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Company name: SMART MERCHANTS LTD
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Received for Electronic Filing: 21/05/2020

Details of Charge

Date of creation:  20/056/2020
Charge code: 0724 0581 0003
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: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7240581

Charge code: 0724 0581 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th May 2020 and created by SMART MERCHANTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st May 2020 .

Given at Companies House, Cardiff on 22nd May 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



LLOYDS BANK ‘ﬁ\‘

00138095/1

Debenture
(company or limited liability partnership)

To be presented for registration at Companies House within 21 days of dating.

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

To

Loyds Bank plc
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- Smart Merchants Ltd " (t;e o
i ompiany”)
Registered Number - ' .
- 07240581

Laddress
54 5un Street,'w'alth'am'Abbéy,' Essex, EN9 1E)

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Pa"rk,’ :
Wobaston Road, Wolverhampton, WV 5HZ

U1 DEFINITIONS AND INTERPRETATION.

1 © o inthis Debenture the foliowing words and exp'ressid.hs shall hiave the following meanings: -

 “Approved Instalment Credit Agreement” means Instalment Credit Agreements for the time
being deposited with the Bank and approved by the Bank for the purpose of the ralculatnon o

B _' required by sub-clause 12(d);

" “Charged Property" means thé‘ 'unde'rfaki.ng,_assefs; properties, Fevenies, rights and benafits-
" First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and - -
- Cleventhly described in- sub-clause 4.1 and references to the Charged Property include - -

‘references to any part of it;

o oAcredit A'g'réements" 'mean's' all agreements now or héreafter entered into by the Company .
~under which the Company has provided or agreed to provide credit (as defined by section 9
of the Consumer Credit Act 1974) to any person of any amount and all agreements now or
* hereafter entered into by any person other than the Company under which credit (as so-
“defined) is provided or agreed to be provuded and the benefit of which |s assigned to-or.

- otherwise vested in the Company; -
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E (é} o all those Securities wh:ch (or th'é'(':é'rtlflcate,s ‘of which) éré_-'n’ow of may at any S
' Cob e timein the future be: o T g s

o _'(.i).-_"" 3lodged wuth or held [m cemf:cated or uncertmcated form) by the Bank
Sl or its agents an behalf or for the account of the Company; or.

: S A1) . : :_ transfe'rred to or r'egistere'd in the nam‘e of the Bank-or its n'ominoe(s}
o - on behalf or for the account of the Company; or

(iii). - held (whether in 'certif:ic'éted'_o'r unceitificated form) by_é‘hy person o
- other than the Company for or to the order of the Bank or its
_'nommee[s} at the request of or by arrangement with the Company; or!._'

“ivy he!d in uncertlftcated form by a member of CREST of any other SImIIar
Lo Usystem {including the Company itself if a member of CREST or other

-~ similar system) where the Bank or its nominee(s) may to the exclusion-

- of the-member of the system direct the transfer of such Securities; -

R '(Whéth’cr Iodged held, transferred or registéred for safe custody, collection; S
“security or for any specific purpose or general!y and either before of after the S
- date hereof); and : . : S

Cb) '_ ~the beﬁeﬁt of all agreements, arrangements, undertakings or accounts under
o _"i.which any person holds on behalf of or on trust for the Company or has an-- .
“obligation to deliver or transfer any such Securlties to the Company or to the o
.~ order of the Company, and : :

e all'thosé S'ecuritiés' h'eld by the Company now or at‘any time in the future in any o
o - subsidiary undertaking as defined in Section 1162 (together with Schedule 7) of
-the Companies Act 2006 T e e :
.-"Enfﬁnch:smg‘ Legus!atmn means_any legislation conferring upon a tenant or tenants of =
~property {whether individually or collectively with other tenants of that or octher properties)
~the right to acquire a new lease of that property or to acquire or require the acquisition by a
nomince of the freehold or any intermediate reversionary interest in that property including.
S {without limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and - -
““Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954; SR v

'_ :"Enwronmental Laws means -all Iaws [statutory. common Iaw or other\mse} mc!udmg, o
: “without limitation, . circulars, guidance notes and codes of practice from time to time
: "regu!ating the control and prevention of poliution to land water or atmosphere and/or the -
“carrying. on.of any process or activity on premises and any emissions from and all waste’ -
produced by.such installations and/or process or activity and any chemicals or substances
~relating to the same whether relating to health and safety, the workplace, the environment '
~lor the provision of energy (including without limitation the Health and Safety at Work ete.
U Act 1974, the Contrel of Poliution Act 1974, the Environmental Protection Act 1990,'_thé'. R
. Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the "~
o 'Statutory_Water Companies Act 1991, the Water Consoclidation {Consequential Provisions}
LAt 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
71906, the Planning (Hazardous Substances) Act- 1990, the Public Health Acts and theﬂf
' “Radivactive Substance Act 1993 and any European Union directives or regulations reguilatingu__-
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which is assigned to or otherwise vested in the Company;

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

~ purpose of considering a resolution to seek a winding up order; an administralion
“order ar the appointment of an administrator;

the same) from time to time in force and any other instrument, plan, regulation; permission, "
- -authorisation, order or direction made or issued thereunder or deriving validity therefram;

““Environmental Licenceé” means any -permit, licence, authorisation, consent or other
-approval required by or given pursuant to any Environmentai Laws; :

“Hiring Agreements” means all agreements (not being Credit Agreements) now or hereafter -
“entered into by the Company far the bailment or (in Scotland) the hiring of goods to any-
- person and all agreements {not being Credit Agreements) now or hereafter entered into by -
- any person other than the Company far such bailment or {in Scotfand) hiring the benefit of - :

Cofay a'meeting is convened for the purpose of considering a resolution 1o wind up the
- Company;
{b) - - sucharesolution as is mentianed in paragraph (a) is passed;. .
j'3_._(c) " a meeting of the directors or members of the Company is convened for the

(d) " such a resolution as is mentiohed in paragraphi (c) is passed;’
o (e) _ " a petition for 2 winding up or an application for an administration order is made .
. by the Company ar its directors or members or is presented against the
- Company; '
C{f o suchian order as is mentioned in paragraph (e} is made;
(I f -~ a notice of appointment of or notice of intention 1o appoint an administrator s

issued by the Company or its directors or members or by the holder of a-'_-

qualifying floating charge or a proposal is made for, or {he Caompany becomes’

subject to, any voluntary arrangement;

(h) & receiver (administrative’ o ‘otherwise) is appointed over all or parl of the

Company’s assets;

iy ~'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;

~ - arrangement with or for the benefit of all or some of the Company’s creditors;

(k) . thé Company suspends or thréatens to suspend makmg payments to all or some

~ofthe Company’s creditors;
~foregoing; or.

Cimminent;

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

i) - -the Compary proposes. or makes am,r general assig nmenl co'rhb'osit'ion-or'

10 . anyaction is taken in'a'ny'jur]sdictioh-Whith issimilar or analogous to-any of the.

(m).~ -~ the ‘Bank has reas'o.nabie"-grounc!s'for believing ‘that. any of the 'f.o'r'eg(')ihg is
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n} '.'_-_'--_-._aII present and futuro copyrtghts patents; deS!E'nS trademarks service marksj

. brand _names, “inventions, design rights, * know-how, formulas, confidential
- information, trade secrets, computer software programs, computer systems and

- all other intellectual property rights whatsoever without any limitation, whether

“registered or unregistered, in all ar any part of the world in which the Company 5

' '_ legally, beneficially or otherwise mterested

o N

Sfo) “the 'b’enefit'of'any.pending applications for thie same and all banefits deriving -
' ' '__3_.-therefrom_and thereunder.'including but not limited to .royalties, fees, profits—- _
~“sharing agreements and income arising therefrom and all licences in respect of or 0 )
~relating ta any intellectual property rights wheth'er such licences are granted to

L “Nen- Vestmg Debts" means all book and other debts Wthh are purchased or purported to'

the Company aor granted by the Company, _.

" “Interests in. Securmes “means. the Charged Securities and all stocks ‘shares, socurrtuos-_'

rights, maney or property_-_or_.other_assets accruing. or offered at any time. by way_of_'_'_-f":

payable in connection therewuth

“conversion, redemption, bonus, preférence, option or otherwise to or in respect of any of -
-..the Charged Securities including without limitation all dividends, |ntere5t and other income Lo

. ':';'be purchased by the- Bank -pursuant-to any debt purchase; invoice dlscounttng or other '_"!?

- financing arrangement relating to the purchase of any debts for the time being in force -

between-the Company and the Bank but which fail to vest absolutelv and effoctively in the S
" Bank for-any reason; S : -

”Planning-Acts""me'ans Al legislation from ti'rné-to_time_'regUlating the development, Useu..

7 thefeunder or deriving valrdrty therefrom

[5) Lol Iedgers documents computer orelectromc data (rnc!udrng operatrng systems) o
; N recordrng or evidencing such debts; S
- "Secured Obtigations m’eans: T
o) _;: ' all money and Irab|llt|e5 and other sums hereby agreed to be’ pa:d by the '
o Company to the Bank; and : S =
gy “all othor monoy a'n'd'liabi!itiés ekpressed fo'be secured hereby (including, without'_ i

: ”Related Rrghts" means in re!atton to: any book or other debts

'('p'} S ;" all 'sec'urity,- bonds,'guarantecs,. i'ndcmmtlos in re!ation tosuch dehts;

- :'debts arise;

safety and control of property including withoutlimitation the Town.and Country Planning .
‘Act. 1990 and .any instrument; plan, regulation, permlssron and dlrectlon made or.issued

{g) . the right to demand, siie for, recover, receive and give recéipts for all amounts-
' o dues and to become due under the contract ar arrangement under wh!ch such .

R R 't'he beneﬂt-‘bf-é!t covenants and uridertakings from, and all causes and 'rights' of ¥ o

~“action against, the debtor in respect of amount due and to become due under

“the contract or- arrangement under which such debts arise; and

e o

" limitation, any expenses and charges arising cut of or in connection with the acts -
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or matters referred to in clauses 10, 13, 14, 1‘8,'23)'and all bthér"obligatidn‘s and

liabilities of the Company under this Debenture;

depository receipts,. loan capital, dervatives {including any -currency or currency unit,

" “Value Added Tax” includes any other form of salas or turnover tax,

In'this Debenture: - T

- derivative. Any appointment or removal under clause 10 or consents under this

L “Securities” means_'al! stocks, shares, bonds; certificates of'depc)sit, bills of'exchaﬁgé, S

- interest rate or commodity hedging arrangement) and other securities of any kind {whether:
- in certificated or uncertificated form and whether marketable or olherwise); and

ca) ._The_expreésiohé"thé- "Compa'hy"":a'nd_fhc “Bank” where the context admits:
‘include their respective successers in title and/or assigns, whether immediate or

Debenture may be made or given in writing executed by any such successors or .
assigns of the Bank and the Company hereby irrevacably appoints cach of such
successars and assigns to be its attorney in the terms and for the purposes set o

~vout in clause 17;

: '(b]'-_'- - unless the context requires otherwise: -
i) thesingular shall include the piural and vice versa;
IR ~any reference to a person-shall include an individual, company,.

~corporation, limited lability partnership or other body corparate,”

B joinl venture, sociely or an unincorporated assaciation, organisation

or body of persons {including without limitation a trust and a- .. -'

partnership) and any government, state, government or staie agency

" or international  organisation (whether or not a legal entity).
References 1o a person also include that person’s successors and

" assigns whether immaediate or derivative,

"(iii]'_'.' - the expression “this- Debenture” means this debénture and shall - _
' :'. extend to every separate and independent stipulation contained -
- herein; - ' :
vy any right) entitlement or power which may bé exefcised or any. -

determination which may be made by the Bank under or in

~connection with this -Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be

‘under any cbligatian to give reasons therefore;

{v) . references to any statutory provision (which for this purpose means
- any Act of Parliament, statutory instrument or regulation or Furopean

~directive or regulation or other European legislation} shall include a

- reference to any modification re-enactment or replacement thereof -

for the time being in force, all regulations made thercunder from time

“to time and any analogous provision or rule under any applicable

~foreign law;

{vi} - for the avoidance of any doub't,' the rights, powé'rs and discretions _'
~-conferred upen the Bank by or pursuant to this Debenture shai!'_"

“{unless olherwise expressly stated] apply and be exercisable

- regardless of whether a demand has been made by the Bank for the -
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payment of the Secured Obligations or any of them and regard!ess of_ o :

S -whether the power of sale or ather powers and remedies conferred

S " on.mortgagees by the Law of Property Act 1925 or this Debenture - -
............................ - shall have arisen or become exdrcisable; and .. o .

_ J (wii) - references to clauses,” sub-clauses and schedules shall be references
B '-_to clauses, sub-clauses and schedules-of this Debenture.'-

13 f_ E Ihe clause headmgs and marglnal notes shall be |gnored in construmg thls Debenture _4 o
A - _The perpetuuty penod app!scab!e to any trust constltuted by thlS Debenture shall he elghty

L N "__.years . . . - . . e :
S '._AGREEMENTTO PAY - s 8

g "The Company sha!l pay to the Bank in accordance wuth any relevant agreement between the o ;
'_'._:Bank and the Company-relating to the amounts hereby secured or, in the absence of any:____-'-" o
“such agreement on demand: : : -

@yl money and l|ab|lrt|es whether actua! or contmgent (mc!udlng further advances- L
R ~“rmade heroaftar by the Bank) which now are or at any time hereafter may be due; _
“owing. or incurred by the Company to the Bank anywhere or.for which the
_ - -Company ‘may be or become liable. to the" Rank in any manner whatsoover.
L Cwithout limitation {and (in any- case) whether alone -or jointly with any other *
Lo eperson and in whatever style, name or form and whether as principal or surety;-
~land notwsthstandmg that the same may at any earlier time have been due owing
““or incurred to some other person and have subsequently become due, owing or’”
- incurred to the Bank.as.a result of a transfer, asszgnmcnt or other transaction or
by operation of law); - : o

by : intereSt on'aII'Such rno'ne"y and liabilities to the daté of payment at such rate or -
[, rates as may from time to time be agreed between the Bank and the Company "
“ o, in the absence of such agreement, at the rate, in the case_of.an_amount:'-
< denominated in Sterling, of two percentage points per annum above the Bank’s
““hase rate for.the time being in force (or its equivalent or substitute rate for the -
- ltime heing) ‘or, in the. case of an amount denominated in. any currency -or .
‘currency unit other than Sterlmg, at the rate of two percentage points per annum
. above the cost to the Bank (as conclusively determined by the Bank) of funding -
Csums comparable"to and inthe currency or currency unit of such amount in the -
- London Interbank Market (or such other market as the Bank may select) for such
‘consecutive periods {including overnight dcposuts) as the Bank may in |ts absolute ;
“discretion trom time to time seloct;. : o '

: .('c)' SR .commission and other banking charges and legal, administrative and other cos’ts,"j""’-‘"_.".' '
L ".'charges and expenses incurred by the Bank in relation to the Debenture or the '
- .~ Charged Property (including any acts necessary to release the Charged Property =~
- from this-security), or in enforcing the security hereby. created on a full and__'.'

R 'unqua!n‘aed |ndemmty basis; and . : - ' o
) any fees charged by the Bank - for the time - spcnt by thc ‘Bank's offuc:als SRR
e employees or agents in dealing with-any matter relating to this Debenture. Such =~ "

L fees shall be payable at'such rate as may be specified by the Bank. _ B
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4.1

INTEREST -

Thie Company shall pay'in'te're'st at the rate aforesaid on the money so dué (whether before’
or after any judgment which may be recovered therefore) upon such days in each year as the.

Bank and the Company shall from time to time agree or, in the absence of such agreement, SRR

as the Bank shall from time to time fix and {without prejudice 1o the right of the Bank to.

.~ require payment of such interest} all such interest shall be compounded (both before and - o
" after any demand or judgment) upon such days in each year as the Bank shall from time to .
o time fix. g

CCHARGES "

_ 'ThE'Com'pa.ny: with full titlé"gUaranteé hereby"cha'rge.s_w.ith the payment of the Secured’ R
- Obligations and so that the charges hereby created shall be a continuing security: - '
" First: The freehold and leasehold property (if any) of the Company both prosent and fulure

Cincluding {without prejudice to the generality of the foregoing) the properties (if 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 thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
therelo) and all buildings and fixtures {including trade fixtures} fixed plant and machinery

- from time to time on any such property and aill liens, mortgages, charges, options,
“agreements and rights, titles and interests (whether legal or equitable] of the Company in or o
over land of whatever description both gresent and future.

“Secondly: All the right, title and interest of the Company in all fixed plant and machinery an -
. any freehold or leasehold property forming part of the Charged Property from time to time - .-
-~ hired, leased or rented by the Company from third parties or acquired by the Company from ..~ -
_third parties on a hire, instalment or conditional purchase basis including (without prejudice -
. to the generality of the foregoing) the Company's right to any refund of rentals or other"_
payments. _ : '

~ Thirdly: All book debts (including without limitation any book debts which arc ND'I"I--VCS'l.in.g-..-I e
" Dehts) both present and future due or owing to the Company or in which the Company is -~
legally, beneficially or otherwise interested {and the proceeds thereof) and the benefit of all

rights relating therelo including {without prejudice to the generatity of the foregoing) the.
Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,.

reservation of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and =

associated rights,

: - Fourthly: Alf othé'r.déb'ts'(inciud'ing without limitation any cther debts which are Non-Vesting
" Debts}, claims, rights and choses in action both present and future of the Company or in- -
which the Company is legally, beneficially or otherwise interested {and the proceeds thereof)

including (without prejudice to the generality of the foregoing):

(a) - deposits and credit balances held by the Caompany with the Bank or.any third
party from time to time both present and Tuture {including choses inaction which -

“-give rise or may give rise to a debt or debts) owing to the Company {and the
-proceeds thereof);

(b} ary amounts owing to the Company by way of rent; licence fee, service charge or

- dilapidations by any tenant or licensee {in cach case whether present or future) - '
. of any freehold or leasehold property from time to time forming part of the
- Charged Property and any ground rents and rent charges, rent deposits and
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' _'_'purchase dcpos:ts owmg to tho :COmpany '(ah'd-,_ in .eac'-h."cagé, the proceeds o

- thereof);: : S e S : _
e "__"With'om p’r‘e’judic':e"'t'd paragraph (d} below, any amounts owing ‘or which may" -
o " become owing to the Company ander any building, construction or development

.- eantract or by virtie of the Company’s rights under any retention or other trusts, "
" ~whether or not any certificate as to the ‘amount due has been |ssued in respect_ R

' '-_'thereof (and the proceeds thereof)

Cody e 'wnhout prejudrce to paragraph {e) below aH nghts (and the proceeds of such_zi
o T rights) present or future, actual or contingent, arising under or in connection with”
' “any contract whatsoever in which the Comupany has: any right; title or interest.

(including, without Irmutatlon all' policies ' and ~contracts of insurance and
assuranc,o) S T S : B : : L

"'.;'-'_'(e) any amounts owmp or whlch may bccome owrng to the Company by way of damages S

S “compensation or otherwise under.. -any judgment. or order of any competent- authonty_-ii--':-

- howsoever arising-or by way of settlement or compromlse of any legal proceedlngs and S o

B S  the be"neflt of ali rights‘ rr‘:!atmg to such debts claims, Tights and choses in ac:t'io'h
' o “Cincluding {without prejudice to the generailty of the foregomg) such nghts as are. PR

lhrrdly described in this sub- clause

E n‘thly Where the Company for the time bemg carries on any bus:ness comprising or relatung s

“to the pro\nsron af credit (as defined by Section 9 of the Consumer Credit Act 1974} or any'-
“business compnsmg or relating to the barlment or (ln Scotland) the hurmg of goods: '

the full bcneﬂt of and aII nghts under the (_redlt Agreements mcludmg all money payable-'_ -
L under orin respect ofthe Credit Agreements . o e T

18) 0 the full benefrt of and all nghts inder the lemg Agrcs,ments mcludmg all money S

. 'payab!e under.orin re5poct of the Hmng Agreements;-

(hy o _"-'the full beneflt of and all rlghts rciatlng to the Instalment Credit Agreements e
0 including all legal and equitable chiarges and other securities and guarantees.and’
the otherrights and remedies. expressly or impliedly reserved by the !nstalmenf"

Credit- Agreements and by such secur:tles and guarantoe.s

'3:.(t) : ": ' _--_the--(.ompany 5'_'pre5ent and future rlghts__and |nte'rost5"(|f a"n:y'). in '.an'd_ to any L

“chattels. comprised - in-the. Instalment. Credit” Agreements. or. securities. and-

'-'3guarantees provnded in- relation -thereto including {without prejudice to the'

: ~generality of the foregoing) any rlght to damagoes roiatlng thereto and the benefrt_ . :
of any warrantigs given in respect thereof insofar as the property or any interest S

o vinesuch chattels remains vested in the Company, and

Sy _the' ful’l benefit"of th'e-'Cornpa'nVs rights_and,inte’rests '(i'f_-any}'i'r:'and' to all SR
~ “insurance effected by the Company- or by any other person-of any chattels .- .
L ‘comprised in any Instalment Credit Agreements or any securrty or. guarantee CEo

- prowded in'relation: thereto

L Slxthly

"the Charged Secuntres e D L S
o '[1'<']'.3_'- ' aII r|ghts in respect of or mcrdental to thr_ Charged Secur!tles and
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As

45

46

Iy - the [nterests in Se'curitiés.”__'
" Seventhly: The Intellectual Property Rights.
- Eighthly: The goodwill and the uncalled capital of the beﬁpény both preséhfahd future. -
. Ninithly: All other plant and machinery, fittings and equipment (not in any such case being L
-~ the Company’s stock-in-trade or work in progress) now or at any time hereafter belonging to-
-the Company or in which the Company is legally, beneficially or otherwise interested, -

_ - wherever situated and whether or not affixed to any froechold or leasehold property of the
‘Company. '

" Tenthly: All the rights, interests and’ benéfits of the Company under any present or_fﬁture-_ -

hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the-
Company is a party in the capacity of hirer, purchaser or lessec inciuding (without prejudice.

" to the generality of the foregoing) the Company’s right to any refund of rentals or other
. payments.

Elev'énthly':'The u'nde‘rtal{in'g and all p'r'ope'r.ty and assets of the Company both p'res'e.nt' and

- future including {without prejudice to the generality of the foregoing) heritable property and A
' : all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly, .- :
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthily, and Tenthly described (if and in so far. .~ -

as the charges therean or on any part or parts thereof herein contained shall for any reason -

- be ineffective as fixed charges).

“The secuirity hereby created shall as regards the Charged Property Fist, Sccondly, Thirdly,

Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed -

- charges (and as regards all those parts of the Charged Property First described now vested in-

the Company shali 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 constituted shall extenid to all bereficial ifiterasts of the Company in the
- Charged Property and to any proceeds of sale or other realisation thereof or of any part _ '
" thereof. : o

* This Debenture shall bind the Company as a.continuing security for the Secured Obligations:
- notwithstanding that the liabilities of the Company to the Bank may from time to time be. -
reduced to nil, '

Paragraph 14 of Schedule Bl-lo"ihe'lhs’biventy'Act 1986 shall apply to-the floating charge
created by this Debenture. ' .

o The Co‘mpany-'rep'r'esent's"ahd warrants that at the date thal the Company executes this
Dehenture the Company has made full disclosure in writing to the Bank of: '

(a) - any information relating to each part of the Charged Property and cach 'r.ight held

by any other person in relaiion to any part of the Charged Property which, in'

each case, would be material to the Bank in relation to the appropriateness-or . = .-

- adequacy of any part of the Charged Property as security for the Secured
.. Obligations; and :

(b} . each mattér in respect of which the Rank has reéquestéd informalion fram the
- Company in connection with this Debenture. :
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ERRL R RESTRICTIDNS AND WARRANTIES B
' 51 1he Lom pany shall not W|thout the prlor wrltten consent ofthe Bank

(é:) Cosell assugn Ilcense sub ||cen59 d!scount 'facto‘r or otherw:sé'diépo's'é of, or deal”
: .in.any.other way with, the Charged Property [other than the Charged Property
: _£|eventh!y descrlbed) subjoct as prowded in ciause 5. 7( | RN :

H

o (b)’ o '.'create or perm:t to subsist’ o arise any mortgage dcbenture hypothecatlon
- charge, assignment by way of security, pledge or lien or any other encumbrance- i
. or security whatsoever upon the - Charged Property . except - a lien- arising. by -
. operation of faw in the ordinary course of the Company’s business as conducted -
B : duringthe;lz_mdnths preceding the date when the lien first came intoexistence;”
ey enterinto any coniractual or other agreement of 'ar'rah'geirﬁent' which has or may'-.':_ '
: .~ have an economic effect similar ‘or . analogous to- any. such encumbrance or 4.

""_'5ecur|ty as wou!d b prohlbltu} by sub-clause 5. l{b)

e 'transfer sell or otherw:se d|spose of the whole or any material part of the-'_f.
.U Charged Property Eleventhly: described whether by a single’ transaction or a-

number of transactions whether related ar not except by way of sale at full value SRR

" in the usual course oftradmg as-transactedat the date hereof;

ey L '."vary' or p-u'r:p'ort to-vary an'y !ns‘taiment Credit_.Agreement_-or' anly' security or
“guarantee provided in relation thereto or give any conseits or licences under the
" terms of any Instalment Credit Agreement or any security or guarantee provided
“in relation thereto provided that the Company shall not be prohibited by this =
-'.’covenant.-from_agi‘eeing toany such variation or.giving any such |icence_or"'-" -

“consent if to do so would not materially and adversely affect: the value to the - "

. Bank-far security purposes of such Instalment Credit Agreemenit or such security
" or guarantee and if to do so would not affect the validity or enforceability of such -
Instalment Credit' Agreement or such security or guarantee; or-.. = '

B N _"onter'i'mo"'any"agree'meht with a financier; 'p'rb'vidér'of'mc')hé'yz,- creditor oranys
b " other party whatsoever (hereinafter called . the  “Financier”) ‘which has the

_economic effect of, or an’ economic efféct similar to that of, providing security in -

“respect of or.in connection with the provision of finance or credit by the Finaricier

~-and which inVoIves or-may invo!ve-one or more of the following: '

. ('} i _' -.sales agreements for sale of transfus of any property ar nghls .
g whalsoevertothe Financier; and/or s SN o _

iy __;'sales agreeme'nts for sale “or transféks"éctuaily' or 'potential!y_oﬁ': T
S behalf of the Financier to any thll’d party whatsoever; and/or

(ith) : : Ithe grant ar pOSSIbIe grant of authorlty by the Fmancucr for salcs"'
o 'agrcements for sale or transfers of the nature sgt out in sub-clause™

A{fHii);

..'5.2_' L lhé.'Com.p.ar!"y hercby r'cq'u'ests thé'(jhief"i'énd RégiStra'r ta fegiStL'r the foliow'i'n'g 'rés'tr'i'ct'ion'
R - “onthe Proprnetorshup RCgI‘EtE‘T of any regestered land formmg part of the Charged Property:

: ’RESTRICTION

S
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No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor far the time-.

_' being of the charge dated in favour of Lloyds Bank plc referred to in the Charges
- Register.” T -

5.3 . The Cdmpany répresen’ts"and warrants to the Bank, and so that each such 'représentafidn _

~and warranty shall be deemed to be repeated on each day during the continuance of this.
“segurity, that, except {o the extent disclosed by the Company to the Bank in writing prior to

the date hereof:

“{a) . the Company has hot made any election puréuant to"p'aragraph.?_ of schedule 10
' to the Value Added Tax Act 1994 in reiation to or affecling any part of the .

" Charged Property;

~(b) . sofaras the Company is aware alter rﬁakihg due and careful enguiry the charges - :
~contained in clause 4 do not infringe any intellectual property rights whether

registered or unregistercd whatsoever; .

'- {¢) - nocircumstances have accurred during the Company’s ownershin of any freehold R

or leasehold property and, so far as the Company is aware after making due and

- careful enguiry, no circumstances occurred before the Company's ownership of -
“any frechold or leasehold property now owned by the Company which have led

" or could lead to a competent authority or a third party taking any action or

. making a claim under any Environmental Laws {including the requirement to

~clean up or remedy in any other way any conlaminated part of the enwvironment -
or the revocation, suspension, variation or non-renewal of any Environmental
Licence) or which have led or could lead to the Company having to 1ake action to -

avert the possibility of any such action or claim;

S {d) - the Company is solely and beneficially interested in the'C'harg'ed P'r'oprerty;'ari'cl'_'

@) nowarning notice or restriction notice has been served in respect of any Intérests _
: in Sccurities owned {at law or in equity) by the Company under or pursuant to-

“Part 21A of the Companies Act 2006,

54 - The Company shall not miake or revoke sich an-election as i€ referred to in sub-claiise 5.3(a) _

“in refation to any part of the Charged Property without the Bank’s prior written consent or .-

"~ unless the Bank reqguests the Company to do so in which case the Company shall

Jimmediately make or revoke {as the case may be) such an election in relation to any part of o
- the Charged Property that the Bank considers appropriate and give vatid notification of it to

H.M, Revenue and Customs.

55 The Company shall bear all costs of @nd/or pay to the Bank on.demand all costs of and

. consent to ar concur in the entry of any registration, notice or memorandum on any register

o ~in the United Kingdom or elsewhere {including without limitation any registration under
_ Section 25 of the Trade Marks Act 1994) which the Bank may require in arder to register or -

note any interest il may have in, to or under the Intellectual Properly Rights described (or

-any part thereof) and/or to restrict any dealings in, under or in connection with the!

" intellectual Property Rights.

: The‘CO‘r‘ﬂpahyshall'Waive and prdcufé-thé'ﬁaivér of a’hy and all moral rights {being the rights

[C TR
o

canferred by Chapter 1V of the Copyright Designs and Patents Act 1988) which may affect or- i
-relate to the Intellectual Property Rights as the Bank may require.

57
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Sub-clause “5.1(a) shall not prevent the Company thhout such consent as is e

B R SN
R " the-Bank during the continuance of this security shall be entitied to hold-and retain (unless: e [
held by .a prior: mortgagee at the -date hereof and for as long as |t remains the prior "~

referred to in that claise. collecting proceeds of ‘the book and other debts,

monetary claims and choses in action forming part of the Charged Property in the
. ordinary -course - of the Company’s business and paving the same into the-
" Company’s account(s) with the Bank in accordance with sub-clause 5. 7{h) [and’_""( :
- additionally, in the case of Non-Vesting Debts; strictly in accordance with sub-l -
- clause 5.7(d}). Where the Bank makes a payment at the request of the Company
Cwhich liscdebitéd to.any account with the Bank which-is for the time being in
. credit, the Bank shall be.taken. to have given any necessary consent for the
.~ purposes of clause 5.1(a} to such payment unless such payment was madeas 3
“result of some mistake of fact on the part oflhe Bank; R :

The Com pany sha!l pay into |ts account or accounts W|th the Bank the proceeds of -
the hook.and other debts, monetary claims and choses in action forming part of

- the Charged Property provided that the Bank shall be deemed to receive the '
amounts owing to the Company referred to in paragraph (b} of the Charged ':
" Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge
.- " contained therein and not pursuant to the fixed charge on freehold and leasehold S
Cproperty First described in that sub-clause or as mortgagee in possession. - -

- The Com pany declares that all proceeds received or obtained by the Compa nyor.
“‘on the Company’s behalf but which are not so. paid. or transferred into that' o
Lo accountor accounts shall be received and held- by the Company on trust for the .

: ~in the event that the Company-enters into any debt purchase, invoice discounting -~
_.or other financing arrangements with the Bank relating to the purchase of any
~debts of the Company {"Debt Purchase-Agreement”) then without prejudice to ..

the generality of clause 5.7{b}-the Company shall give to its debtors or other - " '

"“obligors (whose debts are the subject of and referable to the Debt Purchase:

. Agreement) such instructions as may be required from time to time by the Bank . L

to. make payment of the proceeds of such debts directly into the account
:--'_specified by the Bank pursuant to such Debt Purchase Agreement or otherwise’
- specified in writing by the Bank to the Company.{the “Receivables Account”), If -~

o ::'any_such- debtor proceeds are for any'reason remitted to and received by the

I ~Comipany, the Company shall immediately upon receipt remit the identical cash o
- 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 own monies, The Company acknowledges that ahy ba!ance-standiné S
1o the credit of the Receivables Account shall be held on trust absolutely for the
©'Bank and that it may -not, without the prior written consent of the Bank,

“withdraw any such monies from the Receivables Account,

" DEPOSIT OF TITLE DEEDS, ETC.

The Company sha!! if belng requested to do S0 by the Bank for dep051t wnth the Bank dnd -

mor‘tgagee}

. _.:.[é]

aH deods and docume_nts of m!e relatmg to the Companys freehold and' e

~leasehold and heritable property for the time belng, o

Page 140f30° 1



6.2

7.2

7.3

=

(b} - “all 'stock and share certificates and dacuments of titte lrélatin'g to Interests i
' 7 Securities; : . .

ey - all documents evidencing the Instalment Credit Agreements, and any securitics

- "and guarantees provided in relation thereto; and

' (d.).':'__ -all such (if any) deeds and documents of title réléting to the Ch'a'r'géd'Proper‘tv' S
ol Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to -7
time specify. '
(a) . SR if.a'ny' of the Interests in Securities are in uncertificated or dematerialised form, .

~the Company shall, forthwith upen being requested to do so by the Bank, give or-; L
" procure the giving of all necessary instructions, in accordance with and subject to-

.~ the facilities and requirements of the relevant system, to effect a transfer of title
© of such Securities into the name of the Bank or its nominee and 1o cause the -
Operator to issue an Operatar-instruction reguiring the participating issuer in
- respect of such Securities to register such transfer of title; '

(b)  following the giving of such instructions the Company shall procare the régistrar -

“of such issuer to amend the issuer’s register by entering the Bank or its nominee -

pursuant to such transfer of title in place of the Company;

ELI S

¢} for these gurposes “instriction”, “Operator”, “Operator-instruction”, “relévant -
S purp P p

- system” and “participating issuer”, shall have the meaning given to those terms
" inthe Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION . -

- The Company shall at any time if and when required by the Bank execute and deliver to the S

o Bank or as the Banl shall direct such further legal or other assignments, mortgages,
~securities, charges, agrecments or other legal documentation as the Bank shall require of =
~and on all or any of the Charged Property to secure payment of the Secured Obligations.”

" Such assignments, mortgages, securities, charges, agreements or ather legal documentation ™
shall be prepared by or on behalf of the Bank at the cost of the Company and shall containail -~
'_ " such clauses for the benefit of the Bank as the Bank may require including without limitation,

“if so required by the Bank in the case of a mortgage or charge an any frechold or leasehold :
property, any such clauses as are contained in any of the Bank’s standard farms of mortgage
from time to time and, in the case of securities over heritable property, any such clauses as -~ '

are contained in any of the Rank’s slandard forms of standard security from time to time.

“ The Company shall-at any time if and whén required by the Bank and at the Comipany’s cast
give notice to such persons as the Bank may require of the charges hereby cffected and any -
- such further lega! or other assignments, morigages, securities, charges, agreements or ather

legal doecumentation and shall take, do or execule such steps, acls, deeds, documents and

L things as the Bank may consider necessary or desirahle to give effect to and procure the

periection, of the security intended to be granted by this Debenture or any such further legal

“‘or other assignments, morigages, securities, charges, agreements or other legal.’
-~ documentation. . - " : -

‘On each occasion that the Company acquires, or any riominee on-the Campany's behalf - _
. acquires, any property the title to which is registered or required to be registerod under the

. Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such -
acquisition and each relevant title number or if the land is unregistered the Company shall
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© . procure that title to thatl property is duly and promptly registered (as applicable) and in any.
: "event_the_Company shall procure that this Debenture is noted on the register with an agreed.
~notice.and the Company shall apply for-a restriction in the terms-referred_to in-sub-clause

5.7.

‘Withoul prejudice 1o the ‘security “hereby constituted the Bank may at any time {either

" before or after deémand has been made. by the Bank for payment of the money hereby -
“.secured) by notice in writing to the Company convert the floating charge created by sub®

- ~clause 4.1 over the Charged Froperty Eleventhly described with immediate effect intoa fixed:
charge as regards any of the Charged Property E!eventhly described speCIfled in the notice,

'-If w:thout the Bank 5 prlor wr:tten consent any securlty comes mto emstence in favour of a
third party.in relation - to any part of the: Charged Property Eleventhly described or if any’
U person.carries: out, or attempts to carry out,any enforcement or. process {mcludlng any-.
" distress, - execution, taking of possession, forfeiture or sequestration) against any of the
_'_.'_Charged Property - Eleventhly described,  the: floating charge over such- property shall -
automatlcally and tnstantly comfert to, and have effect as;a fixed charge : e

B BANK’ $ POWERS or SALE AND LEASING

The powers and remedles conferred oR mort?agees by Sectuon 101 of the Law of Property
“UAct 1925 shall-apply to this Debenture but without the restriction imposed by Section 103 of -
“that Act and the statufory powers of leasing conferred on the Bank shall be extended so as

: :_ to authorise the Bank 1o lease and make arrangements far leases.at.a premium or otherwise
~and to accept surrenders of l¢ases and grant options as.the Bank shall think expedient and . -

without the need to observe any of the pro\nsrons of Sections 99 and 100 of the said Act

_ Ihe Bank in exercrsmg |ts statutory power of sale and any receiver appomted by the Bank i
excrcising-his powers under this Debenture, shall be-at liberty to seil at such. price:and on -

such-terms-and conditions as it or he-in its or his sole discretion. thinks fit.and sha!l not be

' under any duty ar oblsgatlon to obtain the hestor any partlcuiar price.

L Nelther the Bank ror any such receiver shatl be Ilable to the Company or any other person _

g " “for.any loss, damage, cost, expense or liability which the Company or any such person may.-
“suffer orincur as a direct or indirect result of the Bank exercising its statutory power of sale,” '
as hereby varled or extended or. such receiver exercnsmg his powers under this Debenture e

-In fayour of a purchaser the Secured Ob!rgahons shall be deemed to have become due on _
 the-day on which-demand for payment thereof is made by the Bank and the statutory power: S
" of sale, as hereby varicd or extended; shall be exercisable from and after that date, which -
Sodate (wﬂhout pro]udme to the eqmtab!e r|ght to redf_em) shall bethe redemptron date

o COMPANY 5 POWERS Of LEASING AND LICENSING

_ o _'The Company shall fot;- w;thout the praor wntten consent’ of the Bank in relatlon to any
: frechold or leasehold or heritable property.now or. at. any tlme hereafter acqulred by or.
- belonging 10 the Company or any part thereof:- S TP

Sa) 'exermse'the statutory powers 'and any'otlter'powersof Iea'sing,' le'tting,'ent'ering'
' S into agreements far leases -or- Iettlngs and acceptlng or agreelng to accept

surrenders ofieases or..

Sy - part with: possessmn of such property or grant any Iease tenancy, Iscence nght -

': or interest o ocwpy such properly or any part thereof or
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0.1

103

R (9 ~amend ar confer upon any person any lease, tenancy; licence; right or interest to "’

: -:'occupy such property or any part thereof or grant any licence or permission to
- assign, underlet or part with possession of such property or any part thereof.

" APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND PGWERS OF A RECEIVER -~

At any time after the Bank shall have demanded payment of the Secured O'b'i'igétions ofthe

Company shall have reguested it to do so or an Insolvency Event shall have occurred (upon -
the happening of which the security in this Debenture shall be immediately enforceable) the

- Bank shall have power, in writing under the hand of any official of the Bank authorised by
“the Bank from time to time or any persan authorised by any such official in writing, to -
- appeint any person or persons as the Bank thinks fit to be an administrator or joint
~administrators or several administrators or joint and several administraters of the Company ™

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

“of the Charged Property to act, in the case of two or more receivers, jointly, severally or -
“jointly and severally in relation to any part of the Charged Property and to the extent

permitted by law similarly to remove any such receiver and to appoint angther or others in -
his place.

if the Bank e'x'cl'udes'any part of the Charged Property'fronw the appointment of any receiver,
-:the Bark may subsequently extend that appointrent (or Lthat of any receiver replacing such
receiver) to such excluded part of the Charged Property. .

“Any such receiver at the cost of the Comipany may, in"the name 'of'o'r_on behalf of the

~ Company or at his option in the name of the Bank (but only with the specific approval in - R
" writing of the Bank) or at his option in his own name {and in any case notwithstanding any o
administration or liquidation of the Company), do or omit to do anything which the Company

could do or omit to do and {in addition) may exercise all or any of the powers specified in _

~Schedule 1 to the Insolvency Act 1986 {notwithstanding that such receiver may not be an
-~ administrative receiver) and in particular {but without prejudice to the generality of the
" foregoing) any such receiver may: oo '
: {a) . deal with, take posseSsibn of, collect and gef in ah\} of.t'He Ch'arged' Propériy;

(0. carry on,. manage, develop 6r diversify or concuf in carrying’ dn‘,"ﬁwnaging,_ _
developing or diversifying any business of the Company or any part thereof and - .

for any of those purposes receive, retain and use any proceeds; books and
records. of such business and carry out or complete (with or without.

modification) on any of the Charged Property any works of demolition, building,

. repair, construction, furnishing or any project or deuetopment in which the 7
© - Company was engaped; A

{¢) raise or borrow any moneg) from or incur ény'nthef hability to the Bank or any
' ~other person and on such terms as to interast or otherwise and with or without "
“security as such roceiver may think expedient and so that any such security may, -
~with the prior writien consent of the Bank, be or include a charge on the Charged -

‘Property ranking either in priority to or pari passu with or afer the security .
~ hereby created;

: '_ "{d) Lo forthwith and - without the restriction imposed by_'S'ec.tion' 103 ‘of the Law of .
~ . Preperty Act 1925 sell, realise, dispase of or concur in seling, realising or

v disposing of {but where necessary with the leave of the Court} and without the
o need to observe any of the provisions of Sections 99 and 100 of the said Act let or
_concur in letting or surrender or concur in surrendering ar accept surrenders of
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leases ~ or temancies of o allor o any '."of'.__'-"i"the 2
- Charged Property;. . R R S

" carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the. -
. Charged Property into effect by conveying, transferring, assigning, leasing, letting,
- surrendering or accepting surrenders in the name and on behalf of the Company o
- {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 (or other the
. estate awner) so far as such receiver may consider it necessary, appropriate or
" expedient for the exercise of the powers ¢onferred by this Debenture so to d'o‘ :
o Any such sale, ‘exchange, reafisation, _disposal, lease or tenancy may be for cash;.
" debentures or other cbligations, shares,. stock or other valuable consuderatloq
~-and may be payable in a lump sum or by instalments spread over such period as
" “such receiver shall think fit and so that any consideration received or receivable -
. shall forthwith be and. become charged with the payment of the Secured
. Oblipations. Plant, machinery and other fixtures may be severed.and sold
Cseparately from the premises containing them -without  the consent of the-
_ Company being obtained thereto; : ' ORI

. obtain' [by w‘ay' of "applicati'on_or oth'er'Wisé)"an'y approval, permission, cansent
-and licence. {including any Environmental  Licence, planning - permission .and'.
- building .. regulation . approval), - -enter - into . and - perform "_contracts- and '
“arrangements, purchase materials and incur any type of obligatibn; ORI .

©owith a view to such subsidiary or subsidiaries purchasing, leasing;
~licensing or otherwise acquiring interests in or the use of the Charged

" property.of with a view to such subsidiary or subsidiaries engagmg "

" employees or prowdmg managernent ar other_semces in connection

“therewith or for .any other purpose or function which may be- '

cregarded as- nccessary or appropnatp by such receiver from time to
Ctime; ; :

Sy "arrange for such subsnd:ary or subs;dmrles to trade or cease’ to trade

oA such recejver may think fit from time to time; and .

: (iFi)"_ S arrange‘ for_ the purchase, Iease, Ilcence_or acqmsntlon of allor a'n”y'of'
' -the assets of the Company by any such subsidiary or subsidiaries oma -

~“basis whereby the consideration may be for cash, shares, debentures,
“loan stock, convertible loan stock or other securities, shares of profits

(1) : f' SR proimate the formation of 2 'éubs'idiaw or subsidiaries of the Company

Sor sums calculated by reference to profits or turnover or royalties or 2000
" licence fees or otherwise howsoever and whether or not secured on 00

" the assets of the subsidiary or subsidiaries and whether or not.such’

“consideration'is payable or receivable in a lump sum or by mstalments
“spread aver such period as such receiver may think fit;

T take any 'proceed'in'gs'.ih relétion to the Charged Property in _tﬁc' name of the "
. Company-or otherwise as may scem expedient including (without prejudice to-

" the generality of the foregoing) proceedings for the callection of rent in arrears al
S the date of his-appaintment; -
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enter into any agrce'rhe'nt of make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;

miake and effect dlt repairs to and renewals and irmpravements nf'thc‘f'.('jblm'uany’s'_-"_ _
plant, machinery and effects and insure the Charged Properly and/or maintain or - . -

renew any insurances of the same on such terms as such receiver shall think fit or

" -as the Bank may direct;

~‘appoint managers, agents, officers and employees for any of the afcresaid -
- purposes at such salaries and for such periods as such receiver may determine
- and dismiss any of the samc;

“adopt any contracts of employment enterad’into between the Company and any R
of its employees with such variations to the contract as such receiver may think -
- fit and dismiss any such employees;

exercise the Company's rights under any rent review ‘clause contained in any -
"lease of the Charged Property First described and grant or apply for any new or -
~extended lease thereef:

" Cause the Company to grant such powers of altorney or appdint agents as such
receiver may from time to time think expedient; ' :

“do-all such things as may be thought nccessary for-the manapgement of the
- Charged Property and the affairs and business of the Company;

_-grant, vary and release easemiants and ather rights over freehold and leasehald
.. property of the Company and impose, vary or release covenants affecting such
- property and agroe that such property may be subject to any easements or

L covenants;

.- purchase any freehold and leasehold properties and other capital assets if such
- receiver considers it would be conducive to realisation of the Bank's sacurity to -

do so; and

do all such other acts and things as may front time to time be considerad by such .

~receiver to be incidental or conducive to any of the matters or powers aforesaid -

" or atherwise incidental or conducive to the realisation of the Bank's sccurity or .
- the exercise of his functions as receiver.

o S'ub;secticin'-lOQ(g) of the Law of Property Act 1925 shail not'.ap.ply and all moné\k received by
such receiver shall [subject in relation to each paragraph below to any claims having priority
" to the matter therein described) be applied:

first ‘in “payment of his. remuneration and’ the costs of realisation including -all

costs and expenses of or incidental to any exercise of any power hereby

conferred;

: ‘secondly {if such receiver thinks fit, but not 'othérwise)'ih or towards payment of .
~all or any of the matters referred to in paragraphs (i), {ii}, (ili} and {iv) of Sub- "~
- section 109{8) of the Law of Property Act 1925 as he in his ahsolute discretion

shall decide;

~thirdly in'or towards satisfaction of the Secured Obligations. =
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1105 Any such receiver shall at all times and for all purposes be deemed to be the agent af the "

* Company which alone shall be-responsible for his acts or defaults and for his remuneration. .

110,67 Any such receiver shall ke entitled to remuneration for his services and the services of his
' o firm at a rate orrates-or-in an amount or_amounté as-may from time to time be.agreed
between the Bank and-such receiver or {in default of agreement)-as may be appropriate to
the wark and responsibilities invelved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver-of his firm and
L without in either such case bemg limited by the maximum rate spec:fled in Section 109{ ) of: B
- the LawofProperlyAct 1925, _- TP IR T SOV

: 107 0 On{y money actually pa|d by such recewer to 1he Bank shall be- capable of bemg appl!(,d by R ”'
. the Bank in or towards satisfaction of the Secured Obligations.. RSP . Lo

108 'The powers cc;}nfvrre'd by this clause 10 shall be i addltlon to all powers gwen by statute to-'3 R
- the Bank or'to any such receiver. '

“ay - : “1f any person takes (or threatens to take) any steps to enforce any security which - o
- ranks before or equal to any part of this security in relation to-dany part of the
~Charged Property, the Bank.or such. receiver {in respect' of such Charged "=
~oiProperty) may at any time redeem- any part of that person’s security or procure '3_ o
" its transfar to-the Bank or such receiver, The money so expended by the Bank ar
“any such-receiver-and -all costs of and incidental to the transaction incurred by T
“~the Bank or any such receiver shall be secured hereby and shall bear interest -
o computed and payab!e as prov;ded in clauses 2 and 3 from the date of the same = .
S e o
“'having been expended : SO :
by B, The Bank and such receiver'rh'a'y' settle andpass the accounts of any persor - -
: ~antitled to any security which ranks before orequalto any part of this security in o
. orelation to any part of the Charged Property.. Any account 50 settled and passed o
i shall b-n conclusive and binding on the Company.. - : o
10007 _.'.If the Bank sh'a!! ;Jppoint more than'ohe receivér the p'owers Eivcﬁ'tb"a receiver hereby and”
: by statute shall be exercisable by-all or “@ny one or more of such recelvcrs and any reference
:m this Debentureto receiver” shall be tonstrued accord!ngly :
11 PROTECTION OF THIRD PARTIES
111 : No person (each a “Thir'd'Pa'r'ts'ir”' inc'lud'irig.an'yiri‘s;U'rer' assurer, purchasér or security halder) .-
' - dealing with the Bank or any receiver appothd by it or their r(=<;pectnve emp!oyees and oo
~agents need enguire: : : S
."_::3('3) e .thter any nght exerc:sed or purported 10 be exermsed by lhe Bank SUCh D B
" Ureceiver or their respective employees and agents has become exercisable; or el
o by - whether a‘n‘y 'ofthé'Séc.ur'ed' Obligaiions a"re'du'e of remain outstanding; Or-' =
'('c]' S -"_"as to tho propnety or regularsty of anylhmg done {lncludmg any sale dea!!ng or
7 application -of money paid, raised or borrowed) by the. Bank, such receiver or'
©their respect:ve employees and agents : : -
o .]i..'?' SRR Fach uf those 1h|ngs ‘Bhd“ (as between that Thlrd Party on the one hand and the Bank or any' _

U receiver appointed by.it-or their respective.employees and agents on the other hand) be -
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- .'ifz:' .

- deemed to be exercisable, due, oUtétandihg’,'proper,’ regular and within the terms of this'

Debenture {as the case may be) and te be fully valid and effective.

All the protections to purchasers contained in Sections 104 ‘and 107 of the Law of Properiy .

Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986 apply to each N
- Third Party. '

. The Bank, any receiver appointed by it and their respective employees and agents may give
. receipts to any Third Party. The Company agrees that each receipt shall be an absolute and
- conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
~to see to the application of any assets paid or transferred to or by the direction of the Bank, =
- 'such receiver, employee or agent.

COVENANTS =

* The Company shall:

“Ha) conduct and carty on its business in a proper and efficient manner and not make

any substantial alteration in the nature of or mode of conduct of that business;

. C(b) T within such period as is allowed by law for the delivering of such accountsto the
' -Registrar of Companies, furnish to the Bank a balance sheet and profit and loss 7

o account complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profiis and losses for the
“relevant financial vear and the state of affairs of the Company as at the date to .
which they are made up, audited and reported upon by an accountant approved

by the Bank and also from time to time such other information about the "~

. Company {including information about the assets and liabilities of the Company)
. as the Bank may reasonably require;

{6) : - malntain at all times the aggrapate value of the Company's g(')o'd book debts and -

" cash in hand as appearing in the Company’s books and investments guoted on
~any recognised stock exchange and its marketabie stock-in-trade {taken at cost or
. market price whichever may be the lower according to the best estimate that can -
- he formed without it being necessary to take stock for the purpose) at such sum

"(if anyj as the Bank may from time to time require by not less than one month's S

- notice in writing {0 the Company {and in the absence of such notification from
* the Bank at a sum which is at least twice the Secured Obiigations). On such dates
{if any) in every year as may from time to time be required by the Bank the -

. Company shall obtain and furnish to the Bank a certificate showing the said
" aggregate value together with details of any amounts payable by the Company -

: and outstanding which under Sections 175 and 386 of the insolvency Act 1986 or -
~-under any other statute would in the event of the liguidation of the Company =

constitute preferential debts. Such certificate shall be signed by the Managing
_ Director of the Company for the time being or any other Director of the Company
. acceptable to the Bank. For the purposes of this sub-clause there shall he '
- disregarded: : ' ' -

oy any stock-intrade the property in which remains in the seller
—notwithstanding that the Company may have agreed to purchase the -

- same and notwithstanding that the same may be in the possession, = -

“erder or disposition of the Company; and
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(ii) any hook debts or cash in hand deriving from any such stock in- trade o

el
' o Bank and then only on such terms and conditions as the Bank may specify)- sever . o
~.or remove from the Charged Property First described any trade or other fixtures, - o
_'-'f:xed plant-and machinery for-the time being thereon extept for the purpose OF'. '
o renewing or replacing the same by trade.or other fixtures or fixed plant and
7 Umachinery of equal or greater value; . :

S

~as is referred to'in paragraph (i) ofthls sub-clause;-

"mamtam at aIF times the aggreadte va!ue of the amounts remalmng to be: pa:d"_f :

under the Approved Instalment Credit Agreements {excluding those Approved

~instalment Credit Agreements under which instalments are more than six months -~
“in arrears) at such sum (if any) as the Bank may from time to time require by not"
“less than one month's notice in writing to the Company and on such dates {if any)
“ “in every year as may from time to time be-required by the-Bank-the Company -

shall obtain fkom_the Managing Director of the Company for the time being or- :

- '-any other Director. af the Company acceptable to the Bank and furnish to the = -
- Bank.a certificate showing the said aggregate value {m(,ludmg a full expldnatton'
~-as to how that value was calculated); : :

not(ckcebt Withithe prior to'n'snnt in'_wrif.ing‘ under the hand of an official of the e

Sy comiply with all covenants, restrictions, requifements, - provisions, -

“resulations.and conditions affecting the Charged Property (mc!udmg S .

-~ the use or enjoyment of it); and

Sl flly and punctually perform each obligation”on the Company in.

““relation to any security in favour of a third party affecting any part of . -

“the Charged Praperty and, if the Bank so requests;-the Company shall - .

imrediately - produce to the Bank evidence .of such. performance "o

{including a recelpt for any paymem made by the Company}

S comply wuth all relevant !ucences consentq pormlssmns and condmons from tame_ o
' '_;'._'to.hme_grants_d or -imposed by the Planning Acts and not without the prios”
'_'_:_'written consent “of the Bank .-given any undertaking -to -or enter into. any
o agreement with any relevant pIanmng authorlty affcctmg the Charged Property T
" First descnhcd S -

'fcrth'with' 5 u'pon' '- ret:'éipt""df “any " perriission; notice; “order,  proposal - or’
- recommendatian given.or issu"ed_by any:compct'ent planning authority to the SRR
: “owner or occupier of the Charged Property First described or any notice under S
~Section 146 of the Law of Property Act 1925 .or otherwise from'any superior | _
"-_'Iandlord of the Charged Pmpertv F!rst described forward the sameora true copy - L
- thereof to the Bank;. : o : : o

o not makie-or_ conseiit to the making of any application for planning permission or - . _
“any other application under the Planning Acts affecting the Charged Property

. First described unless either the Bank has . consented -in writing . to such _ _

__;'_'appllcat:on being made or a copy of the- proposed appi:cataon has been sent to -

- 'the Bank at least one month hefore the date of the application and the ﬁank has -

- raised no objection to the making of the app!lcatuon e o
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_ _.(q). -

.'-m)._:._.

- ‘permit the Bank of its agents at any time to enter upon-any of the Charged
" Property First deseribed for the purpose of inspecting any such Charged Property

“andfor of establishing whether or not the Company is complying with its
" obligations under this Debenture; o '

expected to affect adversely any registration of the Intellectual Property Rights;

“maintain and defend the Intellectual Property Rights at all times (including:

" not take or knowingly fail to take any action which dces or might re’a's'ona'b.!y be -

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 Rights against any action, claim or proceeding brought or threatened by

. any third party and to stop infringements therecf by any third party;

~not abandon or cangél or authorise any third party to do any act which would ar

might invalidate and jecpardise or be inconsistent with the Intellectual Property -

" Rights and not omit or authorise any third party to omit to do any act which by its.
- omission would have that effect or character; :

.""prompt!y notify the Bank of any. unfrmgemem by any thurd party “of any -
“Intellectual Property Rights; :

" fiot do 6r cause or permit to be done or omit to do anything which may in éhy_ .

~way depreciate, jeopardise or otherwise prejudice the value to the Bank or

. marketability of the security created by this Debenture or .of the-Charged"'
Property; : '

_not {without the prior written consent of the Bank) incur any expenditure or -

" liabilities of an exceptional or Unusua! nature {including without limitation any -
expenses in carrying out a planning permission uniess a copy of the relevant

~planning permission has been sent to the Bank at least one month before the .

~date of commencement of such development and the Bank has raised no

chjection to such developmenl}

“shares or pay an abnormal amount by way of dividend;

R

b notify the Bank immediately on'the occurrence of an Insolv'eriéy Event; -

.(r}':.".

" -pot (without the priorwritten consenit of the Rank) redeem or purchase its own .

if any notice (whether agreed or unilateral) is registered against the title of allor
 part of the Charged Property First described in sub-clause 4.1, give to the Bank

- full particulars of the circumstances relating to such registration and, if such

notice shall have been registered in order to protect a purported interest the

n . the Companies Act 2006; and

“promptly upon receipt provide to the Bank a copy of any warning notice or

" restriction notice served on it under Part 21A of the Companies Act 2006,

‘creation of which is contrary to the obligations of the Company under this
. Debenture, immediately at the Company’s expense take such sieps as the Bank -
- requires to ensure that the notice is withdrawn or canceiled;

- respond promptly {and in any event within the time required b? law) td'any_'
" request for information or notice served on it under or pursuant to Part 21A of -
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s (.b)';.': .'keep all plant and machmery in good workung order and condltlon

e o dnsuro and koep msured aII :ts propcrty and effects of every descrlptson wuth :

' ~reputable insurers. and on_tcrms-_for.the time being approved by the Bank -
(making such amendments thereto as the Bank.may from time to time require} =
~-against. loss or damage - by fire and by terrorist. damage and such. other '
~contingencies-and risks as may from time to time be required by the Bank in their :
- full.reinstatement value for the time being in the joint names of the Com'panglf"' K
o and the Bank or with the interest of the Bank éndorsed an the: pollcy or policies.

s -or noted as the Bank may reqmre : -

TR

o) _'_:-:”(UhEe's's 'dnp'ositéd'with a'pr'i'o'r 'mortgagee at the date hergof and foras longas it =~
" remains the prior mortgagee or unless the insurance to which such policy or -
- policics relate.and which was approved by the Bank was effected by a landlord - .
“with the respective-interests of the Bank and the Company endorsed or noted_  T
".-queon)deposuanhtheBanksuchpahmesaSrnayberequwedbytheBank b

'-'_'[e')_ dul\,f pay all” premiums. and SUMmS- payable in re!atlon to’ such insurance and
B - produce the receipts therefore to the Bank wnthln seven days of their becoming
- - due and payable and :

I 'e'nsue"e that"t'he"rel'evaht pol’iéy or policies remain valid at all times.

“o{a) I default shall at-any time be made by the Company in keeping its buildings and -
: P _3'fixture5 and plant-and machinery or any part thereof in-a good state of repairand '~
~rin good working ‘order or in-effecting or keeping up-any such. insurance or.in’ ' _
. ‘paying any rent or other putgoings or dilapidations or in producing to the Bank - '
any such policy-or roceipt; it shall be lawful for, but not obligatary on, the Bankto 0
repair and maintain the same with power to enter any of the Company’s property: . R
“for that purpose or to pay such rent or-other outgoings or dilapidations or to
-« effact orrenew any such insurance as aforesaid as the Bank shall think fit and any .
" osum or sums so expended by the Bank shali be repayable by the Company to the
“Bank on demard together with interest computed and payable as provided in -
“clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending -
e 'repayment shall be secured hereby. - - e

by 'A'II' fnon’éy “which 'm'a'\'/'. at any tinde be feceived or receivable undet @ny such
: insurance or any Gther insurance covering any of the property and effects of the 7
. Company against suchrisks as aforesaid shall be held in trust far the Bank and (at- ‘ e
~'the Bank's option) the Company shall pay such money to the Bank or shall applys..o 0
the same "in_ replacing, . restoring or reinstating - the -property - destroyed or
damaged. ' ST, ST : -

N .1'3'.'3'. - The Lompany authOI’IS{‘S the Bank inthe Compdny 5 name and on the Company ] behalf to _ :
S : make any claim. agamst the insurer- undc—zr any part of any insurance pohcy and to adm!t o
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135,

'cbr'npro"mi'se or-settle such claim or an\j-liébility relating to ahy”such' claim orany pote'nti'é!' '
“claim, ' :

- The Company also authorises the Bank to receive any amounts payable or received in :

respect of any insurance policy or claim under any insurance policy and to give a good
discharge to the insurer in respect of such amounts. s

" Any sum paid by the Bank to the lessor of any leasé under which the Charged Property First
~doscribed in sub-clause 4.1 is held {or under any superior lease] in settlement of any claim -

- made by the lessor for any rent or other gutgoings or dilapidations reserved or payable or
. alleged to be reserved or payable under the fease shall be deemed to be a payment properly

~made under clause 13.2{a) {whether or not actually due to the lessor and whether or not -0
disputed by the Company) provided that such payment was made by the Rank in good faith -

= -~ for the purpose of aveiding, compromising or terminating any proceedings for {orfeiture or .

4.

- otherwise for the purpose of preserving or enforcing the security hereby created. _
CENVIRONMENTAL OBLIGATIONS o
The Companyshall: o

(&) ~obtain all Environmental Licences applicable Lo the Charged Property and tothe

‘Company’s husiness and comply with the terms and conditions of the same;

.-'{b).'.'_ _comply with all Envircnmental Laws applicable to the Charged Property and to

- the Company's business and nel permit a contravention of the same;

[c)-_'-'-' h'otify the Bank of the 'receipt of and contant ‘of all claims, natices or. other

~communications in respect of any alleged breach of any Environmental Law or .~

‘the torms and conditions of any Environmental Licence which may have a.

material adverse effect on the market value of the Charged Property or on the S

. Company’s business and shall forthwith take such steps as the Bank may direct t
©remedy and/or cease the continuation of any such alleged hreach;

C{d)- o promptly pay all fees and olher chargds in rés’petf of'any' Environmental Licence =

-applicable to the Charged Property and 1o the Company’s husiness;

le) - . forthwith notify the Bank of the réceipt of and the contants of any natices or
' “other communication varying or suspending any Environmaontal Licence relating -
to the Charged Property and to the Company’s business and forthwith take such 0

'_'steps as the Bank may direct to reinstate in full force and effect any' e

“Enviranmental Licence so varied or suspended; -

: _"'(f')._ - forthwith supply the Bank with copies of any énvifonmehtal'repohs,"a'udits.or

_ - studies undertaken in relation to the Charged Property and to the Company's.
~ . business; and

o (g) . pay en demand the costs and expenses {including Value Added Tax) incurred by "

“the- Bank in commissioning environmental audits {which the Bank shail be

“entitled Lo do whenever it thinks fit) and shall permit the 8ank and its agents full _' o _
-and free access to all the freehold and leasehold property of the Company forthe .-

~purposes of such environmental audits. {Such costs and expenses shall bear

" interest from the date of demand computed and payable as provided in clauses - o

2 and 3, and pending payment shall be secured hereby.)
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151 '_The Company hereby express!y warrants represants and. ‘undertakes in relataon to each :
: : - Approved Instalment Credit Agreement, as and when the same is deposited with the Bank: By

() that such Approved Instalment Crodit Agroemerit and any security of guaranitee
' -'.-'provided in relation to.it is fully valid and enfarceable in accordance with it __

-~ terms, and that the form and content of the Approved Instalment Credit -

© o Agreement and any security or guarantee provided in relation to it complies_with'

~ooany relevant law including {without limitation} the Consumer Credit Act 1974 and’ _

“lany regulations made there under and that the creditor or owner under any such. o '

Approved Instalment Credit Agreement has camplied with all other requirements:
under any such law in relation to the provision of such credit;

o (bi* " thatany deposit or advance payment as the case may be shown as paid under
: such Approved Instalment Credit Agreement has in fact been paid in the mdnner
~therein stated; : : :

(€)7o Uthat foxcept where  otherwise agreed) the: sum’ stated [in such Approved
' - : Instalment Credit Agreement {or.in the schedule accompanying such Approved
_ ‘Instalment  Credit Agreement}.as outstanding in respect of such’ Approved :
" 1instalment Credit Agreement is in fact outstandmg at such date '

' '('d} . that the pa;tlculars of any person prowdm? any secur!ty or guarantee and of any
o assets secured appearing in any such Approved Instalment Credit Agreement are
o corred in every respect and that such assets are in ex;stence

' ['e') o that save as otherwsse notlﬂed the Company is not awarée: of any proceedlngs
R 3'brought against it .or threatened or contemplated in respect .. of any -
" representation, breach of. condition, breach of warranty or other express or-

g 3_'rmp|aed term contained in any Approved Instalment Credit Agreement:

oy ~in any case Wh'ere the deb‘tor_or_hirer-under'an-Approved' ln's'talment' Credit
L Agreement-is by statute given the right to cancel the Approved Instalment Credit
- Agrecment,- that the statutory. per:od of cancel!atlon has expared wnhout the
“right having been exercised;

gy “that (save as disclosed in Writ'i'ng" to the Bank) no agreement has been entered
' ~into, varying the terms of the Approved Instalment Credit Agreement oF any oo
S -"secumy or guarantee prowded in re!atlon to it

g fh) 'that aII dowments constltutmg the Approved Instalmont Credlt /\greement and
' - anysecurily or guarantee provided in relation to it and all'deeds and documents 7.
©of title connected therewith have been or are deposited with the Bank; and v

) U that the Company has no krnowledge of any fact which would or might prejudice-
' U or affect any right, power or ability of the Bank or any receiver appointed by it to-
- ~enforce such Approved Instalment Credit Agreement or any security or guarantee -
-prowded inrelation to it or any term or terms thereof.

15? o The (ompdny agrees Lhat it shall. perform all |ts oblugatuons (snc!udmg wrthout !:m:tatmn RR
: ~ - obligations as'to maintenance) devolving on'it by or in relation to the Approved Instalment S
“ Credit Agreements and any security or guarantee grovided in relation to them i

_. 15',3 - The Co‘mpany furt’her ag'rees that it sha!li SRR
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o)

(a)

(it carries on a consumer credit business or a consumer hire business as defined -
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000} .
“obtain and at ali times maintain Financial Conduct ©Authority ("FCA")

“authorization or permission for the applicable consumer credit lending activities,

~~where appropriate covering the canvassing off trade premises of horrower-
.- lender-supplier agreements and consumer hire agreements, and will advise the-

Bank forthwith should it receive notice from the FCA that it is minded 1o refuse -

- any application for the grant or renewal of such authorisation or permission or . .
“that he is minded to revoke or suspend any such permission or authorisation; and -

procure that any person by whom the debtor or hirer under any Instalment

: _' Credit Agreement was introduced to the Company had and at all relevant times -
- maintains {if required by law so 1o do) FCA authorisation or permission for credit-

. broking activities, where appropriate covering the canvassing off trade premises
" of borrower-lender-supplier agreements and consumer hire agreements, and

shall advise the Bank forthwith should it come to the Company’s attention that R

such FCA authorisation or permission was not at any relevant time maintained.

- ENFRANCHISING LEGISLATION

* The Comipany shall;-

*where any of the Charged Property First described in sub-clause 4.1 is held under -
" alease; '

: (:} : .noti.fy t'hé_[ian.k forthwith if - such -'p.rdpe'rty-'becd.rhes subject to an

" Estate Management Scheme pursuant to Chapter IV of Part | of the

- Leaspehold Reform, Housing and Urban Development Act 1983 and

‘provide a.copy of the scheme deed as approved by the relevant

- leasehold valuation tribunal;

(i) " notify the Bank before exercising [whether individually or collectively -

. with others) any right conferred upon the Company in relation to the

- property by Enfranchising Legislation and supply to the Bank such . -
information as it may reasonably require in relation to the exercise of

- such right;

o {iii}' : '_'-'hot without the pridr"written consent of the Bank, agree the terms of |

~any new lease of the property {with or without any further property} -~ : _
to be granted to the Company pursuant to any Enfranchising .

" Legislation or otherwise; -

- {iv) ~if as a result of the exercise of any rights conferred by Enfranchising

‘Legislation ar otherwise  the freehold interest and/or any

intermediate 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
~ - {where such third party is a body corporate) details of any shares -
-~ therein to be issued to the Company and deliver the share certificate R,

- in respect thersof to the Bank when received; and

relation to the security granted by this Debenture,

Sy - atits own cost take such further action as the Bank may require in
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________ where any of the Charged Proporty First described insub-clause 4. 1 or any part of
Citisor (wnhout prejudice {o clause 9} becomes subject to any tcnancy : :

(l) forthwuth notliy the Bank an recmpt of (and prowde to the Bank a

topy of) any notices received from : any tenant of the property or any

B part of it pur5uant tathe provisions of any Enfranchssmg Legisiation; ..

- S (ii)'_ . 'not scr‘ve upon any ten'ant of the property or ar'w part of it a'notice S '_
: pursuant 1o the provisions of any Enfranchising Legislation uriless the o

. pank has consented in writing thereto; o
g ot

i) S serve su::h notices m'such form and ta’ke's'u'ch' othor'steps as the Bank o0

- 'may reasonably require. following the exercise by any tenant of the'
Cproperty or any part of itof any rights arising under any anranch:smg
'-'_'Legsslahon e : L : .

Lliv) ot enter inio ény agreement to grant a rew lease to any tepant of

“the property or any part.of it pursuant to or’in consequence of the"'

~-operation -of -any - Cnfranchising - Legislation. unless the Bank ‘has -
'-"._-".consmtedmwratmgthereto and R

W) 7 nat enter into 'an'\,'f a'gre'erheht pur's'u'an't to or in conseqience of the o
w - -operation of any Enfranchising Legislation to transfer to any person or =+

_ _' ~persons the Comipany’s interest in the property subject to the security
- hereby created unless the Bank has consent in writing thereta and (i '

= . such consent. be given or be decmed to be given ‘as hereinafter
-~ provided) to provide to the Bank such infarmation in rescht of any-

~such transfer and its terms (rnc!udmg the identity of the transferees] B s L

“-as the Bank may reasanab!y requare

~ Provided that in all cases in this su bclaUse' {b) w'here thé Bank’s consent in writing =~

_ .'_"is required before the Company may take further action the Bank's consent to

1' -such action: shall ‘be deemed to be granted if the Bank has not raised any.

“objection to such-action within oné month of the-date of the relevant request to _' S

© the Bank for such consent. The Company must at all. times use its best
endeavours. (and at no cost to the Bank) to obtain.the maximum compensation-
permitted -under: the relevant- Enfranchising . Legistation. from -any person or.
persons exercrsmg any rrghts ender such loglsiatlon R

s j POWER OF ATTORNEY

For the.purpose-of securing th'e' 'pa'ymcnt_-bf”'t'hé"Sec"u'r'ed Obligations and for securing any

proprietary interest which the Bank has in any of the Charged Property, the Company

‘irrevocably “appoints the Bank and the persons - defiving title under it and its ‘and their B

i eubstitutes and any receiver or receivers appointed under this Debent'uré_(the_”/\ttorney"} o
T jointly and-alsoseverally to be the Company’s true and lawful attorney. For the purposes ™
~aforesaid the Attorney shall have the right to do anything which the Company may Iawfully" _
i do and all the rights and powers which may lawfully be glven to an attorney. |ncludmg, _ B

~without prejudice to the genprahty of the foregoung

'_"{.a)' the rlght to do anythmg to procurc or. td'r'ry out “the 'pé'rform'aﬁcc'.of. thé _ '.

o _'Companys obligations under_ this. Debenture and - anythlng to facilitate’ the .
e _--"exerose ofthe Bank's r!ghts under this Ds_banture :

by SR the right to act in'the name of the Company; s
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182

) o 2 the right to'dieIEgéte and s”ut.)—dé.lé'g'ate any or all of the nghts of the Attofn'eyj S

C(d) - the right to sign, execule, seal, deliver and otherwise perfect:

iy any documaents or instruments which the Bank or any receiver may :
- reguire for perfecting the title of the Bank to the Charged Property or.
- for vesting the same in the Bank, its nominecs or any purchaser; and -

i) any further security documentation referred 1o in clause 7.

'..The Company ratifies and shal ratify everything done or purported to be done by"the.
o Attorney. ' '

INDEMNITY

- The Company .here'by"ag'reé's' to indemnify the Bank a'nd.'an.v recniver appointed- by. it and

their respective employees and agents (as a separate covenant with cach such person

' - indemnified) against:

@y all existing and futare rents, rates, taxes, dutigs, charges, assessments and .

_in each case, whether imposed by statute or Gtherwise and whether of the nalure of ca;ﬁifal' R

- -outgoings now or at any time payable in respect of the Charged Property or by '

the owner or occupier thereof; and

C by Call costs, claims; demands, expenses, charges, assessments, impositions, finos.

~and sums and the consequences of any proceedings or prosecutions arising
dircctly orindirectly fram or in connection with any breach by the Company of
any law orof this Debenture;

or revenue and even though of a wholly novel character, If any such sums shali be paid by

~the Bank or any such receiver or any of their respective employees or agents, the same shall -

be paid by the Company on demand with interest computed and payable as provided in -

. clauses 2 and 3 from the time or rospective times of the same having heen paid or incurred

" and, pending payment, shall be secured hereby, but the Bank shall not he deemed 1o have

" “taken possession of the Charged Preperty by reason of such pavment.

‘Thé Company hereby agrees to indemnify the Bank and any Feceiver app'oi'h't'ed'by it and
' “their respective employees and agents (as a separate covenant with each such person . -

" indemnified) against all loss incurred in connection with:

- (&) ... anystatement made by the Company or on ihe Cc:mp'ariy’s-b'éhal'f in conrection

. with this Debenture or the business of the Company being untrue or misleading;

{b) . -the Bank entering into any obligation with any person {whether or not lh'e"-_"
' © - Company) at the request of the Company {or any person purporting to be the’
Company); : : '
{c) - any actual ar proposed amendment; siipplement, waiver, conseh{_br"r'eleasc i

. relation to this Debenture;

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

" and
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________________ (e} any failure to repister this Debenture in respect of any Charped Property where
such registration is required in order to preserve the effectiveness or priority of
the securlty created by this Debenture;

-whother or not any fau!t (mc!udlng negllgence) can be attr!buted to the Bank or any receiver -

" appointed by it ar their respective employees-and agents.
183 UThis indemnity-does not and shé'll hot extend tO 'an'\]'lo's"é'tb the extent that: -

L) SN the case of any loss incurred by the Bank or its .'e'mploye'es or agents it arises,.
RPEREE R from the Bank or its employees or agents actlng otherthanin good faith; or.

by '_"'m 1he case of any i6se incurred by the receiver or: his emp!oyecs or agents |t Lo
U arises fromy the receiver or his employecs or agents acting other than in good
- faith; or : SR e : SR :

@ B :'.there is 2 prohlbltlon agamst an’ mdemnrty extendmg to that Ioss under anv !aw S
- relating to this indemnity. : :

19, NOTICE OF SUBSEQUENT CHARGES, ETC.

If -the Banl receives natice of ‘any subsequent assignment, montgage, security, charge or -
"“otherinterest affecting the Charged Property the Bank may open a new account.-If the Bank o
" doesnot apen a new account it shall nevertheless be treated as.if it had done so at the time
““when it received such notice and as from that time all payments made to the Bank in respect. 0
~of any of the Secured Obligations shall be credited or be treated as having been credited to 7
S ‘the new account.and shall nat operate to reduce the. 3mount of the Secured Obhgataons :
' -Z:_"owmg at the time the Bank received the Rotice.. o W

200 SET-OFF

2017 Without prejudice to any other rights-whatsoever which the Bank may have whether urider =
. U general law or by implication or otherwise, the Bahk shall have the right at any time or times
~and without notice to the Company (as-well hefore as after-any-demand under-this
" Debanture or otherwise} to: SR . TR ' Lo

Sy combing _"or'cohsdlidé’te’f'a!i ‘or any-of the then existing accounts {including
o aceounts)in the name of the Bank with any designation which includes-all or any
: ~“part of the name of the Company} and Irabrht!es to the Bank of the Company;. o
STANfor e LW

) s'e't off or_transfe'r'ény <um or sums standing to tHe credit. of any one'or more of b
' - ~’such accounts {whether subject to notice or restriction on availability or not and . R
- whether denominated in Sterling or in any other currency or currency-unit) in or-
o towards satisfaction. of any of the liabilities of the Company to the Bank on any=--
o other account orin any other respect, :

Ciwhoether - sUch"!iabi!it’ieS' be actUa!, cOntingent, p’rimarv,' collateral, several or joint and
whether as prsncmai or surew '

'----_.20.2_' n the case of all accounts (whether denummared in Sterhng or'in any other. currency or
' currency unit) the Bank may.at its sole discretion;. and with or withaut. notice to the .
S Company, elect to convert all or any of the sum or sums standing to the credit of any such
" “account or accounts {in whole or in part) into the currency or currency unit or the currencies _
“or currency units. of the whale ar any part of the Sccured Obligations (deducting from the. '
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~ sufficiently given or made if sent to the Company: .

2120

Y213

214

- proceeds of the conversion 'any' 'turrenty prémium ar other éxbense}. - The Bank may fake

any such action as may be necessary for this purpose, including without limitation opening -
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currency or currency unit or the currencies or currency units of the Secured Obligations for

the currency or currency unit of the sum standing to the credit of such account at or about. _'
©11.00 am in London on the date that the Bank exercises its rights of conversion under this
_Debenture. . :

; _.T!*ne'_Bank.'.sh'aIl not be urider any obligation to repay t!wé_depbéits and credit batances
“referred to in paragraph (a) of the Charged Property Fourthly described in sub-clause 4.1 or

“the balance on any Receivables Accaunt representing the praceeds of any Nan-Vesting Debts
“until the Secured Obligations have been paid and discharged in full.

- NOTICES AND DEMANDS

Any fotice or demand by the Bank 1o or on the Comparty shall be decmed to have been

S a) by hand or prepaid lettar past toits registéréd"offi'ce"or' its address stated herein

or its address last known to the Banl; or

I - by facsimile to thé Company’s last known facsimile number fe'lélti.n.g t'o'ar.w's'uch ISR

‘address or office,

“Any such natice or demand given or made under sub-clause 21.1 5hall be deemed to have

been served on the Company: -

o ) . at the time of 'dé!ii:er’y to the address referred to'in sub-clause 21.1(a); i'f's'e'n't'by' AN
' " hand;. _ : '
{b) o at the earlier of the time of déli\}efy"br 10.00 am on the d'a\) after posting {or, i

.the day after posting be a Sunday or any other day upon which no delivery of '

~letters is scheduled 1o 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), .

o if sent by prepaid letter post;

(c) " at the time of transmission, if sent by facsimite (and a facsimile shall be deemed.

to have been transmitted if it appears to the sender to have been transmitted
- from a machine which is apparently in working order); or

) - on'the expiry of 72 hours froni the time of despatchiin any othercase.
" Service of any claim form may be made on the Company in the mannar described i subs
-clause 21.1{a}, in the event of a claim being issved in relation to this Debenture, and shall be

deemed to constitute goad service. _

" Any notice or commiunication required to be served by thé Company on the Bank under the

terms of this Dehenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated herein {or at such other address as may be
notified in writing by the Bank to the Company for this purpose} and will be effective only

- when actuaily received by the Bank. Any notice or communication must also be marked for - U

the attention of such official {if any) as the Bank may for the time being have notified to the

Company in writing.
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LU The: Bank may at |ks sole dlscretlon and with or without notice to the Company, elect to'-'_'_'. S
~ convert all or any part of any sum received by the Bank pursuant to this Debenture {in whaole - .- '
orin part)into the currency or currency unit or currencies or currency units of the whole or 00

“any part of the Secured Obligations (deducting from the proceeds of the conversion any.
--__currency premium or other expense} and the rate of exchan;’e shall be the Bank's spat rate~ == C

< farsselling the currency or. currency. unit or currencies. or currency units of the Secured . = -
- Obligations-or relevant part thereof for the currency or currency unit of the sum received by ©

- the Bank under this Debenture at or about 11.00 am in London on the date that the Bank ™

o exercises its right of conversion under this Debenture: The Bank may take any such actionas =
~‘may be necessary for this purpose, including without limitation dpening additional accounts.s

230 PAVMENTS AND COSTS

231 B if at any time the curréncy in which-at of any part of the Secured Obligations is denominated .
' is, is-due to be or has been converted into-the euro or any other currency as-a result of a7
T change in law.or. by agreement between the Bank and the relevant obligor, then the Bank
ocimay in its sole discretion direct that all or any of the Secured Obhgat!ons shall be pald in the '
e _euro or such other currency or in any currency unlt : S

SRV The Bank may apply, allocat'e' o'r approp’riate’-thn wholé or any part of any payment made by o
R " the Company under this Debenture or any money received by the Bank under any guarantee, :” RS
“indemnity -or third party sccurity or from-any liquidator;: receiver or administrator of the .. :
- Company or from the proceeds of redlisation of the Charged Property or any part thereof o
o such part.or parts of the Secured Obligations (or as the Bank may otherwise be entitled to:
“Cappty, allacate or appropriate-such money) as the Bank may in its sole discretion think fit to- o
s ﬁ__'the entire exclusion of any right of the Companytodoso. - : : ‘

2337000 any payment madeé by ar on behalf of the Bank under this Debenture includes an amount -

' S ~in respect of Value Added Tax or if any payment due to the Bank under this Debenture shalt’. :
be-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 - _
_“to the Bank on demand with interest from the date of such demand computed and payable © 00
- as provided in tlauses. 2 and 3 and, pending payment shd!! be secured hereby o

2340 _'Wsthout preJudlce to the generahty of c!auses 2 and 10 the Company sha!E pay to the’ Bank- '
= (on a full and unguatified indemnity basis) all costs incurred or suffered by the Bank, andany = ¢
”_recuvu appointed by the Bank shall be entitled to recover as a recesvcrshlp expense alb o
- costs incurred or suffered by him: - E

{a) i (:onnecuon W|th any apphcauon under Part 1 of the' Insolvency Act 1986

fh) '|n defendeng proccedmgs brought by any thlrd party ampugmng the Bank 3 tlt!e to_'_'.'
“this security or the enforcement or exercise of the rights and remedies. of the
_Bank or of such receiver or receivers undcrthls Debenture; and R L
() '(in" th‘e “case -'of the Bank _'only) in connection- w:th e'ffecting Canys e
- appointmient of any receiver or administrator or in dealing with any appaintment =
" of, ar notice of intention or application to appoint, any receiver or administrator Sl
by any. party including the Company and without pre;ud:ce 1o any other r!ght or _' S
" process of recovenng such costs; e . S
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243
25,

251
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26

L 27,

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

computed and payable.as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby.

All costs awarded t6 the Bank or agreed to be péid to the Bank in any prbcé'edirigs b'r.ough't '

by the Company against the Bank shall bear interest from the date of such award or- B
-agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
" shall be secured hereby. '

" NON-MERGER, ETC. -

Nothing herein contained shall operate so as to merge or otherwise prejudice oraffoctany -

hill, note, guarantee, mortgage or other security or any contractual or other right which the

- Bank may at any time have for the Secured Obligations or any right or remedy of the Bank .

thereunder. Any receipt, release or discharge of the security pravided by or of any liability

~-arising under this Dehenture shall not release or discharge the Company from any liability to
-~ the Bank for the same or any other money which may exist independently of this Debenture,
norshall it release or discharge the Company from any liability to the Bank under clauses 12 -~ .~
Sor23. N

Where this Debenture initially takes- effect as .o~ collateral’ or further securily then, R
‘notwithstanding any receipt, release or discharge endorsed on or given in respect of the
“money and liabilities owing under the princigal security to which this Debenture operates as _'
-2 callateral or further securily, this Debenture shall be an independent security for the .
“Secured Chligations. :

This Debenture is in addition to and is not to prejudice ar be prejudiced by any other security

" or securities now or hereafter held by the Bank.
" TRANSFERS BY THE BANK OR THE COMPANY

- The Bank may freely and separately dssign or transfer any of its rights under the Debenture.
" or otherwise grant an interest in any such rights to any person of persons. On raquest by the
~Rank, the Company shall immediately execute and deliver to the Bank any form of -~
- instrument required by the Bank to confirm or facilitate any such assignment or transfer or .
- grant of interest. T

- The Company shall not assign or transfer any of the Company's rights or obligations under
~1his 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

- person.
 PARTIAL INVALIDITY

“Each of the provisions in this Debenture shall be severable and distinct from onc another and
Cif at any time any one or more of such provisions is or becomes invalid, itlegal or -

unenforceable, the validity, legality and enforceability of the remaining provisions hereof’

. shall not in any way be affected or impaired thereby. _

" RESTRICTION ON LIABILITY OF THE BANK

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

- the Bank nor any receiver appointed by it nor their respective employees and agents shall:
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fay oo ~be liable to account a5 a mortgagee in possession for any sums other than actual
: <receipts;. - : : :

(B : be Ii'ab!e'for'any' loss Upon realisation of, or for any action, neglect or defaGlt of L
. .any-nature whatsoever in connection with, any part of the Charged Property for___- IR
~which a mortgagee in possession might as such-otherwise he liable;

ey o be under any-duty:of care'or-olhor'obhgauon'of whatsoever descnptibh to the"
L _-_._Commny in refation to or in conneclion with the exercise of any right conferred . :
upon the Bank, any receiver appointed by it and their respectlvo ‘employees and

(d) be un’der'any"liabil'it'y to the Company as a result of, or in 'conso(ju?.ncé of lhé'_ L
- o exercise, or attempted or purported exercise of ‘or failure to exercise, any of -
. their respective rights. - - : ; T .-;_- o
) CONCLUSIVE EVIDENCE o

- Acertificate by an official of the Bank as'to the Secured Obligations shall {save for manifest
--error) be binding-and conclusive on the Company in any legal proceedings both inrelationto 000
“the existence of the liability and as to the amount thereof. : R

.'_.'['a'} IR Iho CUﬂ]ple acknowlodpos to and agroes with Lhe Bank that in entermg mto,'_- e
P thls Debenture and incurring the Secured Obligations: .

iy o the'Company-'has not relied _on atiy oral'_ or writtén statement,
o "'representation;_advice, apinion or inforimation made ar given to.the =
Company in goad faith by the Bank or anybody on the Bank’s behalf S
“and the Bank shall have no Imb:hty tothe Company if the Compdny'_._
“has‘in fact so done; .

S thé_Compariy_has"made;' independehtiy:of the Bank, 'thé-'Co'rhpa'r!y’s} o
- ~-own assessment. of the viability and profitability of -any purchase, . -
" praject or purpose for which the Company has incurred the Secured 7

= Obligations and the Bank shall have no !:abul:ty to the Company if the - o
B Company has not in fact so done; and : o

[m} - :'.:there are no 'arrangements collatoral or rélaﬁng to this Debenture, _
C which have not been recorded in writing-and SEgned on behalf of the . -
. Bank and the Company

(b} - Thet Compdny agrees w:th the Bank that the Bank d|d not have pnor o the date
C o Uof this Debenture, does nat have and will not have any duty to the Company 5

(i) LN respect of the app!ncatlon by the Company of the money hereby'_."
o secured; . Lo . T S S
i i respéc’i of' the effectiveness, appropriateness or adequacy of the = - -
' T Uspcurity constituted by this Debenture or of any other security for the_
- Secured Obligations or : : =
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. iy fo préserve the g'oo'dWi!i of any busincss carried on by the Campany
by running, ‘or procuring the running of, such business or otherwise, -
- either before or after the enforcement of this Debenture.

(c). - ; Th’é_Compahv agrecs with the Bank for itsell and-as trustee for its dﬁ’ic’i'als,'

‘employees and agents that neither the Bank nor its officials, emplovees or agents-
shall have any liability to the Company in respect of any act or omission by the
. Bank, its officials, employees or agents done or made in good faith.

 MISCELLANEOUS -

."Any"amen'dment of or supp'leme'nt' to é'ny' part of this Debenture shall bhly.be effective and

binding on the Bank and the Company if made in writing and signed by hoth the Bank and ..~

- the Company. References to “this security”, or to “this Debenture” include each such
.amendment and supplement. '

“The Company and the Bank shall from time to time amend the provisions of this Debenture it
the Bank notifies the Company that any amendments arc required to ensure that this -
. Debenture reflects the market practice prevatling at . the relevant time following the

introduction or extension of ecoanomic and monetary union and/or the euro in all or any part -

“of the European Union.

~ The Bank and the Company agree that the dccurrence or non-occlirrence of European
~.- economic and monetary union, any event or events associated with European economic and -
Cmonetary union and/or the introduction of any new currency in all or any part of the.

European Union will not result in the discharge, cancellation, rescissian ar torminaticn in

“whole or in part of this Debenture or give any party hereto the right to cancel, rescind, _

terminate or vary this Debenture in whole or in part.
"Any waiver, consent, roceipt, settlement or release given b’y_the' Bank_in' relation to this
. Debenture shall only be effective if given in writing and then only for the purpose forand
" upon any terms on which it is given. o

‘For'the purpose of exercising, assigning or transferring its rights under this Debenture, the

Bank may disclose to any perseon any information relating 1o the Company which the Banlk _'

" has at any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of o
Property Act 1925 shall not apply to this Debenture or any further or other security enlered .~

into pursuant to this Debenture,

_ “Any change in the constitution of the Bank or its absorption of or ‘amalgamation with any
- other person shall not in any way prejudice or affect the Bank’s rights under this Debenture.

I (but for this sub-clause) any company which has issued any Securities would by virtue of :
" this Debenture be a “subsidiary undertaking” {as defined by the Companias Act 2006 or the .
V- Companies Act 2006) ar “associated undertaking” {as defined hy the Companies Act 2006 or-. -
Cany statutory provisions far the time being refevant for the purpose of the preparation of the:
- Bank's accounts) of the Bank, then the Bank or its nomince shall enly exercise any voling
rights In relation to such Securities {and any other rights which are charged to the Bank -
- pursuant to this Debenture and which are relevant for the purpases of the definitions of
L __'subsidiary undertaking and associated undertaking) in accordance with the Company's
" instructions and in the Company's interest, except where the Bank ar its nominee is
. exercising such rights for the purpose of preserving the value of the security hereby created
" orfor the purpose of realising such security.
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: '_'The Bank sha!l be entltled to deb!t any account for the time bemg of the Company wath the ' SHE
~ Bank with any sum due to the Bank under this Debenture.. S

Unless and un'ti] the Bank shall h'éve-made dermand for péyme'nt'of the Secured Dbligatidhs_' ‘
“or one of the other events mentioned in sub-clause 10.1 shall have cccurred, the Bank shall
“not be entitled {except for the purposes mentioned in sub-clauses 12{j), 13.2(a} and 14{g)} ~ -

10 enter upon the Company's freehold or leasehold or heritable property or to ebtain

possession thereof, '

_Each term in any docummt relatmg {0 the Company’s oblagatnons t0 the Bank is, to the -
~ extent not set out in or otherwise incorporated into this Dehenture, mcorporated into this -
“Debenture in so far as is necessary to comply with section 2 of the Law of Property -
(Miscellancous Provisions) Act 1989 but, except where. stated otherwise, if there is any' -
conflict between that term and any other term of this Debenture, that other term will

. 'prevaai

- Th!s document shall at ai! times be the proper‘ty ofthe Bank
" LAW AND JURISDICTION
This Debenture and any dispute (whether contractual or non-contractual, including, without

limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or" o
- in connection with it or its subject matter {"Rispute”} shall be governed by and construed in -

- accordance with the law of England and Wales.

The patties to this Debenture irrevocably agree, for the sole bonefit of the Bank, that, =
“subject as provided below, the courts of England and Wales shall have exclusive jurisdiction -
over any Dispute.. Mothing in this clause shall imit the right of the Bank 1o take proceedings
- against the Company in any other court of competent jurisdiction, nor shall the taking of
“proceedings in any one or more jurisdictions preclude the taking of proceedings in any other.
__jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
- jurisdiction. . : R SR

!N WITNESS whereof the partles hereto haue executed this Debenture A5 a deed and have delwered i{‘“ '

upon its being dated.
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THE SCHEDULE
{Registered Land)
Regisiered at HM Land

Premises at Administrative Area Registry under Title No
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. Use this execution clause if the Company is to execute acting by two directors or oné director and the
|_-company secretary;

 Executed as 2 deed by
‘Smart Merchants Ltd o

acting by

- Di'rc;t_t_or_._.- Directbr/Comp’any Secretary - :

. Use this execution clause if the Combany is to execute acting by anly one difector;

“Executed as 2 dee:d by’ .

Sinart Merchants Ltd i T R S

in the presence of: .

e e

Witness:

L Address:

dctupafioh:’. S

EXECUTED as'a deed by Mhaﬂ"-\ Crmhl B 6L as attorney for and on behalf of
LLOYDS BANK PLC in the presence of LOIN\SE PRTENRS oM .




NB. NOT TO BE USED FOR REGISTERED CHARGES

(year)

BETWEEN LLOYDS BANK PLC {hereinafter called  PROVIDED THAT this release shall not discharge
the “Bank”) of the one part and within named the Company from any liahility to the Bank
Company {hereinafter called the “Company”) of  remaining to be paid or any other security held by

the other part. the Bank.
WITNESSES that the Bank HERERY RELEASES IN WITNESS whereof the Bank has executed this
unto the Company ALL the Charged Property instrument as a deed and has delivered it upon its

{as defined within) TO HOLD the same unto lhe  being dated.
Company freed and discharged from the within

written Debenture and all principal money;

interest, claims and demands whatscever

thereunder,

EXECUTED as a deed by as attorney for and on behalf of
LLQYDS BANK PLC in the presence of
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