shall have no liability to the Company if the Company

has in fact so done;

{if) the Company has made, independently of tho Bank, the Company's
own _a_s_sé:‘_.s_ment of the viability and profitability of any purchase,
projoct or purpose for which the Company has incurred the Secured
Obligations and the Bank shali have no liability to the Company 1f the
Company has not in fact so done; and

{iii) there are no arrangements, collateral or relating to this Debenture,
: . which have not been recorded in weiting and signed on behalf of the
Bank and the Company.

The Coinpany ag;eés w_ith the Bank that the Bank did not have prior tu the date
of this Debenture, doas not have and will not have any duty to the Company:

{i} in respect of the application by the Company of the money hereby
secured; :
{ii} in resbe'ct of the effectivonoess, appropriatenass ar adequacy of the

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

{iii) to prescerve Lhe goodwill of any business carried on by the Company
by runping, or procuring the runring of, such business or othorwise,
either before or after the enforcement of this Debenture,

The Campany agrees with the Bank for itself and as trustee lor its officials,
employees and agents that neither the Bank nor its oflicials, employees ar agents
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301

R ';amendment and supplemnnt

3.2

303

304

H1G

30.6

304

ans

3.9

310

shall have any fiability to the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good lilh,

BISCELLANLOUS

Any amendment of or supplément to any part of this Bebenture shall only be clfective and
binding on the Bank and the Company if made in writing and signed by both the Bank and

-, -.the Company. . Referenges 1o "ﬂus securn-,r" or I.CI "this Debenture -.m_l:iur;_!e_.e_ach_ such ..

The Cﬂmpalw and the Bdnk sha[l frm‘rl tlme ta tlme amr-'nd the pmwsmns ﬂf this [}Ebenturc |f
the Bank nolifies the Enmpanv that any amendments are reguired to ensure thal this
Bebenture reflecks the imarket practice prevailing at the relevanl time following the
introduction or extension of econmnic and monetary union and/or the euro in all or any part
of the European Union.

The Bank and the Company agree that the occurrence or non-ccourrence of European
economic and monetary union, any event or events assoctated with European ecanomic and
tmonetary union andfor the introduction of any new currency in all or any part of the
European nion will not result in the discharge, cancellation, rescission or termination in
whole or in part of this Debenfure or give any party hereto the right to canced, rescing,
terminate or vary this Debenture in whole orin part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this
Debanture shall ondy be offective iF given In wiiting and then only for the merpose for and
upon any terms on which it is given.

For the purpose of exercising, assigning or transferring its rights under this Bebenture, the
Bank may disclose to any parsan any information relating to the Company which the Bank
has at any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Mroperty Act 1925 shalt not apphy to this Debenture or any further or other security entered
into pursbiant i Lhis Debenture,

Aury change in the censtitution of the Bank or its absorption of or amalgamation with any
ather person shall not in any way prejudice or affeol the Bank’s rights under this Debenture.

If {but far this sub-clause) any company which has issued any Securilies woltlkd by virtua of
this Debenture be a “subsidiary undertaking” {as defined by the Companies Act 20086 or the
Companies Act 2006} or "associated undertaking” {as defined by tive Companies Act 2006 or
any statutory provisions [or the time being refevant for the purpose of the preparation of Lhe
Bank's accounts) of the Bank, then the Bank or its nominee shall only exercise any voting
rights in relation to such Securitics [and any other righis which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
subsidiary undertaking and associated undertaking) in accordance with the Company’s
inslructions and in the Company's interest, except whore the Bank or ts nomines is
exercising such rights for the purpase of preserving the value of the security hereby created
ar foir the purpose of realising such security.

The Bank shall be entitled to debit any account for the time being of the Company with the
Bank with ary surst due o 1he Bank under this Debanture.

Unless and until the Bank shall have made detmand for payment of the Secured Obligations
ar one of the other events mentioned in sub-clause 1001 shalt have occurred, the Bantk shall
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30.11

not be entitled {excegt For the purposes mentioned in sub-clauses 12{j), 13.2{a} and 1d(g}} .
to enter upon the {ompany’'s freehold or leasehold or hedtalfe moperly or to obtain
passession thereof,

Each term in any docurnent relating to the Company's obligations to the Bank is, 1o the
=xtunt not set oul in or nlherw:se incorporaled into this Bebenture, incorporated into this

"ﬂehenlure in so far as is necessary to -::nmph_.r with section 2 of the Law of I'roperly

-"'-'3.:"5_'{M|5(:El[3nenu5 I’rmrlsrons} Act 1983 hut, Except where’ stated uthmwme it there Is any

N 3.'_-;:unflu:t hetween that tr_-rm and arw Uth(‘.l‘ term n[ thls Dehemure that ather lerm will

30.12

31.

3i.1

31.2

' "'-'Thls dﬂcumenl shall at aII thmes be the proparty of the Banl.

LAW AND JURISDICTION

This Debenture and any dispute {whether contractual or non-contractual, incleding, without
fimitation, claims in tort, for breach of statutory duty or on any other basis) arising cut of or
in connection with it or its subject mattor {“Dispute”) shall be governed by and constried in
accordance wilh the law of England and Wales.

The parties to this Debenture irrevacably agree, for the sole henefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exciusive jurisdiction
aver any Dispute. Nothing in this clause shall Hmit the right of the Bank to take proceedings
against the Company in any other cowl of competent jurisdiction, nor shall the taking of
praceedings in any one or more jurisdictions preclode the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
Jurisdiction.

I WITNESS whereof the parties hereto have executed this Debenture as 2 deed and have delivered it
upan its being dated.
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[Registered Land})
Registerad af HM Land

Premises at Administralive Area Registry under Title No
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Lise this execution clause if the Company s to execute acting by two directors or one director and the
CoHmpany secretary;

Signed as a dead by
i & W Holdings U, . Limited

-acting b

Direclor birectar/Company Secretary

Use this execution clause if the Company is to execule acling by anly one directar;

Signed as a deed by
M & W Holdings U. K. Limite

acting by

Director
in the presence of:
WERHESS. st ss e {name}
................................................... {signature]
AOrEssT
Oooupalithll e
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SIGNED a5 a deet by

e e

Lawveanie 1ichell L:.m:r'

as attorney lor and on behalf of
LLOYDS BANK PLE in the presence of:

N8. NOT 70 BE USED FOR REGISTERED CHARGES

HETWEEN LLOYDS BANK PLC (hereinalter calted
the “Bank”) of the one part and within nametl
Campany (hereinafter called the “Company”) of
the other part.

WITKESSES that the Bank HEREBY RELEASES
unte the Company AL the Chargod Property
{as defined within] TO HOLD the same unlo the
Carmpany freed and discharged from the within
written Debenture and all principal money;
interest, claims and deimands whatsoever
thereunder.

S1GMED as a deed by

PROVIDED THAT this refease shall not discharee

the Company from any liability to the Bank

remaining to he paid ar any other security held by

the Bank.

13 WITHESS whereol the Bank has executed this
Instrument as 2 deed and has delivered it upon i

being dated.

as altorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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