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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7509653

Charge code: 0750 9653 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th October 2016 and created by Fair Finance
Personal Loans Limited was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 24th October 2016 .

Given at Companies House, Cardiff on 25th October 2016

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

1
This Debenture is made by way of deed onthe 263" day of Cctober 2018,

Betwean:

(1) Fair Finance Personal Loans Limited (hereinafter called "the Company™) of 12 Ashwin
Street, London BB 3DL: and

{2) BNP Paribas, London Branch (hereinafler called "the Lender).

Revitals

(A) The Lender has agreed to make credit facilites available on the terms of the Facility
Agreemant,

{E) The Company has agresd (o provide Sscurity to the Lender to secure the paymeni and

dischargs of the Secured Lishilities.

MNow this dead witnesseth as follows:

1

1.1

FAAMLIMMS4136 0001 2/43322075.08

Definitions and interpretation

Definitions

Words and expressions defined in the Fagility Agreement have the same meanings in this
Debenture unless they are expressly defined in it and, in addition, in this Debenture {uniess

the context otherwise regquires):

Book Debis means al! book and other debts in existence from time to tims, both present and
future, due, owing to or which may become due, owing 1o or purchased or otherwise acquired
by the Company and the benefit of ali rights whatsoever reiating thereto including (without
prejudice ta the generality of the foregoing) credit balances with bankers or other third parties,
surplus proceeds of realisation of any security held by any persons other than the Lender and
things in action which give rise or may give rise 1o & debt or debts, negotiable instruments,
legal and equitable charges, reservation of proprietary rights, rights of tracing and unpaid
vendor's liens and simifar and associated rights,

Charged Assets means the whole of the undertaking and all other proparty, assets and
rights of the Company which are the subject of any security created or purported to be
created by this Debenture and includes any part of or any interest in them.

Charged Property means all the freshold andfor leasehoid property described in Scheduie 1
(Land charged by way of legal morigage) hereto and any other freehold or leasehold property
now or al any time vesled in or held by or on behalf of the Company and Including all rights
altached or appurlenant to it and all bulldings, erections, fixtures and fittings {Including trade
fixtures and fittings but excluding, in the case of leasehold property, landiord's fixturas), fixed
plant and machinery from time to time on it and any Insurance and any proceeds of sale or
other realisation thereof and shall Include each and every part or parts thereof.

Development means a project which is undertaken for any development, demalition,
construction, refurbishment, major repair or improvement of any Charged Property.

Encumbrance means any morngage, charge, pledge, lien (save a lisn arising by operation of
law in the ordinary course of business), assignment, hypothecation, security interest,
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preferential right or trust arrangement or other encumbrance, security agresment or
arrangement of any kind or any right conferring a priority of payment.

Environmental Claim means any notice or claim from any person (including, without
limitation, any regulatory authority or government agency} alleging any breach, confravention
or violation of any Environmental Law by the Company or the existence of any liability arising

from any such breach, contravention or violation.

Environmental Laws means all laws, directions, reguiations, codes of practice, guidance
hotes, circulars {in the case of guidance notes and circulars having the force of law) and the
like concemning discharges of contaminants, occupational or pubiic health and safety of the

enviranmaent,

Environmental Licence means any permit, licence, authorisation, consent or other approval
required by any Environmenia! Law.

Expenses means all interest, commission, fees and legal and other costs. charges and
expenses which the Lendar or any Recelver or Delegate may charge or incur in relation o a
breach of any provision of, and the protection, realisation or enforcement of, this Debenturs,

in each case on a full indemnity basis.

Facllity Agreement means the facliity agreement dated on or around the date of this
Debenture between the Company and the Lender.

Full Titie Guarantee has the meaning ascribed by the Law of Property (Miscelianeous
Frovisions) Act 1984,

Insurance means ali contracts and policies of insurance of whatever nature In connection
with the Charged Assets which are, from time to time, taken out by or with tha authority or on
behalfl or for the benefit of the Company or {to the extent of such interesi) in which the

Company has an interest,
LPA means the Law of Property Act 1625,

Lease means whers any Charged Property is leasehold the lease undar which the Company
holds such Charged Property and any instrument supplemental to it or which is sxpressed to
be coilateral to It or entered into pursuant {o or In accordance with its terms.

Planning Acts means the Town and Country Planning Act 1880, the Flanning {Listed
Buildings and Conservation Areas) Act 1990, the Planning {Hazardous Substances) Act
1980, the Planning (Consequential Provisions) Act 1990 and the Planning and Compensation
Act 1991 and all regulations and orders made or confirmed under any of them,

Property Agreement means all present and future agresments, contracis, oplions or
undertakings for or in relation 1o the creation of any estate, interest or right in or over tha
Charged Property (including, without limitation, in relation to any [ease, licence, tenancy or
right to ocoupy whether on a fixed term or periodic basis).

Regulation includes any statute, subordinate iegistation, rule, official diractive, notice,
guideline or order (whether or not having the force of law) of any government, governmaent
budy, agency, department, court, iibunal or regulatory authority or organisation and (where
applicable) of the European Commission or parliament.

EAARAIO094138.00012043322075.05 Fage 2
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Rental income means the gross rents, lioence fees and other monies receivable now or
hereatter at any time by the Company in respect of or arising oul of any legse of the Charged
Property or any agreement for lease or otherwise without limitation derived by the Company
from the Charged Property or otherwise paid to or received by the Company in respect of tha

Charged Property.

Secured Liabilitles means all monies, obligations and liabilities whatsoever whether for
principal, interest or otherwise which may now or any time in ths future be due, owing or incurred
by the Company to the Lender whether prasent or future, actual or contingent and whether
alone, severally or jointly as principal, guarantor, surety or otherwise and all the Company's other
liabiiities whatever to the Lender including {without limitation) indebledness on account of money
advanced, bills of exchange, promissory notes, obligations with respect to fetters of credit
guarantees and indemnities and in whatever name or style and whether on any current or other
account, or in any other manner whatsoever, together with interest and including (but without
limifation} ali Expenses and so that interest shall be caloulated and compounded according to the

usual manner of the Lender (as well after as before judgment).

Becurity Period means the period starting on the date of this Debenture and ending on the date
on which the Lender is setisfled that:

{z) alt of the Secured Liabitities are irrevocably discharged in full, and

{b) the Lender has not got any commitment or #ability, whether present or fulure, actual
or contingent, in relation to the facilities to be made available on the terms of the

Facility Agreemeant.

Interpretation

The principles of construction set out in clause 1.2 of the Facility Agreement apply to this
Debenture, insofar as they are relevant fo it and subject to any necessary changes, as they

apply to the Facility Agreement,
Unless a contrary intention appears, any reference in this Debenturs to:

{a} this Debenture i3 a reference to this Debenture as amended, variad, novaled,
supplemented and replaced from time to tims;

{b} the Company, the Lender or a Receiver includes any one or more of its assigns,
transferees and successors in title (in the case of the Company, 80 far as any such is

permitied); and

{c) the Lender or a Receiver (except for references in Clause 21 (Power of attomey;
further assurance))), inciudes its duly appointed nominees, attorneys,
correspondents, rustees, advisers, agents, defegates and sub-delegates.

The terms of the documents under which the Secured Liabilities arise and of any side lstter
from either parly to this Debenture are incorporated in this Debenture fo the extant reculired
for any purported disposition of the Charged Properly contained in this Debenturs tobe a
valld dispesition in accordance with section 2(1} of the Law of Property (Miscellaneous

Frovisions) Act 1989,

Clauses 4.1 (Fixed Charge) o 4.2 (Assignment) (inclusive) shall be construad as wraating &
separate and distinct mortgage, assignment by way of security or fixed charge over each
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relevant agset within any particular class of assets defined under this Debenture and the
failure to create an effective morigage, assignment by way of security or fixed charge
{whether arising out of this Debenture or any act or amission by any party) on any one asset
shali not affect the nature of any morigage, assignment by way of security or fixed charge
irmposed on any other asset whather within that sams class of assets or not,

1.3 Third Party Rights

1.3.1  Uniess expressly provided to the contrary in this Debenture, a person who is not a party has
no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benafit

of any ferm of this Debenture.

1.3.2  The consent of any person which is not a party is not required fo rescing or vary this
Debenture or any other agreement entered into under or in connection with it

1.4 E#ect as a dead

This Debenture shall take effect as a deed even If it is signed under hand on behaif of the
Lander,

2 Covenant to pay

The Company will on demand pay or discharge the Secured Liabilities when due.

3 Release of existing debenture

With effect from the dslivery of this deed, the Lender releases the property know as the
"Charged Assets’ from all mortgages and charges created by a debenture dated 1 August
2016 granted by the Company in favour of the Lender and re-assigns to the Company
absoluiely all or any part of that property which has been assigned to the Lender under that

debenture.

4 Charges

4.1 Fixed Charge

The Company with Full Title Guarantee, as & continuing security for the payment of all
Becured Liabilities, charges in favour of the Lender:

{a) by way of fixed charge by way of legal mortgage, all right, title, estate and other
interasts of the Company in each Charged Property referred to in Schedule 1 (Land

charged by way of legal morigage), and
{b) by way of fixed chargs:

1) all right, title, estate and other inferests of the Comipany in sach Charged
Property not effectively mortgaged under clause 4.1(8) (Fixed Charge); and

(i) all present and future goodwill and uncalled capital for the time being of the
Company.

EAAMLIHIOD41 38 .00012/43322075.05 Page 4
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Assignment

The Company with Full Title Guarantee, as continuing securlty for the payment of all Secured
Liabilities, charges to the Lender by way of first priority assignment all of its right, title, esiate
and other interesis in and to:

{a5) the Rental income and the benefit to the Company of all other rights and claims to
which the Company s now or may in the future become entitied in relation to the
Charged Property including (but nol limited to) all rights and claims of the Company
against all persons who now are or have bean or may become lassees, sub-lessees,
licensees or occupiers of any Charged Property and all guarantors and sureties for
the obligations of such persons;

{b} the benefit of all guarantees, warranties, representations, consents, licences,
exemptions and agreements given or made by and any rights or remedies against all
or any professional advisors now or at any time engaged by the Company in relation
to any Charged Property and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other iterns now or from time o time in the buildings
erected or fo be erected on any Charged Property and any other person, firrn or
comgpany now of from time to time under contract with or under a duty to the
Company and the benefit of all sums recovered In any proceedings against all or any

of such persons; and

{c) the benefit of all Property Agreements, o the procesds of any ciaim, award or
judgement arising out of any Property Agreement and all sums paid or payable o the

Company under or in respect of any Property Agreament,

provided that nothing in this sub-clause 4.2 (Assignment) shall constitute the Lender as a
mortgages in possession.

Floating Charge

The Company with Full Title Guarantee and as a continuing security for the payment and
discharge of the Secured Liabilities charges in favour of the Lender by way of floating charge
the Book Debts and the whols of the Company's undertaking and all other property, assets
and rights of the Company whalsoever, wherever situate, whethsr movable, immovable,
presant or future, which ara, for any reason, not validly charged or assigned pursuant to
clausas 4.1 (Fived Chargs) and 4.2 (Assignment) above).

Trust

if or to the extent that the assignment or charging of any Charged Assst is prohibited, the
Company holds it on trust for the Lender,

Matura of Security created

The Security created under this Debenture is created in favour of the Lender.

Gonversion of floating charge

Automatic Crystallisation
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EXECUTION VERSION

Notwithstanding anything expressed or implied in this Debenture, the fivating charge creatad
by clause 4.3 {Floafing Charge) of this Debenture shall {unless otherwise agread in writing by
the Lender) automatically and without notice be converted into a fixed charge in respect of

any Charged Assels subject o it

(@)

()

{c)

()

(&)

M

(@

which shall become subject to an Encumbrance or to a disposition conirary to the
provisions of clause 6 (Restrictions on the campany) of this Debenture: or

on the crystalfisation of any other floating charge over the Charged Assets: or

if the Company ceases to carry on its business or substantially the whaole of its
business or threatens to cease o carry on the same or substantiaily changss the

nature of its business; or

if any encumbrancer takes possession of all or any part of the Charged Assels, or if
any sleps are taken, (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a tiguidator, provisiona)
liquidator, administrator or Receiver in respect of the Company over all or any part of
its assetls, or if such person is appointed; or

if an order is made for the winding-up of the Company by the court or if an effective
resolution 1s passed for the credifors’ voluntary winding-up of the Company; or

if & petition is presented for an administration order to be made in relation to the
Company pursuant fo the Insolvency Act 1988; or

in any other circumstances prescribed by law.

8.2 Crystailisation on demand

The Lender may at any time by notice in writing to the Company convert the floating charge
referred to In clause 4.3 (Floating Charge) of this Debenture into a fixed charge as ragards

any of the Charged Assets specified in the notice:

(@)
(b}

(e}

FAAMIHIOEAT 30 D001 243322078 .08

if the Company makes default in the payment when dus of the Secured Liabilities: or

which the Lender shall consider to be in danger of being seized or sold under any
form of distress, attachment, execution, diligence or other process levied or
threatened or to be otherwise in jeopardy; or

i any distress, execution, sequestration or other process is levied or enforced Lpon o
sued out against the property of the Company for repayment of all or any of the
Secured Liabiliies and is not discharged within seven days of being levied; or

if the Company is unable to pay its debls within the meaning of Section 123 of the
Insolvency Act 1988 or any statutory modification or re-snactment thereof for the ime
being in force or certifies that it is unable to pay its debts as and when they fall due;

of

if the Company faifs to comply with any of the covenants, conditions or provisions
comained in this Debenturs; or

Page &
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(h)
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if any Charged Property or any part thereof is compulsorily acquired by or by order of
any local or other authority and as a result the business of the Company is, in the

opinion of the Lender, serously affected; or

if an effective resolution is passed for the members' voluntary winding-up of the Company
or if 2 proposal is made to the Company and its creditors for a voluntary arrangement
pursuant to Section 1 of the Insolvency Act 1988; or

if the Company suspends or threstens o suspend a substantial part of its business
operations (otherwise than for the purposes of a reconstruction or amalgamation on
terms previously approved in writing by the Lender} or any governmental authority
permits or procures or threatens to permit or procurs any reorganisation transfer or
expropriation (whether with or without compensation) of a substantial part of the
business or assets of the Company; or

if & material adverse change occurs in the financial condition, results of operations or
business of the Company; or

if the Security created by this Debenlure has otherwise become enforceable in
accordance with the terms of this Debenture,

& Restrictions on the company

The Company represents, warrants and undertakes o the Lender that [save with the prior
written consent of the Lender) it

(&)

(b)

{c)

FAAMSMNS4126.00012M3322075.05

is and will be the gole beneficial owner with Full Title Guarantee of aif the Charged
Assets fres from Encurmbrances (sxcept for Encumbrances oreated in favour of the
Lender under this Debenture) and will not {except for Encumbrances created in
favour of the Lender under or pursuant to this Debanture) create or attempt o create
of permit o subsist or arise any Encumbrance or any right or option on the Charged

Assais or any part thereof;

will not (save in the normal course of business) sell, convey, assign, lease or ransfer
the Charged Assets or any inferest therein or otherwise part with, share possession
or dispose of any of the Charged Assets or assign or otherwise dispose of any
monies payable to the Company in refation to the Charged Assets or agree to do any
of the foregoing, provided that nothing in this Clause 6(b) shall operate to restrict or
prejudice in any way the ability of the Company to enter into any arrangements with
its customars, or to do any things or acts in ifs ordinary course of business, in reiation
to the rescheduling of any debt owed to the Company by its customers in a manner
that Is not prejudicial to the Lender;

will not (in relation to any Charged Property) exercise any of the powers of leasing or
agreeing to lease vested in or conferred on the Company by common law or by
statute or accept the surrender of any lease, underlease of tenancy or release or vary
any of the terms of any such lease, underlease or tenancy or exercise any pawer to
determing or axtend the same or agree to do any of the foregoing; and

will not part with or share possession of all or any part of the Charged Assets or part
with or share possession or accupation of any Charged Property or any part of it or
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grant any tenancy or licence io cccupy any Charged Property or agree o do any of
the foregoing.

Continuance of security

Continuing Becurity

The security constituted by this Debenture will be continuing and will extend to the ultimate
balance of the Secured Liabilities regardless of any intermediate payment or discharge in

whole or in part.

Breaking of accounts

i for any reasen the security constituted by this Debenture ceases to be a continuing security,
the Lender may open a new account with or continue any axisting account with the Company
and the Hability of the Company in respect of the Secured Lisbilities will remain regardless of

any payments in or out of any such acsount.

If the Lender recelves or is deemead to be affected by notice, whether actual or canstructive,

of any subsequent charge or other interest affecting any part of the Charged Assets andfor
the proceeds of sale of them, the Lender may open a new account or accounts in the name of
the Company. if the Lander does not open a new account it will nevertheless be treated as if
it had done so at the time when it recelved or was deemed to have received notics and as
from that time afl paymants made to the Lendar will be credited or be treated as having bean
credited 10 the new account and will not operate to reduce the amount for which this

Debenture is security.

immediate Recourse

The Company waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or security or claim payment from any other person before enforcing

the security conslifuted by this Debenture.

Reinstatement

i any payment by the Company or discharge given by the Lender (whether in respect of any
Secured Liabilities or any Security for those obfigations or otherwise) is avoided or reduced
as a result of insolvency, liquidation, administration or any similar event:

{a) the labilities of the Company and the Securily created by this Debenture shall
continue &as If the payment, discharge, avoidance or reduction had not occurred: and

(b} the Lender shail be entitied to recover the vailue or amount of that Security or
payment from the Company, as if the payment, discharge, avoidance or reduction

had not ncourred.

Waiver of defences

Heither the Security created by this Debenture nor the obligations of the Company under this
Debenture will be affected by an gct, omission, matter or thing which, but for this Clause,
would raduce, release or prejudice that Security or any of those obligations {whether or rot
known (o |, or to the Lender) including:
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{a} any time, waiver or consent granted to, or composition with, the Company or other
Derson;

{b) the release of the Company or any other person under the terms of any composition
or arrangement with any parson;

{c) the taking, variation, compromise, exchange, renewal, enforcemeant or release of, or
refusal or neglect to perfiect, take up or enforce, any rights against, or Security over,
assets of the Company or other person or any non-presentation or non-observance of
any formality or other requirement In respect of any instrument or any failure to
reatise the full value of any Security,

oy any incapacity or lack of power, authorily or tegal personality of or dissclution or
change in the members or status of the Company or any other person;

{&) any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or fermination of a Finance Document or any other

document or Security;

(fi any unenforceability, legality or invalidity of any obligation of, or any Security created
by, any person under any Finance Document or any other document; or

) any ingolvency, liguidation, administration or similar procedure,

7.6 Company intent

7.6.1  Without prejudice to the generality of Clause 7.5 (Waiver of defences), the Company
expressly confirms that it intends that the Security created by this Debenture shalt extend
from time fo time to any (however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents andfor any facility or amount made available under any of
the Finance Documents for the purposes of or in connection with any of the following:

(@l acguisitions of any nature;

{b increasing working capifal;

{} enabling investor distributions to be made,
{4 carrying oul resruciurings;

{2} refinancing existing facllities;

H refinancing any other indebtedness;

{g) making facilities avallable {o new borrowers:

{h} any other variation or extension of the purpeses for which any such facitity or ameunt
might be made available from time o time: and

{i) any fees, costs and/or expenses associated with any of the foregolng.

7.7 Additional Security

FAAMIH/OB4138 0001 2/43322075.05 Paga 8
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The security constituted by this Debenture is in addition to and is not in any way prejudiced by
any othar mortgages, charges, securities, liens, remedies or guarantees whatsoever which
may now or at any time subsequently be held by the Lender for and in respect of the Secured

Liabilites.
Appropriations
During the Security Period the Lender may:

(&} refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any trustee or agent on its behalf) in respect of the Secured Lishilities, or, subject
to Clause 18 (Application of proceeds), apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Liabilfties or otherwise) and the
Company shall not be entitied to the benefit of the same; and

&) hoid in an interesi-bearing suspense account any moneys received from the
Company or on account of the Secured Liabilities.

Covenants by the company

The Company covenants with the Lender at all imes during the Securlty Pariod:

Repair

Vo keap the Charged Property and other tangible Charged Assets in good and substantial
repair and condition and adeguetely and properly decorated and maintained in good working
order and condition (save where any Charged Property is awaiting or is in the course of
Development) and replace the fixtures and fittings about the Charged Property when they

become obsclete, worn out or destroyed.

Fayment of putgoings

To pay or procure the payment of, when due, all present and fulure rents, rates, taxes, levies,
assessments, impositions and other oufgoings whatsosver (whether governmental, municipal
or eiherwise} which may be imposed upon or payable in respect of the Charged Assets as
and when the same shall become payable (and, if required, kb produce the reaipts for such
payments to the Lender on demand) and to indemnify the Lender (and as a separate
covenant any Receiver appointed by any of them) from and against the same.

Lender's right of inspection

To permit the Lender, or any person appointed by 1, to enter upon ali buildings, erections or
structures forming part of the Charged Property (without prejudice to the powars conferred by
this Debenture and without becoming a morigagee In possession) for any reasonable
purpose and 1o review the state and congition of the same.

Notto alter bufldings

Not without the previous consent in writing of the Lender nor otherwise than in accordance
with plans, slevations and specifications previously submitted to and specifically approved by
the Lender in writing, to pull down or remove all or any part of the buildings forming part of the
Charged Property or to make any alterations o any buildings, erections or structures, fixed
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plant or machinery, fidures and fittings for the time being forming pari of the Charged
Property or put up or erect any new buildings,

Development

That no Development wilt be carried out or permitted to be carried out to any Charged
Property by the Company without the Lender's prior written consent, The Company shall not
without consent as aforesaid (except for the purpose of renewal or replacement by 2 fixture or
fitting of equal or greater value) sever or remove any fixtures and fittings comprised in the
Charged Property nor (save for the purpose of any NBCessaEry fepairs) remove any of the
plant ¢r machinary thereon.

Insurance

To maintain Insurances (and, in the case of the Charged Property, to procure {where
applicable) the maintenance of Insurances by owners of superior interests in any Charged
Property) in refation to any of the Charged Assets which are of an insurable nature with
reputable underwriters at insurance companies approved by the Lender against the risks and
to the extent which is usual for persong carrying on a business of the type carried on by it or
which a prudent owner would normally insure against and any other risks which the Lender
from fime to time requires. The sum insured must not be less than their replacement value
which, in the case of the Charged Property, shall mean the total cost of dermolishing
{including site clearance) and entirsly rebuliding, reinstating or replacing the Charged
Property in the event of it being compietely destroyed together with architects’, engineears’,
surveyors' and other experts’ fees and value added tax on such fees which is irrecoverable by
the Company} and {in the cass of leasehold Charged Property) with loss of rent for not less

than 131 years.

To procure that any monies received or receivable under any insurance will be held by the
Company in trust for the Lender and will be applied in repaining, repiacing, restoring or
reinstating the Charged Assets destroyed or damaged or in the manner the Lender requires
or, if the Lender so directs and the terms of the relevant insurances permit, in or towards

satisfaction of the Secured Liabiilties,

To procure that in respect to any Insurances in respect of the Charged Assets a note of the
Lender's interest is endorsed on that Insurancs or, if the Lender so reguires, that such
Insurance is effected in the joint names of the Company and the Lender

if reasonably obtainable, to procure that the relevant insurers of the Charged Assals issug in
favour of the Lender a letler confirming that the relevant policy will not be vitiated or
terminated in any manner without 14 days prior notice to the Lender.

To not do or knowingly permit anything to be done in or upon or redating io the Charged
Assets which may make void or voldable any Insurance In connaction with it

Promptly to pay all premiums and do afl things necessary to keep the Insurance in force and,
on demand by the Lender, produce to the Lender the policy, certificate or cover note relating
to any Insurance and the receipt for the pavment of each pramium.

Use of the Charged Property

To use the Charged Property only for the permitted use under or by virtue of any applicable
authorisation, consent, approvai, licence or planning permission and not o make any
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application for planning permission or implement any pianning permission without the consent
of the Lender,

To comply in &l respects with the Planning Acts and all licences, CONSEnts, parmissions or
conditions granted or imposed thereunder and not to enter Into, or agree {o enter into, any
agreement under section 106 of the Town and Country Planning Act 1990 or section 33 of the
Local Government (Miscellaneous Provisions) Act 1982 or section 38 of the Highways Act
1980 or any similar law or Regulation without the prior written consent of the Lender,

Law and Regulation

To duly and punctually perform and observe ali covenants and obligations in connection with
the Charged Assets under any present or future laws or Reguiations.

Moticey

To.

{a) notify the Lender (within 7 days of receipt by the Company) of any application,
requirement, order or notice served or given by any person with respect to any of the

Charged Assets;
b produce the priginal or a copy 1o the Lander within 7 days of demand;

(c) inform the Lender of the sieps taken or proposed to be taken to comply with any such
raquirement and take such staps in respect thereof as the Lender may reguire; and

{ch) on request, o produce o or provide for the Lender such documents or information
relating to the Charged Assets as the Lender shall require.

Compliance with terms of contracts, conveyances etc

To observe and perform the terms of &ll conveyances, contracts, grants, assignments,
agreements and other deeds and documents from time to time affecting the Charged Assets

and binding on the Company.

Envirpnmental matters

To maintain all relevant Environmenta! Licences required by its ownership, use or accupation
of the Charged Property and for the conduct of its business and to comply with all terms and
conditions raiating thereto and with all other applicable Environmental Laws and not to
knowingly do or permit any act or omission whereby such Environmenial Licence would be

fabie to be varied or revaked.

Fromptly upon recelpt of the same to notify the Lender of any Environmenta! Claim,

To keep the Lender (and avery Recelver, atlorney, manager, agent and othar parson duly
appointed by the Lender hereunder) fully and sffectually indemnified from and against ail
liagbilities, losses (including consequential iosses), costs, charges and expenses caused

wholly or partly, directly or indirectly by

{a} the creation, impesition, recording or registration of any mortgage, chargs,
encumbrance or security interest over the Charged Property securing the
reimbursement to or recovery by any third party of any costs, expenses or other sums
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incurred in consequence of a breach, contravention or violation of any Environmental
Law or the release, discharge or emission of any harmsful or hazardous material and
the redemption, removal, vacation or discharge of any such mortgage, charge,
encumbrance or other securily interest;

(2 the making of any Environmental Claim against the Lender andfor any Recsiver or
other such persons or the Company in respect of the Charged Properly and/or any
business operations or activities thereon;

{c) any liability or potential fiability upon the Lender and/or any Receiver or any such
persons to remedy, clean up or make good any breach, contravention or vielation of

any Environmental Law by the Company or any harm, actual or potential, to the
environment caused directly or indirectly by the release, emission or discharge of any
harmful or hazardous material from, in or to the Charged Property; andfor

{ch} by reason of any breach of clause 8.11.1 (Environmental matters) above.

indemnity

To keep the Lender (and any Receiver or Delegate appointed by the Lendar) and their
respective officers and employees fully and effectively indemnified from and against all
actions, procesdings, costs, charges, claims, demands, expanses and liabiliffes (including
vaiue added tax and any other taxes and/or legal and other professional fess) whatscever in

respect oft

{a) any breach or non-observance or non-performance of any covenants, gbligations,
warranties or undertakings on the part of the Company coniained in this Debenturs or
the making good of any such breach or non-observance or non-performance;

(b) any act or omission by any of them in relation to ali or any of the Charged Assats;

() any payment relating o or in respect of all or any of the Charged Assets which
becomes payable at any time by any of them;

(d) any stamp, registration or similar tax or duty which becomes payable in connection
with the entry into, or the performance of enfarcement of, this Debenture; and

{&) carrying out or purporting to carry out any of the rights, powers and discretions
conferred on them by or permitted under this Debenture,

and in respect of any sum or sums demanded to pay on demand interest as caloulated and
compounded in accordance with the usual practice of the Lender from time to ime (as well

after as before judgement),

Leasaes

Where any Charged Property is leasehcld or subject to any iease, Property Agreament or
tenancy (referred to below as the "osoupational lease™);

(@) to obsarve and perform alf covenants and conditions contained in the Lease fo be
performed and observed by the lessee and contalned in any occupational lease 1o be

observed by the lessor;
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{b) to enforce the due observance and performance of all obligations of all other partles
o the Lease and any cccupational lease,

{c) not to waive, release or vary any of the terms of the Lease or any occupational lease,
or tu accept any surrender of any occupational lease or exercise any power to
determine or extend the same or grant any consent or licence or conclude any rent
review under the same without, in each case, the consent of the Lender;

() if the Company shall receive any notice served under section 146 of the LPA ar any
proceedings shall be commenced for forfeiture of the Lease or any superior lease
of the fandlord or any superior landlord shall attempt to re-enter under the
provisions of the Lease or any superior leass, to give immediate notice of such
avent in writing to the Lender and at the request of the Lender and at the expense
of the Company take such steps as the Lendsr may in its absolute discretion

reguire; snd

&) not o serve any notice on any former tenant under any occupationa! lease under
saction 17(2) of the Landlord and Tenant (Covenants) Act 1985 or on any guarantor
of any such former tenant under section 17(3) of that Act without the prior consent of

the Lendar,
Not to prejudice value of the Charged Assels

Not to do or cause or permit to be done anything which may in the opinion of the Lander in
any way depreciate, jeopardies or otherwise prejudice the value to the Lender of the whole or
any part of the Charged Assets, provided that nothing in this Clause 8.14 shall operate to
restrict or prejudice In any way the ability of the Company to enfer into any arrangemenits with
its customers, or to do any things or acts in its ordinary course of business, in relation to the
rescheduling of any debt owed to the Company by its customers in & manner that s not

prefudicial to the Lander,

Yalue Added Tax

Not without the prior written consent of the Lender to make any elgction pursuant to
paragraph 2 of Schedule 10 to the Value Added Tax Act 1994 in relation to land andfor

buildings comprising the Charged Property.
Deposit of documents and title deeds

If the Lender se requires, to deposit with the Lender ail deeds and documents of title and alt
tocal land charges and land registry search certificates, planning consents and the like
relating {o the Charged Property, and the insurance policies relating thereto and all
documents relating to the Charged Assets as the Lender may from time to time require. The
Company shall promptly notify the Lender when acquiring any Charged Property after the
date of this Debanture.

Conduct of Business

To conduct and carry on its business in a proper and efficient manner and keep or cause to
be kept proper books of account relating to such business and not make any material
alteration in the nature of such business which would constitute a change from that carried on
at the date of this Debenture and, if the Lender so requires, 1o give to the Lender evidence
sufficient to satisfy it that the provisions of this sub-clause have been complied with.
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its power e success and development and nol withou! the consent of the Lender to permit or
suffer to be done any act or thing by which the business or its goodwill or its capital assets or
effects or any part of it may be (exceptin the ordinary course of business) prejudicialiy

affected.

Information

Ta furnish to the Lender forthwith on demand by the Lender such information and supply such
documents or papers relating to the Charged Assets from time to time as the Lender Mgy in

its discretion require.

To provide the Lender with all financial and other information with respect {o the assels,
fiabllities and affairs of the Company and its subsidiaries and associgted companies (if any)

as the Lender may from time to time require.

Obiigations

To observe and perform all covenants, burdens, stipulations, requirements and obligations
from time to fime affeciing the Charged Assets and/or the use, ownership, oocupation,
possession, operafion, repair, maintenance and other enjoyment of the Charged Assets
(whether imposed by siafute, contract, lease, licence, grant or otherwise), carry out all
registrations or rénewals and generally do all other acts and things (including the taking of
legal proceedings) necessary or desirable to maintain, defend or preserve its right, title and

interest to and in the Charged Assals.

Security Notices

To promptly, following the Lender's request, join the Lender in giving notice {n such form as
may be specified by the Lender) to any counterparty to any Charged Asset assigned or
charged under this Debenture, and to use all reasonable endeavours to procurg from any
such counterparty and acknowledgement in a form satisfactory 1o the Lender,

Power to remedy

if the Company shall fail to ensure that the Charged Proparty is kept in repair and the
Charged Assets insured pursuant o #s obligations containad in clauses B.1 {Repair) and 8.6
{insurance) of this Debenture, the Lender may erder upan tha Charged Property (withowt
theraby being liable as a morlgages in possession) and repalr the Charged Properiy or insure
the Charged Assets (as the case may be] or take such other steps as i considers appropriate
to procurs the performance of such obligations or otherwise remedy such failure and any
monies expended by the Lender for such purpose or purposes shall be reimbursed by the
Company on demand and, uniil so reimbursed, shali carry interest as caloulated and
compounded in accordance with the usual practice of the Lender from time to tima {as weil

afler as before judgement).

When security becomes enforceable

The Security created by this Debenture shall become immediately enforceable on the
ocourrance of an Event of Defauli.
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After the security constituted by this Debenture has become enforceable, the Lender may (in
its absolute discretion) enforce all or any part of the security in any manner it sees it

Enforcement of security

Secured Lisbilitles deeamed dus

For the purposes of all powers implied by statute, the Secured Liabilities will be deemed io
have become due and payabie on the date of this Debenture and sections 93, 103 and 108(8)
{in 8o far as it may Impose any order of priority in the application of money by a Receiver) of

the LPA shall not apply,

Powers on enforcement

Al any time after the Security crealed by this Debenture has become enforceable the Lender
may (without prejudice to any other of its rights and remedies and without notice to the
Company) do all or any of the following:

{a) exercise all powers and rights conferred on mortgagees by the LPA, as varied and
axtended by this Debenture, without ths restrictions contained in sections 103 or

108(1) of the LPA;

{b) exercise the power of leasing, letting, entering into agreements for feases or leftings
or accepting or agreeing to accept surrenders of leases in relation to any Chargad
Assetl, without the restrictions imposed by sections 99 and 100 of the LPA;

{c) to the exient that any Charged Asset constitides Financial Collateral, as definad In
the Financial Collateral Arrangements (No 2) Regulations 2003 (8.4, 2003/3226),
appropriate it and transfer the title in and o it to the Lender insofar as not already
transferred, subject to paragraphs (1) and (2) of regulation 18 of those regulations:

{d) appoint an administrator of the Company; and

{&) subject to Clause 12 (Appointment and powers of receiver/administrator), appoint one
or more persons to be a Receiver or Receivers of all or any of the Charged Assets,

and in exercising such powers the Lender or any Receiver may sell or dispose of all or any of
the Charged Assels al the times, in the manner and order, on the terms and conditions and

for the consideration determined by it.

Charged Properly in jeopardy

if at any time it shall appear to the Lender that any part of the Charged Assets shall be in
danger of seizure, distress or other legal process, or that the Lender's security thereover shall
for any other reason be in jeopardy, the Lender shall be entitled without notice to the
Company to take possession of and hold the same or to appoint a Receiver thereof. The
provisions of Clause 12 (Appoiniment and powers of receiver/fadministrator) below shall
govern the appointment, removal and powers of a Receiver under this clause as if he were a

Receiver appointed under that clause.
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iz Appointment and powers of recelverfadministrator

2.7 Appoiniment of Reosiver

At any time after this security becomes enforceable, or Iif the Company 50 requests, the
Lender may without nofice appoint under seal or in writing under the hang of 3 duly appointed
employee or officer any one or more persons to be a Receiver of ail or any part of the
Charged Assets in every raspect as If the Lender had becorne entitied under the LPA to

exercise the power of sale conferred by it

12.2 Powers of Recalver

Every Recelver appointed under sub-clause 12.1 (Appointment of Receiver) will have and be
enlitied {0 exercise ali of the powers (notwithstanding any winding-up, administration,
voluntary arrangement or dissolution of the Company):

] of the Lender undar this Debentures;
{b) conferred on 2 lender or Receiver by the LPA,

{c) sel out In schedule 1 of the Insolvency Act 1986 as if the word "company” in that
schedule read "Company™ and

{d) set out below:

(i) Take possession: to take possession of, get In and collect all or any part of
the Charged Assets;
(ii} Carry on business: to carry on, manage, develop, reconstruct, amalgamate or

diversify the business of the Company or any part thereof, or concur in 5o
doing, as he thinks fit;

(iii} Protection of Assets: to do all acts which the Company might do in the
ordinary conduct of its business for the protection or Improvement of the
Charged Assets and to make and effect ali repairs and improvements to the
Charged Property, to cormmence andfor complete any building operations on
the Charged Property, to acquite property and to apply for and maintain ary
planning permissions, building regulation apgrovals and any other
authorisations, consent, approval, licence, exemption, fling or registration in
each case as he (in his absclute discretion) thinks fit;

(iv) Borrow money: 10 raise and borrow money either unsecured or, with the
consent of the Lender, secured on the Charged Assets either in pricrity to the
securlty constituled by this Debenture or otherwise and generally on such
terms and condilions as he may think fit and no person lending moneay to him
will be concerned {o enguire as to the propriety or purpose of the exercise of
this power or to see to the application of any money raised or borrowed:

(V) Sefl Asseis: to sell, exchange, convert into money and realise ail or any part
of the Charged Assels (either by public auction or private contract or
otherwise} and generally in the manner and on terms he thinks proper. He
may do any of these things for a consideration consisting of cash, debentures
or other chligations, shares, stock or other valuable consideration and any
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consideration may be payable in a lump sum or by instaiments spread over
any paried he thinks fit. Fixiures may be severed and sold separately from
the property coniaining them without the consent of the Company,

Leases: to let the Charged Property for any term and at any rent {with or
without a premium) and to vary or accept a surrender of any lease or tenancy
on any terms he thinks fit {including the payment of money on a surrender)
and to grant, vary or terminate any licence;

Management: to provide such facilities and services for tenants or other
persons as he may think appropriate generally to manage the Charged

Assels;

Compromise: to seftle, adjust, refer to arbitration, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any
person who is or claims {o be a creditor of the Company or relating in any

way o the Charged Assets;

Vary Agressments: to perform, repudiate, rescind or vary any contract or
agresment in relation to the Charged Assets and, in particular, for or in any
way to any development, improvement, reconstruction or repair of the

Chiarged Proparty;

Calls: to make calls conditionaily or unconditionaily on the
members of the Company in respect of uncalied capital;

Subsidiaries: to promaote the formation of a subsidiary COMpanyY or companies
of the Company so that such subsidlary may purchase, lease, licence or
oiherwise acquire the Charged Assets or any part thereof:

Legal actions: to bring, prosecute, enforce, defend and abandon eny actions,
suits, arbitrations, awards and other proceedings in relation to the Charged

Assels 85 he thinks fip

Receipts: to give valld receipts for afl money and execule all assurances and
things which may be proper or desirabie for realising the Charged Assets;

Insurance: to effect such insurances as he shall in his absoluie discration
think fit;

Employees: to appoint and discharge managers, officers, agents,
accountants and other professional advisors, servants, workmen and others
on any terms he thinks proper and to discharge any such persons appointed
by the Company and to engage his own firm in the conduct of the

receivership, and

Gieneral Powers: 1o do any other acts and things he considers desirable or
necessary for realising the Charged Assets or incidental or conducive to any
of the matiers, powers or avthorities conferred on a Receiver under or by
virtue of this Debenture; to exercise in refation to the Charged Assets any
bowers, auihorities and things as he would be capabig of exercising if he
were the absolute beneficial owner of it {including making Value Added Tax
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elections or registrations), and to use the name of the Company for all or any
of such purposes.

Joint or geveral

i two or more persons are appointed as Receivers of the same assets, they may act Jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)
each of them may exerclse individually all the powers and discretions conferred on Receivers

by this Debenture.
Removal and Remuneration

The Lender may, from time to time, by writing under the hand of a duly appointed employee
or officer (subject o any requirement for an order of the court in the case of an administrative
recaiver) remaove any Receiver appointed by it and may, whenever it deems it expedient,
appoint & new Receiver in the place of any Receiver and may, from time to fime, fix the
remuneraiion of any Receiver appointed by it. Such remuneration shall not be limited 1o the
maximurm provided by section 108(8) of the LPa,

Lender may Exercise

To the fullest extent permitted by law, all or any of the powsrs, authorities and discretions
conferred by this Debenture on g Recsiver may be exercised by the Lender after the security
created by this Debenture becomes enforceabls, whether or not |t appoinis a Receiver.

Appolntment of Administrator

At any time after this security becomes enforceable the Lender may appoint an administrator
of the Company and paragraph 14 of Schadule B1 of the Inscivency Act 1588 shait apply to

this Debenture.

Liabllity of the Lender and the Receiver

No Hability

Neither the Lender nor any Recelver appointed under this Debenture, nor any of their
respective officers or employees shall have any responsibility or ability:

(&) for any action taken, or any fallure to take any action, in relation to all or any of the
Charged Assels;

(1) for the loss or destruction of, or damage fo, any of the Charged Assets, or to any
documents of or evidencing titie to them, which are in the possession or hald to the
order of any such person (and which will be hald by such persons at the expense and

risk of the Company);

{e]] for any ioss resulting from any fluctuation in exchange rates in connection with any
purchage of currencies under Clause 23 {Currency); or

{d) to account as mortgagee in possession in respect of all or any of the Charged Assets
or for any loss on readisafion or for any default or omission for which a morgages in
possassion might be liable unless such loss shall be caused by his or its own actual

fraud.
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Company's agent

Every Receiver appointed under this Debeniure will be deemed 10 be the agent of the
Company for all purposes and in the same position as a recsiver duly appointed by a

maortgagee under the LPA,

Company Hable

The Company alone, and not the Lender, shall be responsible for the Receivers fees,
contracts, engagemenis, acts, omissions, defaults and losses and for Habilites Incurred by

firmn,
frrvmunitios

The Lender and avery Receiver appointed under this Debenlure will be entitied to all the
rights, powers, privileges and immunities conferred on morigagees and duiy appointed

recaivers by the LPA

Protection of third parties

No purchaser, mortgagee or other parson dealing with the Lender or the Receiver appointed
unider this Debenture or s or his agents will be concernad:

{8} to enquire whether
{i) the Segcured Liabilitles have become payabile;

(ii) any power which the Recelver is purporting to exercise has hacome
axarcisabie: or

(iii) any of the Secured Liabiiities remain due: or

{b) o see the application of any monies paid 1o the Lender or io tha Recaiver.

Application of proceeds

Any money recaived by the Lender or the Recelver pursuant 1o, under or by virtue of this
Debenture shall be applisd:

{a) first. in satisfaction of all Expenses and of the remuneration of the Receiver:

{b) secondly, in or towards satisfaction of the Secured Liabilities in such order as the
Lender may from time {o time conclusively agree; and

(¢} thirdly, in payment of the surplus (if any} to the person or persons entitled to it,

and section 108(8) of the LPA shall not apply. This Clause 15 (Apolication of procescds) shall
override any appropriation made by the Company.
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Expenses

All Expenses incurvad and all paymenis made by the Lender or any Recelver or Delegate
appointed under this Debanture in the lawlul exercise of the powers conferred by this
Dehenture {whether or nof cctasionad by any act, neglect or default of the Company) will be
payable on demand on the basis of a full indemnity and will carry interest (both before and
after iudgment) caloulated and compoundad on the full amount owing Up o the date of
payment according to the usual manner of the Lender.

Bet.Of

The Lender may set off any matured obligation due from the Company against any matured
ohiigation owed by the Lender to the Company, regardiess of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies, the
Lander may convert either obligation at & market rate of exchange in its usual course of

business for the purposes of the sat off,

Suspense account

All monies received, recoverad or realised by the Lender or the Recelver under or pursuani to
this Debenture may, at the discretion of the Lender, be credited to any suspense or
impersonal account and may be held in such account for 50 long as the Lender shall think fit
{(with interest accruing thereon at such rate as the Lender considers it pending thelr
application at such time or imes as the Lender may decide in or towards satisfaction of the

Secured Liabilities.

indemnity

The Lender and every Recelver, and any atlorney, manager, agent or other parson,
appointed under this Debenture will be entitied to be Indemnified out of the Charged Assets
an respect of all liabilities and expenses incurred by them in the execution or purporied
exacution of any of the powers, authorities or discrations vested in them under this Debenture
and against all actions, proceedings, costs, claims and demands in respect of any matter or
thing done or omitted in any way relating to the Charged Assets and the Lender and any
Receiver may retain and pay all sums in respect of the seme out of any money received
under the powers conferred by this Debenture.

Delegation

The Lender may, from time fo ime, delegate by power of altorney or in any other manner all
or any of the powers, authorities and discretions which are for the time being exercisable by
under this Debenture in relation o the security granted by this Debenture 1o any person, Any
delegation may be made subject b such terms (ncluding power o sub-delegate) and
reguiations as the Lender may think fit. The Lender will not be in any way liable or responaible
to the Company for any loss or damage arising from any act, default, omission or miscondust
oft the part of any delegate or sub-telegate.
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Redemption of prior mortgages

The Lender may at any lime after the security constituted by this Debenture has become
enforceable, redeem any Encumnbrance or procure the transfer of any Encumbrance to itself
and may settle and pass the accounts of the person entitled to such Encumbrance. Al
principal money, Interest, costs, charges and expenses of and incidental to any redarption
and transfer will be paid by the Company to the Lender on demand, Any account so settied
snd passed will be conclusive and binding on the Company except for obvious error,

Power of attorney: further assurance

Appointment

The Company, by way of security, irevacably appoints the Lender and any Receiver,
delegate or sub-delegate appointed under this Debenture io be its attornay acting jointly and
saverally. The afiorney may in the name and on behalf of the Company or otherwise, in it

absclute discretion:
(&) execute and do any assurances, acts and things which either,

(i) the Company ought 1o do under the provisions of this Debenture and which
the Lender may require for perfecting its tifle to or for vesting the Charged
Assets both present and future in the Lender or its nominees or in any

purchasar; or

(i) the attorney think fit following the occurrence of an Fvent of Default or
foliowing the failure by the Company to comply with a request from the
Lender,

)] make demand on or give notice or receipt to any person owing money (o the
Company,

{c) exercise any of the powers, authorities and discrelions conferred by this Debanture or
by statute on the attorney in whatever capacity; and

() seal, deliver and otherwise perfect any deed, assurance, agreement, instrument ar
act which it or he deems proper.

fatification

The Company ratifies and confirms and agrees 1o ratify and confirm anything an attorney
appointed under clause 22.1 (Appointment) does or purports o do in the exercise or
purported exercise of any of the powers, authorities and discrefions referred to in clause 22.1

{Appointmeant).
Ragistration

The Company consents to the registration of this Debenture at Companies House pursyant to
Part 25 of the Companies Act 2008,

Further assurance
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The Company will promptly at the request of the Lender and at its own expense execute and
do alt such assurances, acis and things as the Lender may reasonably require for giving
effect o this Debenture or perfecting or protecting the security intended to be created by this
Debenture or for facilitating the realisation of the Charged Assats and in the exercise of all
powers, authoritles and discretions vested in the Lender or any Receiver or any delegate or
sub-delegate. To this intent, the Company will In particular execute all fransfers,
conveyances, assignments and assurances of the Charged Assets whether to the Lender or
to its nominges and give all notices, orders and directions and make all registrations which
the Lender may reasonably think expedient. The Company's obligations under this clause
shall be in addition to and not in substitution for the covenants for further sssurance deemed
te be included herein by virlue of section 2(1){b} of the Law of Properly (Miscelianecus

Provislons) Act 1884,

Currency

The Spot Rate

in this Clause 23 (Currency}, the Spot Rate means the spot rate of exchange of the Lender
for the purchase of any currency with any other currency in the London foreign exchange

markst.
Conversion of moneys recelved

The Lender may convert any moneys received, recovered or realised in any currency under
this Debenture (including the proceeds of any previous conversion under this Clause 23
(Currency)) from their existing currency Into any other currency, by purchasing that other

currency at the Spot Rale,

Ceortificates and determinations

Any certification or determination by the Lender as to the amount of the Secured Liahilities (or
any part of them) or any rate or other amount is, in the absence of obvious error, conclusive
evidence of the matter o which it refates and shali be binding on the Company.

Lender's rights, ete cumulative, waivers and indulgence

No defay or omission on the part of the Lender in exercising any right, power, vrivilege or
remedy under this Debenture or otherwise in respect of the Secured Liabiiities shall impair or
preclude any further exercise of such right, power, privilege or remedy or the exercise of any

other right, power, privilege or remedy.

The Lender's rights under this Debenture are cumulative and not exclusive of any rights
provided by law and may be exercised from time {o time a3 often as the Lender deems

axpadient.

Any walver by the Lender of any terms of this Debenture or any consent or approvat given by
the Lender under it shall only be effective if given in writing and then only for the purpose and
upon the terms and conditions, if any, on which it is given.
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The Lender may give time or other indulgence or maice any other arrangement, vaniation or
release with any person in respect of the Secured Liabilities or any other securily or guarantes
for the Becured Liabiliies without derogating from the Company's liabilities or the Lender's

rights under this Debenture.

Severahillty

if & provision of this Debenture s or becomes iflegal, Invalid or unenforceable, that will not
affect the legality, validity enforceability of any other provision of this Debenture.

Assignment

The Lender may at any time assign or otharwise transfer ail or any part of its rights and
obligations under this Debenture or any security created by it

The Company may not assfgn any of its rights or transfer any of its rights or abligations under
this Dsbenture.

Governing law and jurisdiction

This Debenture (and any non-contractual obligations arising out of or in connection with it} will
be governed by and construed in accordance with English law and the parties haretn
irrevocably submit to the jurisdiction of the English Courts.

Notices

Clause 29 of the Facility Agreement shall apply to this Debenture as if set out in full herain,

Declaration

If the Company is either & company registered under the Companies Acts or an industrial and
provident society registered under the Industrial and Provident Societies Acts, the Company
hereby certifies that this Debenture does not confravene any provisions of its memorandum
and articles of association or its rules (as the case may be) or other documents governing or
camprising the constitution or incorporation of any company or industrial and provident

soclety comprised in the Company.

The Land Registry

I the title to any Charged Property is or is to be registered al the Land Reglstry and in respect
of any other registered title against which 2 fixed charge created by this Dabenture may be
registerad, the Company consents {o an application to the Chief Langd Registrar fora
restriction to be entered on the register of the Company's fitle relaling fo such Charged
Property that no disposition of the registered estate by the proprietor(s) of the registersd
estate is to be registered without & written consent signed by the proprietor for the time being
of the charge dated [** 1 2016 in favour of BNP Paribas, London Branch referred

io in the charges register,
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IN WITNESS whereof this Debenture has been duly executed and unconditionally delivered as a
deed by the parties on the date first above written,
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Schedule 1 - Land charged by way of legal morfgage

Properiy Title Number

None

or comprised in the following documents: None
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Signed as a deed by
Fair Finance Personaffoays Limited

a
acting by Faisel Rahidan { eaﬁmr

Diracior

T e et i et S

Uiy Foreraud.

in the presence of
Signature witness:
MName of witness:

Address of withess

Occupation of witness HE?\Q O FER Artionas,

Signed as a deed by )
ENP Paribas, London Branch )
acting by ) Director
)
)
)
in the presence of )

Signature wiiness;
Name of witness:
Address of withass

Oocupation of witness
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Dated 20 October 2016

Falr Firance Personst Losng Limited
(Company)

BHNP Paribas, London Branch
{the Lendan

Crentgng URMES LLF
v Flest Plocy
Lamrin BUAR TWE
Lt Wingdom
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This Debenture is made by way of deed on the Q@ A day of Dolober 2048,

Batwoen:

{1 Falr Finanoe Porsong! Loans Limited (herslnafler calied “the Sompany™) of 13 Ashwin
Slrent, Longdon £8 300 and

{23 BWF Peribas, London Branch (hereingfier called “the Lender™.

Hacllals

oY) The Lender has agreed 1o mele credit faciities available on the terms of the Faciiity
Agraement,

{3 The Comgany has sgreed o provide Seowlly to the Lendar io securs the payment and
discharge of ihe Secured Liabiities.

Mo this desy wimesseth as follows:

1 Definitlons and Interpretation

1.1 Cefinitions

Words and expressions defined in the Facilily Agresment have the same mesnings in this
Debenture unless they are exprassly defined In H and, in addition, in this Debenturs inless
the contexd olherwias regues)

Book Debis mears all book and other delits in exislence from time 10 time, both present and
fulure, dus, owing 1o or which may become due, owing 1o or purchased o otherwise agguired
by the Company and the beneflt of sl righls whalsoaver relaling thersto ncluding fwithout
prejudice to the generality of the foregoing} oredit balances with bankers or other third paries,
surplus pronseds of reslisation of any secwily held by any persons other than e Lander end
things In aclion which give rise or may give fiss to & debi or debis, negolisble instruments
legad snd equltable charges, raservation of propristary dghls, rights of racing ard unpaid
vendor's ens and shmilar and sssociated rights,

wharged Assets masns the whole of the undertsking and all other property, zssets angd
righls of the Company which ars the sublect of any securily crealed or purpotted {o be
created by this Debertre and includes any part of or any interest in them .

Charged Properly means all the frechold andior leasehold properly teserbed in Schadile 4
{Land charged by way of lags! modgage) hecste and any other freehold or leasabold property
powy of @t any tme vested in or held by or on behat of the Company and including all riohis
attached or appurienant o B and all bulldings, erections, Betures and Mlings dnoluding trade
Tlures and Bilings bul sxchuding, in the case of leasehold proprerty, kandicrd's Haturas), fived
plant and mashinery from time fo time on it and any Insurance and any proceeds of sale or
ottuer sealisafion thersof and shall nclude each and every pant or parls hersol,

Development means & project which is underiaben for any develppment, demoliion,
construgtion, refurbishmant, maler repalr or mprovemend of any Charged Propssty.

Encumbrence means any modgags, charge, pledge, llen {save a lien arising by opersdion of
law in the ordingry courae of business), assignment, hypothecation, seourly erest,
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praferentisl rght or rust amengement or other sncumbrancs, sucurity agreement or
arrangemant of any kind or any right conferring a priorty of payment,

Enviranmantal Claim means any nofice or claim from any persorn fincluding, without
imitation, any regutatory aulhority or government agency) alleging any breach, confravention
or vidlation of any Environmendal Law by the Company or the exisience of any labllity arising
from any such reach, conbravention or viclation,

Environmental Laws means all laws, directions, regulations, codes of practios, guitiance
rioles, chreulars (in the gase of guidance noles and circulars having the force of law) and the
like conceming discharges of contaminants, ocoupational o public health and safety of the

anvironment.

Environmental Licencs means any permit, cence, suthorsation, consent or other approval
raquired by sny Environmental Law.

Expenses means all Interest, commission, fees and legal and other costs. chargaes and
expanses which the Lender or any Receiver or Delegale may charge or incwr in relation o a
Breach of any provigion of, and the protection, reslisstion or enforcement of, this Degbaniure,
i each case on a full Indemnily basis,

Fagilily Agrosment means the fsciity agresment dated on or around tre date of this
Debandure between the Company and the Lender,

Full Title Guarantes has the reening ascribed by the Law of Property (Miscellanecus
Provisiong) At 1884,

Insurance means all contracls and policies of nsurance of whatever nature In connection
with the Charged Assats which are, from time o me, taken oul by or with the suthosty of on
behall or for the benellt of the Company or {16 the extent of such Interes?) in which tha

Lofmpany has an interest.
LPA means the Law of Propery Act 1825,

Lease means where any Charged Properly is leesehold the lease under which the Campany
tolds such Charged Property and any instrument supplemental fo B or which iz gxpressed fo
be collaters! i # or entered info pursuasd 4 o in aceordance with #s lerms,

Flanning Acts means the Town ang Country Planning Act 1880, the Plarmning (Lisfed
Buiidings and Conservation Areas) Act 1890, the Planning (Mazardous Siubstances) At
1980, the Planning (Consequential Provisions) Ast 1880 and the Planning and Compensation
Act 1887 and ol reguiations snd ordsrs mate or canfirmed under any of them,

Proparty Agresment means aff present and fulure agreements, contracts, options or
undertakings for or in refation to the creation of any esiale, inferest or right in or over the
Charged Property (neluding, without limitation, in relation to any lease, eence, tenancy or
right fo oeoupy whether on a fied term or periodic basis),

Regulation inchudes sy statule, subordinate legislation, rule, official directive, notice,
guideline or order {whethar or not having the foree of law) of any government, governmant
body, agency, deparment, court, tribunal or reguilatory authority or organisation and {wvhers
applicabde; of the Ewropsan Commission or pariamant,
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Renisl income mesns the gross rents, leencs fess and other monles recelvable now or
hevanfier af any tme by the Company Iy rezpect of or arsing out of any lease of the Charged
Propery or any agreement for leese or otherwise withou! limiiation derived by the Comparny
from the Charged Propery of otherwise paid o or recelved by the Company in respect of the
Charged Progerty,

Secured Linbilitios means all monles, obligations and fabilites whalsoaver whether for
principst, brierest or otherwise which may now of any e I the fulure be due, owing o incurred
by the Comparny fo the Lender ehether present or fulure, aclual or condinoent ang whether

ainng, severally or loindly a3 principal, gusraniorn, surety or othervdse and all the Company's other
fimbities whalever o fve Lender including (without limitation) indebledness on account of money
advanced, bills of sxchange, promissory notes, obligstions with respect o letters of cradit,
guaraniess and Indemnilies and In whatever name or siyle and whether on any curent or olher
SEGOUnL, o in any offwr manner whalsosver, logether with interest and bnluding (but without
limitation) all Expenaes and so thet iderest shall by caleuisted and compoundad aceomding to the
usual manner of the Lender {ae wall after s before udgment).

Bpcurily Portod meang the period starling on the dats of 8ds Debenhire and ending on ths date
on which the Lender is satisfed that

{&) aft of the Secured Lisbilities are revocebly discharged in full; ang

it the Lender has not got any commilment o lability, whather presend or uilure, solus
or contingsnt, I relation to the facilities o be made available on the terms of he
Faclliy Agreement

intarpestation

The priniples of copslroction sel oul In clause 1.2 of the Faclly Agresment apply 1o this
Debanture, insoler as they are relevant fo it and subject to any necessary changes, as thay
spply to the Facilily Agreement.

Unlass o sonlrary inlention appears, any reference In this Debenlure

{m} ihis Debenture & @ reference 1o thiz Debenture 23 smended, varied, novated,
supplemerdad and repiaced from Hme to bme;

b the Company, the Lendar or 2 Recelver includes gny ons or morz of s aesiong,
ranglerses and sucoessoes in @ie (nthe case of the Company, 5o far as any such is
permiited); and

{c e Londer or g Receboar (excepl for reforennes In Clause 21 Power of allormey:
further sssurance))], Poludes ks duly appointed nominees, aftormays,
corespondenis, fustess, advisers, agents, delegntes and sub-delegates.

The termns of the doturmenis under which the Secured Usbilitles adse and of eny side leller
fromm glther parly 1o this Debenturs are incorporatad in this Debenrdure o the exdent required
for any purparted disposition of the Charged Properly contained in this Debenlurs o be a
valic disposilion In aceordance with section 2{1) of the Law of Properly (Miscelaneous
Provisions) Act 1988,

Clauses 4.1 (Fiad Charge) o 4.2 (Assignment} (inciusive) shall be consirued a5 cresling a
sepwrate and dislindd morgage, assignment by way of seourlty or fzed chame over sach
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relgvant asset within any perticular class of assets defined under this Dabenture and the
failure to creale an effective mortgage, assignment by way of secuity or fixed charge
{whether arising out of this Debenture or any act or omission by any parly) on any one aasst
shull not affect the nature of any mortgags, sesignmeant by way of senurily or fixed charge
imposad on any other asset whether within that same class of assels or not,

Thdrd Parly Righis

Uniess expressly provided o the contrary In this Debeniure, a person who is not s parly haes
ni night under the Contracts (Rights of Third Parfies) Act 1999 to enforce or apjoy the benefit

of sny term of this Debenture,

The consent of any person which is not a parly is not required to rescind or vary thig
Debanture or any other agreement entered into under or In connastion with it

Efect as g tdoad

This Debenture shall take effact as a deed aven if i 18 signed under hand on behalf of the
Lentsr.

Covenant to pay

The Company will on demand pay or discharge the Secured Liabilitles when due.

Release of exlsting debenture

With effect from the delivery of this deed, the Landsr relesses the proparty know as the
"Charged Assets” from all morigages and charges created hy 8 debeniure dated 1 August
2016 grantad by the Company in favour of the Lender and re-assigns 1o the Lompsny
absolutely all or any part of that property which has been assigned i the Lender under that

debeniure,

Charges

Fised Charge

The Company with Full Title Guaranies, as a continuing sesurity for the payment of a4
Sacured Lisbilitles, charges in favour of the Lender:

{m} by way of fiwad charge by way of legs! morigage, 28 right, tfe, estate and other
interests of the Company in each Charged Properly refeme to in Schadule 1 {Land

charged by way of lsgal moripage), and
i by way of fhued charge:

i all right, title, estate and other interests of the Company in sach Charged
Fropany not effectively mongaged under elause 4.1(a) (Ficed Chargs); and

{ii) all present and fullre goodwdl and uncalled capital Tor the time being of the
Cornpany.
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Azsigrment

The Company with Full Tie Guarantes, a8 continuing securily for the payment of sl Besused
Liabities, charges W the Lander by way of firsl priorily assignmeant all of its right, tite, sotste
and oiher inferesls In and o

{8} the Remal noome and the benefd o the Company of all other rdobls and cislms 1o
which the Company s now or may in ihe fulure become entilled in relation o the
Charged Properly including (it not Hmited to) sl vghts and clisims of the Company
against &l persons who now are or kave been or may bacome lessess, subdessaes,
leensess or oncuplers of any Uharged Properly and &l guaranions and sureties Jor
the: obligations of such persons;

) the henefil of ol queranises, wamanlies, represeniztions, consents, loenpes,
exemplions and agreemenis given or made by and any riohis or remedies aosinst all
o any professonal advisors now or at any fime engaged by the Company in relation
to any Uharged Propedy and the manufacturars, supplisr or instaliers of 28 plant,
machingry, fisthures. ftings and ofher Eems now of from fime io time in the bulldings
srecied or o be erected on any Charged Froperty and any other person, Bem oy
cormpany now of rom Ume to me under condraet with o under g duly Io the
Company and the benefil of 2l suras recoversd in any proceedings against af or any
of such persons; ared

i the benelit of afl Property Agresmenis, or the procesds of any clatm, sward oy
Jutpemaent arising out of any Propery Agreement and ¥ sums peid or pavable o e
Company under or in respect of any Property Agresment,

provided thal nolhing i this sub-clause 4.2 (Assiyrment} shel constitule the Lenderas a
rroriganes i pozsession,

Floating Charge

The Company wilh Full Taie Guarenies and 83 8 continuing security for the payment ardd
discharge of the Sscured Ulabilies charges in favour of the Lender by way of fivating charge
the: Book Debls and the whole of the Company's undenialing end all other properly, assels
and rghts of the Company whatsoever, wherever slivate, whather movable, immovable,
present or fulure, which are, for any reason, not valdly charged or assigned pursuent to
clauses 4.1 (Fved Charge) and 4.2 {Assigimen?; sbove).

Trust

# or to the swlent that e assignment or charging of any Charged Asse! i prohibited. the
Company holkls i on rust for the Lender,

Hature of Securlty crestad

The Becurlly created under this Debanture is crasted in favour of the Lender,

Gonwersion of Roating charge

futomatic Crystallization
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Motwithstending anyihing sxpressed or nplisd in this Debenturs, the fionting charge orested
by clause 4.3 (Fivaling Charge) of this Debenture shall (unfess otharwise agreed i wiitg by
the Lender) automatically and without notice be converted into 5 fixed charge in respect of
any Charged Assels subject o il

{#

{&}

&)

i

(&}

0

(]

which shall became subject o an Encumbvance or o 8 disposition contrary to the
provisions of clause 6 (Restrictions an the company) of this Debentura: or

on the crysialiisation of any other floating charge over the Charged Assets: or

ifthe Company ceases 1o cany on Bis business or substantially the whols of its
husingss or threatens fo cease (o carry un the same or substantially changes the
rsfure of s business; or

W any encumbrancer takes possession of all or any part of the Charged Assets, or If
any steps are taken, {including the preseniation of a petition, the passing of a
resolution or the msking of an application) to sppoint 2 fquidetor, provisiona)
fiquidator, administrator or Receiver in respect of the Company over all or any part of
fis assats, orif such person s appelntad: or

i an order Is made for the winding-up of the Company by the court or i an efeciive
resolution Is passed for the creditors’ voluntary winding-up of tha Company,; or

it a petiton is presented for an administration order I be made in relation o the
Lompany pursuant o the Insolvenoy Act 1888, or

in any other circwmnstances prescribed by law,

52 Crystailisation on demand

The Lender may at any tims by notice In wriing to the Company conver! tha flnating charge
referred to in clause 4.3 (Floating Chargs) of this Debentura inlo = fived charpe a6 regeds
any of the Charged Assels specified in the nollce:

{a}
{i}

{e}

{d}

(e}

it the Company makes default in the paymeani when due of the Secured Liabililies; or

which the Lender shall consider {o be in denger of baing seized or seld under any
forrn of distress, sftachment, execution, diligence or other process levied or
threatensd or lo be othersvise In jsopardy: or

Hany distress, execulion, sequestration or other process is levied or enforead PO OF
suet out againet the property of the Company tor repaymant of alf or any of the
Seeursd Liabilities and is not discharged within seven days of bedng levied or

i the Company is unable o pay ils debis within the meaning of Ssction 123 of the
Inselvency Act 1986 or any statutory modification or re-enaciment theraof for the time
being in foroe or certifies that i s unable 10 pay its debis as and when they fal dus,
or

i the Company fails io comply with any of the covenants, conditions or provigions
ctpvisined in this Debaniure: or
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i ary Charged Properly or any part thereof is compulsorily scquired by or by order of
any local of efer authority snd as & resplt the business of the Company s, in the
opkdon of the Lender, serfously sffecled; or

it ar effective resolution is passed for the members’ voluntasy winding-up of the Company
or i @ proposal Is mads to the Company and its crediters for 2 voluntary arangement
puarsuant io Seetion 1 of (he Insolvenoy Act 1988, o

if the Company suspends or threatens to suspend a substantial part of s business
operations {otherwise then for the purposes of a reconstruction or amalgamation on
terms previcusly approved in witting by the Lender) or any governmantal authority
permils or procures or Bvaalens lo permil or proswrs any reorganisation ensler or
expropriation (whether with or without compansation] of 2 substantinl part of the
business o assels of the Company; or

# & malerial adversa change onours in the financial condition, results of operations or
busingss of the Company; or

if the Security created by this Debenture has siherwise beonme enforreabls in
accordancs with the terms of this Debanture,

& Resirictions on the company

The Gompany represents, warrants and underiakes 1o the Lender that {save with the pries
written consent of the Lender) #

(@)

()

)

1)

s and will be the sole beneficial awner with Full Title Guarantee of all the Charged
Ageats free from Enoumbrances {sxpept for Encumbrances crested in favour of ihe
Lender under this Debenture} and will net {except for Encumbrences crested in
favour of the Lender under or pursuant o this Dabenture) create or attemp! fo create
or permit to subsist or arise any Encumbrance or any right or option o the Charged
Asseds or any part thereof;

will nol {save In the normal course of business) sell, convey, assign. lease or ranster
the Charged Asssle or any interest thereln or otherwise padt with, shere possession
or dispuse of any of the Charged Assets or assign or otherwise dispose of any
muonles pavable o the Company in refation to the Charged Assels or ngree to do By
of the foregoing; provided that nothing in this Clause B(%) shall aperate in restrict or
prefudice in any way (he sbility of the Company 10 enter Info any arangements with
g customers, or to do any things o aots In Bis ardinery course of business, in relation
to the rescheduling of any debl ewed (o he Company by i customens in 2 manmner
that is nat prejudicia io the Lender;

will not {in redation to any Charged Property) exercise any of the powsrs of leasing or
agreeing {o lease vesled in or conferred on the Company by common law or by
statule or gccept the surrender of any lease, underlease ar lananey or ralease or VEry
any of the terms of any such lease, underiesse or tenancy or exercise sny power io
determine or extend ihe same oF agres o do any of the foreaning; and

will it part with or share possession of all or any part of the Chargad Assets or part
with or share possession or ocoupation of any Charged Property or any pant of L or
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grant any tenancy or lieence to occupy any Charged Property of sgres to do any of
the foragoing,

Continuancs of security

Gontinuing Security

The security constituled by this Debenture will be continuing and wil extend o the itimate
balance of the Secured Liabilities regardless of any intermediate payment or discharge in
whiis or in parl.

Broaking of acoounts

if for any reason the security constitulad by this Debenture ceases to be 3 contineing security,
the Lender may open & new account with or continue any existing acoount with the Company
antd the lebifity of the Company in respect of the Secured Liabilities wil remain regardiess of
any payments in or cut of any such acoount,

if the Lender recelves or Is desmed o be affectad by notics, whether actual or constructive,
of any subsequent charge or other inferest affecting any part of the Charged Assets andior
the proceads of sals of them, the Lender may open & new account or scoounts in the name of
the Company. If the Lender does not open a new account i witl neverthelsss be eated as if
it had done 50 &t the tme wher i recelved or was desmed I have received notics and ay
from thet fime all peyments made o the Lender will be credited or be ireated as having heen
grediifed o the new seopunt and will ol operats to reduce the amount for which this

Deberdure is securily.
immedists Recourse

The Company waives any right it may have of first requiring the Lender (o proceed against or
enforce any other rights or security or claim payment from any other person beforg anfureing

the seourlly constitited by this Debanture.

Relnsiatement

It ey payment by the Company or discharge given by the Lender (whether in respsct of any
Secured Liabilities or any Security for those obligations or otherwise) is aveided or reduced
s & resull of insolvency, lquidation, administration or any simifar event:

&) the fiabilitizs of the Company and the Security created by this Debenture shall
continue as i the payment, discharge, avoidancs or reduction had not cocurred: and

(I} the Lender shall be entilled to recover the value or amount of that Security or
payment from the Company, as If the payment, discharge, svoidance or reduction

hmd ot ocoured,

Waiver of defences

Neither the Becurily created by this Debanture ney e obligations of the Compary under thig
Dabanture will be affecied by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations fwhether or not
knowr tor B, or o the Lender including:
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&ny time, walver or consent granted to, or composition with, the Company or other
person;

the release of the Company or any other person under the terms of any composition
or grrangement with any parson;

the taking, vorialtion, compromtise, exchange, renewsl, enforcement or releass of, or
refusal or neglect (o perfect, lake up or enforce, any dghts against, or Security over,
azsels of he Company o other person o any non-greserdation of non-observance of
any formality or other requirement in respect of any instrument or any faiture io
regfiss the Tl value of any Sscurity;

any incapacity or ek of power, suthority or legal personalily of or dissolkition pr
changs in the members o status of the Company or any other parson;

any amendment rowever faddementall, raplacemaent, varistion, novation,
assignment or the avoidance or termination of a Finance Dosument or any other
document or Ssourity,

any unenforceability. iegatity or Invalidity of any cbligation of, or any Security created
by, any person under any Finance Dooument or any sther document; or

ary nsoivency, lguidation. adminisieation or similar procedure,

7.5 Coanpany nlont

781 Without prejudice to the generality of Clause 7.5 {Waiver of defences), the Lompany
eapressly confrms that § intends that the Secunity created by this Debenlure shall pxisod
from tme to tirme 1o any (howsver fundamental) variation, incraass, extension or addition of or
to any of the Finance Documents andior any facilily or amount mads available under any of
the Finance Documents for the puposes of or in connetion with any of the following:

@
{&)
{c}
i)
&)
{f
{8
{n

@

anlisitions of any nelure;

increasing working capisy,

arabiing nvestor distributions 1o be made;
panying out restrusturings:

refinanciy existing facilties;

refinancing any other nlsbledness:

risking faciiities ayvaiiable o new bormowers:

any ather varstion or exignsion of the purpases for which any such facility 5 amount
might be made aveilable from tdme o fime; and

any fees, cosls and/or supenses associated with any of the foregoing,

77 Additions! Bpourlty
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The secuily constituted by this Debeniure is In addition to and is not in any way prefudiced by
any other mongages, charges, securities, liens, remadies or guaranteas whatsosver which
may now or 8t any fima subssguently be held by the Lender for and in raspect of the Secured

Liabifities,
Approprislions
Duelng the Secudly Period the Lender may

{a) refrain from applying or enforcing any mensys, Security or rdghts held or received by
{or any trustee or agent on its behaif) in respect of the Secured Liabilities, or, subject
to Clause 15 (Applivetion of procesds), apply and enforce the same in such manner
ang order as 1 sees B (ahether sgingt he Seoured Liabilties or ptherwlse) and the
Company shall not be sxtitied 1o the benafil of the same: and

o hold in an intgrest-bearing suspense account any mongys received Fom the
Company or on account of the Secured Lisbilities,

Covenants by the company

The Company covenarts with the Lender al all Smes during the Sscurily Perlad:
Hapair

Yo kaep the Charged Properly and other tangible Charged Assels In good and substantist
repair and condition and adequately and propery decoratsd and maintalned in g weorking
wrder and condition {ssve where any Charged Progerty is awaiting or is in the course of
Develnpment} and replace the fidures and fttings about the Charged Froperly when they
become ohenlels, worn out or destrovad,

Fayment of outpolngs

To pay or procure the payment of, when due, alt present and fulurs rents, rates, tanas, levies,
aspessments, mpositions and other cuigoings whatsoever (whethsr govermnmental, munssipel
or otherwise) which may be Imposed upon or payabls in respect of the Charged Assets ag
and when the same shall become payable (and, If required, to produce the racaints for such
payments to the Lender on demand) and o Indemnify the Lender (and s & separste
wovenant any Receiver appointed by any of them) from and against the same.

Lenders right of inspection

Yo permil the Lender, or any person appoinied by 4, to enter upon all buildings, erections or
structures farming pert of the Charged Properly without prefudice i the powers confered by
this Dabenture and without becoming a morgeges in possession) for any ressonsbls
purpose and o review the siale and condifion of the same,

#ot to alter bulidings

Not without the pravious consent in wriling of the Lender nor otherwise than in acoordance
with plans, elgvations and specifications previously submitled 1o and speciically approved by
the Lender in witing, to pull down or remove all or any part of the buildings fanring part of the
Charged Property or to make any alterations fo sny bulidings, erections or shruchores, fxed
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phant or machinery, Txdures and Mings for the Sme being forming part of the Charged
Hroperty or pul up or erect any new buildings.

Dwvelopment

That ne Davelopmant wil be caried ol or permilled o be carted oul to any Charged
Froparty by the Company witheul the Lenders prine writters consent, The Company shall not
withouwt consent 23 afresaid (except for the puipose of renewal or replacerment by & fdure or
fitting of sgust or grester value) sever or remove any fixtures and ftlings comorised in the
Charped Propedy nor save for the purpose of any necesssty repalis! remove any of the
plant or machinery thereon,

Insurancs

To maintain nswances {and, In the case of the Charged Property, o procure {whers
applicable) the maintenance of insurances by owners of supedor interests in any Charged
Proparty) in relation to any of e Charged Assels which are of an insusble nalure with
reputable underwritars 3t insurance companies approved by the Lender saaingt the reks and
{0 the axient which is usual for persons carying on a business of the type carried on by i oy
wideh s prudent owner would nomally insure against and any other risks which the Lender
frarn Ume to Hree requires. The supt insured must not be tess than thelr replacement value
which, in the case of the Charged Properly, shall mesn the (ol vost of demalishing
{inchading sie clesrance} and entirely rebuilding, reinstaling or replacing e Charged
Propady in the evenrd of it belng complalaly destroved togather with archilecls’, engineers’,
surveyors” gnd other experis’ fees and value sidded iy on such foes which s recoverable by
the Company} and in the case of leasehold Charged Property) with foss of rent for not less
ihan T3 years.

Toprocurs that any monies receved or rpeaivable undsr any Insurenoe will be held by the
Cormprany in trust for the Lender and will be spplied in repaling, replacing, restoring or
rainstating the Charged Assels desiroved or damagsd or In the manner the Lender requires
or, f the Lender so directs ard the terms of the relevant Insurances permil, in or weards
salisfaciion of the Secured Linbililies,

Yo provwre thal In respect io any Insyrances i respect of the Charged Assels & note of the
Lenders mierast B endorsed on that Insurance or, ¥ the Lender 50 requires, that such
insurance is effected in the joini nemes of the Company and the Lender,

if remsonably abitaineble, o procurs that the relevant insurers of the Charged Azsels jssus in
favour of the Lender & letter gonfirming that the relevant policy will not be vitlaled or
terminated In any manner without 14 days prior notine to the Lender,

To not do or knoswingly permi anything 10 be done in or upon o relaiing to the Charged
Agsets which may makes void or voidable any Insurancs In sonnection with i,

Prompdlly to pay o premiums snd do el things necessary (o keep the Insurmance In Jorce and,
on dewand by the Lender, produce o he Lender the policy, cerificats or cover note relating
o any Insyrance and the receipt for the payment of each premium.

itge of the Charged Property

To use the Charged Prperty only for the peemitted use under or by virtue of any aoplivebls
suihordesation, consend, spproval inence or planning permission and not to make any
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application for plarming parmission or implament any plenning permissinn without the conssnt
of the Lender,

To comply in all respects with the Planning Acts and all icences, consents, permissions or
conditions granted o imposed thereunder and not to enter infe, or agree to enter Into, any
agressment under section 108 of the Town and Counlry Plarning Aot 1580 or section 32 of the
Local Government [(Miscallaneous Provigions) Act 1882 or section 38 of the Highways Act
1980 or any similar lpw or Regulation withou! the orioe writien comsent of the Lender,

Law and Regulation

To duly and punctuslly perform and observe 2il covenants and obligations in connection with
the Charged Assels under any present of lulure lews or Regulations,

Molloes
T

{a) rotify the Lender {within 7 days of recalpt by the Company) of any spplication,
reguirement, order or notice served or given by any person with respect to any of the
Charged Assels;

{1 produce the origingl or a sopy 1o the Lender within 7 davs of demand;

{c} inform the Lender of the steps taken or proposed 1o be taken to comgly with any sueh
reguirement and take such steps in respect thereo? as the Lander may require; and

fefy o1 retpesnt, (o produce o or provide for the Lender such documents or informafion
refaling o the Charged Assels as the Lender ghall require,

Compliance with terme of contracts, convevances el

T observe and perform the terms of all conveyances, confracts, grants, assignments,
agreements and other desds and documents from Bme o lime affecting the Charged Assels

and binding on the Company.
Environmenial matters

To maintain all relevant Environmental Licences required by s ownership, use or oecupation
of the Charged Property and for the conduct of iis business and to comply with all terms and
conditions ralating theveto and with 2 other applicable Environmeniat Laws ao not o
knowingly do or permit any act or omission whereby such Ervironmentsl Licence would be

fimble o e varied or revoked.

Fromptly upen receipt of he same io nolify the Lender of sny Environmental Claim,

Tao keap the Lender (and svery Recelver, slftormey, manager, agent and other person duly
appointed by the Lender hereunder) fully and effectually indemnifisd from and sgainst all
liabifiies, losses (including sonzeguential beses), cosls, charges and expenses paused

whaolly o partly, directly or indiesctly by

{a} the crealion, imposition, recording o raglsiradion of sny morgage, charge,
sncurbrancs or securify inferest cver the Charped Properly seouring the
rshmbiursament 1o or racovery by any thivd peny of any costs, expenses or other sums
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curred i conssauence of 8 breach, coniravention or vislaiion of any Ervironmental
Law or the release, discherge or emission of any hermiul or hezardous material ang
e redemiplion, removal, vacation or discharge of any such morigage, chargs,
ensumbrance o other securily intersst;

{t fhe making of any Environmental Claim against the Lender andior gny Receiver o
other such persons or the Company in respect of the Charged Property andior any
business operations or scthdiies thereorn:

(e mny Babiity or polential Bability upon the Lender andior any Racebver o any such
persons 10 rernedy, clean up or make good any breach, contravention or viniation of
any Envirorumentsd Law by the Company or any hams, actusl or polentisl, 1o the
ervironmeant caused dirsctly or indimeatly by the release. emission or discharge of any
frarnful or haeardous material from, Inor io the Cherged Proossty; sndior

& by reason of any brasch of clause 81101 (Envirommenial matiers) above.

Inclenrdty

To keap the Lender (and any Receiver of Delegsle appoinled by B Lenden and thek
respeciive officers and employess fully and effecively indemnifiad from and ageinst sl
actions, procesdings, cosls, charges, clalms, demands, sxpenses and fablities docluding
walus added tax and any other xes andior legal and oiher professional fees) whalsosver in
reapeci of,

a any breanh or non-observanes or non-performance of any covenants, obligations,
warrantios or undensiings on the pad of the Compepy contained in this Debenlure o
he making good of any such bresch or non-observance or noneperformanas;

{n aiy ant or omission by any of them in refation te ail or ary of the Charged Assels;

{e} ary payment relaling o o inrespect of all or any of the Charged Assets which
becomes payable 8t any time by any of them:

i) any stamp, registzation o similar ey or duty which becomes pavable In conneclion
with the enlry into, or the performance or endormement of, this Deberture; and

{2 sarrying out or purporting o carry oul any of he rights, powers and disoretions
confarred on them by or permitted under tis Debenturs,

and i respect of any sum or sums demanded to pay on demand inlerest as cafeuiates) and
oormpounded in sccordance with the ususl pracice of the Lander from tme to Bme (s wall

after as helore udgement).
Loases

Where any Charged Properly is leasehold or sublect i any lease, Propery Agreement or
ey (refarned to befow az the "oceupational lsese™);

{a) fo observe arwd perforn 5% covenants and conditions cortained in the Leass i be
performed mnd abserved by the lesses and contained i any veoupationat lease 1o be
abserved by the lessor;
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iy to enforce the due observance and performance of 8l obiigations of all other parties
o iha Lease and any ocougational lease;

oy ot lo walve, relsase o vary any of the terms of the Lease or any cocupations! lease,
or to accapt any survender of any ocoupstional lesse or exercise any power to
determing or extend the same or grant any corsent or ieenee or conglude Ay rent
review under the same without, in each case, the consent of the Lendar:

i i the Company shall receive any nollcs served under section 148 of the LPA or Ay
proceedings shall be commenced for forfeiture of the Lease or any superior lease
o the landiord or any superior landiord shall aitempt o re-enter undar the
provisions of the Lesse or any superior lease, to give immediate notice of such
aventin witing to the Lender and al the requast of the Lendsr and at the sxpense
of the Company take such steps a5 the Lender may In fts absolule disoretion

reguire; and

{#} ot to serve any notice on any former enant under any cooupational lease under
section 17(2) of the Landiord and Tenard {Covenanis) Act 1995 or pn any guaranioe
of any such former tenend under seclion 1703) of that Act withowd the prior conserd of

e Lender,
Hot to prajudice value of the Charged Assels

Net o do or cause or permit to be dane anything which may in the opinion of the Lender in
any way depraciste, jecpandies or othersise prejudics the value to the Lender of the whols or
any part of the Charged Assets, provided that nothing In this Clause 814 shall sperate io
rastricl or prejudice In any way the ability of the Company to enter e any arrengernents with
its customers, or to do any things or acts in its ardinary course of Business. In raiation to the
rescheduling of sny debt owed o the Company by its customers in a manner thal s not
prajadicis! fo the Lender.

Walue Added Tax

Not withoul the prior written consent of the Lender to make any election pursuant to
paragrapb 2 of Schadule 19 o the Value Added Tax Aot 1984 in redation 1o land andior

buildings comprising the Charged Propssly,
Deposit of docwmants and fite dosds

If the Lender 90 reguiras, (0 deposit with the Lender all deeds and doruments of tildle and gl
local land charges and land registry search certificates, planning consents and the like
relating to the Charged Property, and the insurance policies relating thereto and all
documents relafing to the Charged Assats ss the Lender may from me o ime reguire. The
eompany shall promptly notify the Lender when acquiring any Charged Fropery afler the
date of this Dabenture,

Conduct of Business

To conduct and casry on lis busingss In & woper and efficient manner and kesp or cause o
be kept praper books of account refaling to such business and not make any maters!
ateration in the nature of such business which would constitute 2 change from that carried on
at the dale of this Debeniure and, ¥ the Lender 5o requires, o give to the Lender svidence
sufficient o salisfy i that the provisions of this sub-clause have been cornplisg with,
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Ter devole Haelf actively to the condunt of the Company's business and promcdes o the best of
its power s success end development and not without the consant of the Lender to permit or
sulfer (o be dong any ael or thing by which the business or s goodwill or U capiia! aesets or
effects or any part of § may be fexpepl in the owdinary course of business) prejudicially
afiacted.

Information

To furnish to the Lender forthwith on demand by the Lender such Information and supply such
documents or papers relating to the Chargsd Assels from time fo time 835 the Lender may in
s discretion regulre,

Teo provide the Leswler with 28 Snanclal and other information with mspect io the assals,
liabililies and affairs of the Company and s subsidiarles and associated companies (f any)
as the Lender may from time to me raguire.

Cligations

T observe and perform all covenants, burdens, stipulations, requirements and obligations
frapn time to fime affecting the Charged Azsels andior the use, cwnership, sorupstion,
possession, operation, repeir, maintenancs and olher enjoyment of the Charged Assets
fwhather imposed by slabile, contract, lease, Hoence, grant or otharwise}, many out a8
registrations or renewsls and generally 4o all other acts and things (including the taking of
legal procesdings) necessary or desirabie lo maintaln, defand or preserve s night, ille and
interesl o and In the Oharged Assels.

Bwaurity Molines

Ta promplly, following the Lender's request, join the Lender In giving nofice {in such form as
migy be spacilied by the Lender o any counterparly to any Charged Asset sssigned or
charged under this Debenture, and to use sl reasoneble endeavours to procure from any
such courderparly and acknowlsdgement in # form satisfactory 1o the Lender.

Fower Io remaly

if the Company shall fall o ensure thal the Charged Properly is kaet in repalr and the
UCharged Assels insured pursuant to its obligations contained n ciauses 5.1 [Repal and 8.5
{insurance) of this Debanture, the Lender may enler upon the Charged Properly fwithos
theraby being liable as a mortgages In possession) snd repair the Charged Property or insure
the Charged Assels (a5 the case may be) or take such other steps 23 ¥ consitders appropeiate
io grocure the pedormance of such obligations or otherwise remedy such failure and any
munies expended by he Lender for such purpose or purposes shall be relmbursed by the
Company an dermand snd, ontl so refmbursed, shall carry inlerast s calculated and
compouned In aceordance with the usual practice of the Lender from fime o e (a5 wall

after as bafors judgement).

When security becomes enforceabls

The Securlty created by this Debenturs ghall become immedistsly enforosable on the
orourrance of an Evend of Defaull
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After the security conslituted by this Debenture has become enforcestie, the Lender may [in
s absolute discretion) enforee all or any part of the security in any manner | sess G

Enforcement of security
Becurad Linbilities desmed dus

For the purposes of all powers implied by statute, the Secured Lisbiliies will be deemed fo
have become due and payable on the date of this Debenture and sections B3, 103 and 10ME)
{in 50 far as i may impose any order of prionty in the applicalion of rmonsy by g Recelver) of
the LPA shall not apply,

Powars on enforcemaent

Al any fime after the Security crested by this Debenture has become enforceable the Lender
may (withouf prejudios to any other of its rights and remedies and without notice o the
Company) do all or any of the following:

{a) exgrcise all powers and dghts conferred on mortgagees by the LPA, as varied and
axiended by this Debenture, without the resirictions conlained In sections 103 or
081} of the LRA,

{3 exarcise the power of leasing, letling, enlering inte agresments for lasses or leitings
or ancapling or agreeing o sooept surenders of lesses in relation o any Charged
Assel, without the restrichions imposst by ssctions 59 and 100 of the LA

fe} to the extent that any Charged Asset constitules Financiel Collatersl, as defined in
the Financial Collateral Arrangements (No 2) Regulations 2003 (5.0, 20oamaa,
appropriste i and ransfer the title in and to | i the Lender insofer as nod already
transterrad, subject to paragraphs {17 and (2} of regulation 18 of those regulations:

{d) appoint an administaior of the Company; ang

(&} subject o Clause 12 (Appoiniment and powers of meoaives/Bdminisiralon, appoint one
or more persons io be a Recelver or Receivers of all or any of the Charged Assels,

and in exercising such powers the Lender or any Recelver may sell or dispuse of all or any of
the Charged Assets at the times, In the manner ard order, on the terms and conditiens and
for the consideration determined by it

Charged Propedy n jeopardy

W at any time it shall appear 1o the Lender that any part of the Charged Assets shall be in
danger of seizure, dishess or other leosl orocess, or that the Lander's sacurity thereover shall
for any sther reagon be in jeopardy, the Lender shall be enfitter without notice o the
Company o take possession of and hold the same or to appoint 8 Receiver thereof. The
provisions of Clause 12 {Appointment and powers of receivar/administralon below shall
govern the appoirtment, removal and powers of & Recsiver under this clause as if he were 2
Receiver sppointed under that clouse.
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i2 Appointment and powers of receiver/administrator

124 Appointment of Receiver

At amy tme after this security becomas enforceable, or f the Company 5o requests, the
Lender may without notice apvoint under seal or in wiriling wnder the hand of 8 duly sppointed
smployes ar officer any one or mors persens 1o be 2 Becelver of all or any part of the
Charged Assels In every respect a5 # the Lender had hecome entitted under the LPA 1o
exercisg the power of sale conferred by |

122 Powsrs of Recsiver

Every Receiver appointed under sub-clause 12.1 (Appoitment of Recedery will have and be
anditied to axercise sl of the powers (notwithstanding sny winding-up, sdministration,
wiiurdEry arrangament or dissolution of the Company);

{=) of the Lendsr under s Debeniure;
{bv conferrad on o lender or Recelver by the LPA:

{c} set out n schedule 1 of the Insolvency Act 1986 as i the word "company” in that
schedule read “Company™ and

{cd) set oul below:

{i Teke possession: to take possession of, get In and collect all or any part of
the Charged Assels
{i} Gamy on busingss to cany on, manage, develop, reconslrugt, amalgamate or

divaraify the business of the Company or any gl thereof, or coneur in 5o
doing, 28 he thinks il

{iil} Frotection of Asssls: fo do all acts which the Company might do in the
odingry sonduct of #s business for the protection or improvement of the
Charged Assets and o make and effect i repaits and improvements to the
Gharged Proparty, to coramance andior complate any buitlding oparations on
the Charged Property, 10 aoguive property and to apply for and maintaln By
planning permissions, building regulation spprovals and any other
authorisations, eonsent, approval, icence, exemption, fling or registration in
each care a5 he (in his sbaolule disoration) tinks R

f) Barrow manay! o raise and borow money either unsecursd or, with the
cansent of ihe Lender, secured on the Charged Assets eilher in priority tn the
saourlly constitled by this Debenture or otherwise and generally on such
terrms and condifions as he may think it and no person lending maney o him
wil be concamed o engquire a8 1o the propristy or purpose of the sxsrcise of
this power or 10 ses lo the application of any money reised or hosronwadd;

{4 Sell Assets: to sell, exchange, convert into money and realise all or any part
of the Charged Asssts (elther by public auction or private confract or
otherwise} and genarally I the manner and on terms he thinks proper, He
may do any of these things for a consideration conslgting of cash, debentures
or other obiigations, shares, stock or other valusble consideration and any
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consideration may ba payable in 2 lump sum or by Inst@ments sprend gvar
any perlod he thinks Ml Fiklures may be sevared and sold saparately from
tha propenty containing them without the consent of the Company,

{vi} Leases: to let the Charged Property for any term and at any remt feith or
without & premium) and 1o vary or accept a surrender of any lease or lenancy
an any terms he thinks i (induding the payment of money on a surrender)
and to grant, vary or terminate any licence;

(vl Management. to provide such faciities and services for tenants or olher
persuns as he may thinl appropriate generally to manage the harged
Assels;

(i Compromise: o seitle, adiust, refer lo arbitrstion, compromise and arangs
any cleims, asoounts, dispules, questions and demantds with o by any
person wha is or claims o be a creditor of the Company or relating in any
way o tha Charped Assets;

{ix} Vary Agresments) to perform, repudiate, rescind or wEIY gny conlrsct or
agreement in relation to the Charged Azsets and, in pariculsr, for orin any
way o any development, improvemsnt, reconsbructon or rapa of the

Charged Properiy;

{x} Galls: to make calls conditlonally or unconditionaily on the
marmbers of the Company in respect of uncalled capital;

{xi} Subsidiades: to promaote the formation of & subsidiary BUpENY oF companies
of the Company s0 that such subsidiery may purchase, lease, licence or
siherwiss acquire the Charged Aseels or any par theraof:

{xil} Legsl acthons: 1o bring, prosacute, enforce, defend and abandon any actions,
sulls, arbitrations, swards and other procesdings In relation io the Charged
Ansels as he thinks B

(xilh  Recelpis: to give valid receipis Tor 24 money and execule 2l sssurances and
things which may be proper or desirable for realising the Charged Assets,

{xiv)  Inswance: to effect such Insurances as he shall in his absolue discrelion
think fit:

{av) Employees: to appoint and discharge managers, officers, agenis,
acoourdanie and other professions! advisors, servants, workiren and othars
on any terms he ihinks proper and to discharge any such persons sppointed
by the Company and 1o ergaps bis own Brm In the conduct of the
receivarship: and

(xvi)  General Powers: to do any other acts and things he considers deskrable o
necessary for realising the Charged Assets or incidenta! or eonducive in Ay
of the matlers, powers or authariies conferred on & Receiver under or by
virtze of this Debenture; to exerclse In relation to the Charged Assets a1y
powers, suthoriies and things 25 he would be capabile of exgrciaing i he
werg the absolule beneficial owner of # (including making Yalue Added Tax
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efzelions or reglistations); and to use the nama of the Company for alt or any
of such purposes,

devingd or several

i e OF more persons e appointed as Receivers of the same assels, thay may acl joinily
and/or severally so that (unless any instrument sppuinting them specifies in the SONIraN)
sach of them may exercise individusiy 2 the powers and discrelions conferred on Recsivers

by this Debenlwre,
RFemoval and Remuneration

The Lender may, from time 1o time, by wiiting under the hand of 8 duly appointed smployes
or officer (sublect to eny requirement for an order of the court in the case of an sdminisirative
rengiver) remove any Recsiver appoinded by i and may, whenever € deams anpadise,
appoint a new Receiver in the place of any Receiver and may, from time o tme, fix the
remuneration of any Recaiver appoinied by 1. Buch remuneration shell not be limited (o the
i provided by secfion 10808) of the LPA.

Lardder may Exarciae

To the fullest extent permitied by faw, all or sny of the powsrs, authorilies and diserelions
conferred by this Debenture on 2 Recever may be exercised by the Lender after the seourily
creatad by this Debenture bectmes enforpealie whather or not it sopoints o Recsiver,

Appointment of Adminisiraior

At any time after this securily becomes enforceabie the Lender may appoint an administrator
of the Company and paragraph 14 of Schedule B1 of the nsoivency Act 1588 shall appty
this Debanture.

Liabillty of the Lender and the Recelver
Mo Habiliny

Neither the Lender nor any Receiver appointed under this Debentura, nor any of their
respective oificers or employees shall have any responsiifity or iabiity

(&} for any action taken, of any failure to take any sclion, in relation o &l or sy of the
Charged Assets;

I} for the toss or destruction of, or damage o, any of the Charged Assels, or o By
documnents of or evidencing Hitle fo them, which are In the possession or heid io the
order of any such person (and which will be held by such persons at the SRpEnse and
risk of the Compeny;

{o) for any loss resulting from any fuctuation in sxchange rates in connection with any
purchase of purencies under Clause 23 (Curency), o

{h to aceount 88 morgages in possession in respect of all or sny of the Charged Ansats
or for any loss on reafsation or for any defaull or ormission for whish 3 morigages in
possession might be liable untess such loss shall be caused by s or ds own actugl
fratd.
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Company's agent

Every Receiver appointed under this Debenture will be deemed o be the agent of the
Company for all purposes and in the same position #s a receiver duly appointed by
marigagee undsr the LP&,

Lcompany Hable

The Company alone, and nol the Lendes, shall be rasponsible for the Recalver's feas,
sontracts, engagements, acty, omissions, defaults and losses and for labiities incurred by

B,
mmnunitiss

The Lendser snd svery RBeceiver appointed under this Debenture will ba antitfed (o gl the
rightes, powsrs, privileges and immoniies corferred on muigagess and duly eppointad
receivers by the LPA

Protection of third parties

N purchaser, morigages or other parson dealing with the Lendar or the Recelver appsinied
under this Debenture or its or his agents will be concerned:

(&} i gnguire whather
i the Secured Liabillies have become payable,
{i arty power which the Recelver is purporiing to sxercise has become

engsizable; or
il any of the SBsoured Liakiities remain dus, or

{b) lo see the application of any monies paid (o the Lander or to the Receiver,

Application of procesds

Ay money received by the Lender or the Baosiver pursusnt o, under or by virtue of this
Debenturs shall be appiad;

(&} first, in satlsfaction of all Expenses and of the remuneration of the Receiver;

)] sarondly, in or towards satisfaction of the Secured Liabilities in such order as the
bender may from fime o time conclusively agres; and

{0} thirdly, In payment of the surplus (if any) to the person or persons entifled fo it

and section 108(8] of the LPA shall not apply. This Clause 15 {Appiication of procovds) shell
override any appropriation made by the Company.
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Expengas

All Expenses incurred and all peyments made by the Lepder or any Recsiver or Dalagals
appointed under this Debentwe in the lawhil exercise of the powers conferred by this
Debeniure (whether or not conasioned by any aot, neglect or defaull of the Company) will be
payable on demand on the basle of a full indemnity and will carry interest (both before and
after judgment) caloulated and compounded on he Tl smoun owing un o the dete of
payment acoording 1o the usus! manner of the Lender,

Set-0F

The Lender may sst off any matured obligation due from the Compeny ageinst any matured
obligation owed by the Lender to the Company, regardiess of the place of paymant, booking
ranch or ourrency of elther obligation, If the obiigations are in different currencias, the
Lender may convest afther obiipetion &t a market rats of axchange i 15 ysus! course of
businmss for the purposss of the sel off,

Suspense account

All monies received, recoversd of realised by the Lender or the Receiver under or pursuani to
this Debenture may, &l the discretion of the Lendsr, be credited to ANy SUSDENSES OF
impersonal account and may be held in sueh account for 5o long as the Lender shall tink Gt
{with Inferast acoruing theseon at such rale 2s he Lender considers it} pending their
apphcation at such fima or tmes a3 the Lender may decide in or towards satisfaction of the
Becured Linhifities.

Indesnnity

The Lender and every Receiver, and any attornsy, manager, agent or othar parson,
appointed under this Debeniure will be aniitled to be ndemnified out of the Charged Assels
an respect of all fabifiies and oxpenses incurred by them In e sxscylion or mEporied
execution of any of the powers, authorities or discretions vesied in them under this Debenture
ard apaingst & actions, procsedings, costs, claims and demands iy raspect of sny maelter or
thing done or omitted In any way relating 1o the Charged Assels and the Lender snd BrLy
Receiver may refain and pay sl sums in respect of the same out of any money recaived
under the powers norderred by (s Deberlure.

Uelegation

Tha Lender may, from tme to fime, delegate by power of aliormey or i &y other manner sl
or any of the powers, authorities and disorelions which ore for the time heing axerclaable by #t
undar this Debenture In relation to the secuity granted by this Debsnlure to BTy persen. Any
defegation may be made subject 1o such bems [Inchuding power 1o sub-delegals) and
regulations as the Lender may think it. The Lender will not be in any way lable or renponsible
to the Company for any loss or damage ansing from any act, defaull. emission or misconduct
onihe parl of any delsgsis or sub-deionate,
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Redemption of privr morigages

The Lender may at any tae afler the security congtitutad by this Debenture has become
enforceable, redeem any Encumbrance or procune the transfer of any Encumbranos {o self
and may seftle and pass the aceounts of the person entilled 1o such Encumbrance. Al
principsl monay, inlerest, costs, charges and expenses of end Incidental to vy redemplion
and fransfer will be pald by the Company 1 the Lender on demand. Any acoourt 50 sefiled
and passed will be conclusive and Birding on the Company exgept for abvious error,

Power of attorney; further assurance

Appointmant

The Company, by way of security, trevocably appoints the Lender and any Renelvar,
delsgale oy sub-delegate appolniad under this Debenture to be s attorney sofing joirdly and
saverally, The allorney may I the name snd on behalf of the Comparny or otherwise, in ils
absolute discretion

(a3 execule and do eny assurances, ssts and things which either

i the Company ought to do under the provisions of this Deberdure and which
the Lender may regquire Tor parfecting its title to or for vesting the Chargad
Assels bolly present and fulure in the Lerder or #s nomirees or in ary
purchasern of

i} the attorney tink § following the acousrence of an Event of Defeult or
following the failure by the Company to comply with a renvest from the
Landsr;

{hy make demand on or give nofice or receipt fo any person owing roney o the
Lompany;

{) axgreiss any of the powers, avihorities and discrations confemed by this Debeniure or
by statute on the atiormney in whatever capacity: and

frd} seal, delivar and otherwise perfect any deed, assurance, agreement, instrument or
act which & or he deems proper,

Hatification

The Gompany retifies and confirms and agrees to ratify and confinm anything an altorney
appointed under clause 22,1 (Appoiniment) doas or purports to do in the sxercise or
purported exercise of any of the powers, suthorities and discretions referred 1o in clause 72 1

{Appcintinent,
Rogistration

The Gompany consents (o the registration of this Debenture at Companies House pursuant io
Part 25 of the Companles Act 2005,

Further aszsurance
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The Company Wil prosmplly ol he regusst of the Lender and Bt 85 own srpense exevuls and
do all such assurances, acts and things s the Lender may reasonably require for giving
etfect to this Debenture or perfecting or protecting the sourity irtendad to be sreated by his
Debenture or for facitating the realisation of the Charged Assets and in the exercise of all
powers, authorities and discretions vested in the Lender or any Recsiver or any delsyate or
subetetepate. To this inlent, the Company will in partioulsr execule a8 franaferns,
conveyances, assignments and assurances of the Charged Assets whether to the Lender or
i i nominess and ghve sl notices, orders and directions and malke all registrations which
thee Lerwler may ressonably think expedient, The Lompany's obligations under this clause
shall be in addition o and not in substitufion for the covenants for Jurther assurence desmed
toy b Included harsin by virtlue of section 20130 of the Law of Property {(Miscellanenus
Frovisions) Act 1884,

Curreney

The Spot Rate

fn this Clsuse 23 (Corrency), the Spot Rate means the spol rate of exnhangs of the Lender
for the purchase of any currency with any other curmrency in the London forefgn exchange
market,

Convarsion of moneys received

The Lerder may convert any monaye received, recovered o realised In any currency under
this Debenture (ncluding the proceeds of any orevious somversion Lnder this Clauss 23
{Currencyl} from their existing currency into sny other currency, by purchasing that olher
curventy al the Bpol Rate.

Cortificstes and determinastions

Any cartification or determination by the Lender 85 to the amount of the Secured Libilides fo
any part of themj or any rate or other srnount is, in the ebsence of cbvious error, conclusive
svidence of the matter i which it relates and shall be binding on the Company.

Lender's rights, etc cumulative, walvers and induigence

Mo dalay or amission on the part of the Lender in exercising any right, power, privilepe or
remedy prider this Debenture o ofherwise in respect of the Secured Lisbilitias shall Irnply or
prechude sny further exsrclss of such right, powaer, privilege or remedy or the sxercise of ainy
ather righi, power, orivileae or remedy,

Tha Lender's rights under this Debenture are cumulative and not sxclusive of BrYy s
provided by law and may be exercised from fime {o time s oflen as the Lender deams

sxnediani.

Any wawer by the Lender of any terms of this Debeniure or any consent or approval given by
the Lender under it shall only be effectlive I given in writing and then only for the purposs and
upon the {erms and condffions, i any, o which i s given,
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The Lerder may give fime or olher indulgence or make sy oifer grrangsment, verialion or
releass with any parson In respect of the Becured Linbiliies or any other seourly or gusatanias
for the Secured Lizbiliies without derogating from the Cuenpary's abilies or the Lendar's
riohis under this Debendure,

Severability

it & provision of this Deberdure Is or becomes flegal, Invalid or unenforceable, that will net
affsct ihe legality, validity enforcenhility of sny other provision of this Debaniure.

Asslgnment

The Lender may o any §me sssign or otherwise transfer all or any part of Bs righis and
usbligations under this Debenture or any security created by i

The Company may not sssign any of its rights or fransfer arey of ity righis or chiigations under
ihis Debanfure,

Governing law and jurlsdiction

This Debenture (and any non-contractual obligations arsing out of or in connection with i will
be governed by and construed in accordance with English law and the partics heralo
Irrevocably submi to the jurisdiction of the English Courte,

Motices

Glause 20 of the Faclity Agresmant shall apply to this Debenture as ¥ set out in 1l heraln,

Beclaration

if the Company Is either a company registered under the Companies Acls or an industial and
provident society registered under the Industial and Provident Societies Agte, ther Company
hereby certifies that this Debenturs doas not confravene any provisions of its memorandum
and arlicles of assockstion or s rules (85 the case may bel or other doocuments govermning or
omprising the constitution or incorporation of any wompany or indusitial and providernt
suciely somprised In the Company,

The Land Reglstry

H the title to any Charged Property is or is o be registered at the Land Fegisiry and in respect
of any olher reglsterad (e against which  fixed charge crested by this Debeniure may e
registered, the Company consents to an appiication to the Ol Land Reglsirar for a
restriction 1o be entered on the register of the Company’s fitle relating o such hared
Property thal no disposition of the registersd estale by the proprietor(sl of the regietered
estale Is 1o be regislered without a wiitten consent slgned by the progrister for the time being
of the charge dated [ 12048 In favour of BNP Paribaes, London Branch referred

inin the cherges register,
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I WITHESS whersof this Debenture has bean duly executed and unconditionally delivered as 2
geed by the parties on the date Tirst above wiitler, ‘
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Schedule 1 - Land charged by way of legal morigage

Property Tille Humber

MNone

or samprised in the following documends: Bone
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Etgned 2% 2 deed by
Falr Finenes Pevsonsl Loans Limitad
acting by False! Behman {Directon

in the presence of
Signature witness:
Mame of witngss

Sdedress of wilness

Genupation of witness

Bigned as g desd by
BNP Paribas, London Branch
acting by

in the presence of

Signature winess:
Hame of winess:
Address of wiiness

Docupation of witness
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Lirecior

Direetar

Simon Gates

Steven Duranti
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