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Date of creation:  26/04/2018
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FRANCES HARPER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8968561

Charge code: 0896 8561 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th April 2018 and created by UNDER THE DOORMAT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th May 2018 .

Given at Companies House, Cardiff on 15th May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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"Charged Securities” means:

{a} ali those Securities which {or the certificates of which) are now or may at any
time in the future he:

fi) lodged with or held (in certificated or uncertificaied form} by the Bank
or its aganis on bahalf or for the account of the Company; or

{ii} transferred 1o or registered in the name of the Bank or its nominee(s)
on behalf or for the account of the Company; or

fiii} held {whether in certificated or uncertificated form) by any person
other than the Company for ar to the order of the Bank or its
nominea(s) at the request of or by arrangement with the Company; or

fiv} held in viwertificated form by a member of CREST or any other similar
system [including the Company itself if a member of CREST or other
similar system] where the Bank or its nominea(s) may to the exclusion
of the member of the system direct the transfer of such Securities;

{whether lodged, held, transferred or registered for safe custody, colizction,
security or for any specific purpose ar generally and either hefore or after the
tate heraof); and

{b) the henefit of all agresiments, arrangements, undertakings or accounts ungder
which any person holds on behalf of or on trust for the Company or has an
obiigation to deliver or transfer, any such Securities io the Company or to the
order of the Company; ant

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

"Enfranchising Legislation” means any legislation conferring upon a tenant ar tenants of
property [whether individually or coliectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acguire or require the acquisition by a
nomines of the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
Urban Deveiopment Act 1993 and the Commanhold and Leasshold Reform Act 2062 but
does not include Part 1l of the Landlord and Tenant Act 1954;

“Environmental taws” means all laws (statutory, common law or otherwise) including,
without Emitation, circulars, guldance notes and codes of practice from time to time
regulating the contro! and prevention of polluilon to land water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations and/or process or activity and any chemicals or substances
relating to the same whether ralating to heaith and safety, the workplace, the anvironment
or the proviston of energy {including without limitatlon the Health and Safety at Work ete.
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Enviranment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Waier Companies Act 1991, the Water Consolidation {Consegquential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acis and the
Radioactive Substance Act 1593 and any European Union directives or regulations regulating
the same) from time to time in force and any other instrument, plan, regalation, perealssion,
autharisatian, order ar direction mads or issued thareunder or dariving validity therefrom;
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BETWEEN
Mame

{ihe

Under The Doormal Limited “Company”]

Registered Number

(89563561

Address
Thc nghthulh 115 1 Fllarnent Wa!k Londun 5W1B 4GQ

Lln\,rds Bank PLC nf Pendef{:-rd Se:uritles Centre Dept 3232 Pendefurd EUSIE‘IESS Park,
Wuhastnn Ruad w::-luerhampton, WUQ EHZ

any in writing for . -
this purpuse e

1 DEFIMITHINS AND INTERPRETATHON
1.1 in this Debenture the foliowing words and expressions shall have the following meanings:

“pparoved Instalment Credit Agreement” means Instalment Credit Agreements for the time
being deposited with the Bank and approved by the Bank for the purpose of the caloudation
required by sul-clause 12{d);

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixhly, Seventhly, Eighthly, Ninthly, Tenthly and
fleventhly described in sub-clause 4.1 and references to the Charged Property include
references to any part of it;

“Cradit Agreements” means all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit (as defined by section 9
of the Consumer Credit Act 1974) to any person of any amount and all agrecments now or
hersafter entered into by any person other than the Company uader which credit (as so
defined) is provided or agreed to be provided and the benefit of which is assigned (o or
otherwise vested in the Company;

Form of Charge fited at HM the Land Registry under reference MD1330C
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“Charged Securities” means:

{a) all those Securities which {or the certificates of which] are now or may at any
time in the fuiure be:

i) lodged with or held {in certificated or uncertificated form] by the Bank
or its agents on behall or for the account of the Company; or

(i) transferred Lo or registered in the name of the Bartk or ils neminee(s)
on behalf or for the account of the Company; or

{iii} held {whether in certificated or wncertificated form) by any person
other than the Company lor or to the order of the Bank or its
nominee(s) al the request of or by arrangement with the Company; or

{iv} held in uncertificated farm by a member of CREST or any other sim#ar
system [including the Compainy itself il a member of CREST or other
similar systein} where the Bank or its nominee(s] may to the exclusion
of Lhe member of the system direct the transfor of such Securities;

{whether lodged, held, transferred or registered for sale custody, collection,
security or for any specific purpose or generally and either before or after the
date hereof]; and

{b) the benefit of ali agreements, arrangements, undertakings or accounts under
which any person hobds on behaif of or on trust for the Campany or has an
obligation o deliver or transfer, any such Securities to the Company or to the
aider of the Company; and

{c] all those Sccurities held by the Company in any subsidiary undertaking as defined
in Section 1162 [together with Schedule 7) of the Companies Act 2004;

“Enfranchising Legislation” means any legisiation conlerring upon a tenant or tenants of
property (whether individually or collectively with other tenants of that or other properties)
the right to acquire a new |ease of that property or to acquire or require the acquisition by a
nomminee of the freehold or any intermediate reversionary Interest in that property including
{without mitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1992 and the Commonheld and Leasehold Reforin Act 2002 hut
does not inchlade Part Il of the Landiord and Tenant Act 1954;

“Environmental Laws” means all laws [statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to land water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from and all wasie
preduced by such instaliations andfor process ar activity and any chemicals or substances
relating to the same whether relating to health ang safety, the workplace, the environment
or the provision of energy {including without Emitation the Health and Safety at Work etc.
Aet 1974, the Contro! of Poliution Act 1974, the Environmenta! Pratection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation {Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1953, the Alkali, etc., Works Regulation Act
1906, the Pianning {Hazardous Substances) Act 1990, the Public Health Acts and the
Radioactive Substance Act 1993 and any European Union directives or regulations regulating
the same) from time to time in force and any other [Instrument, plan, regulation, permission,
authorisatian, order or direction made or issugdl thereunder or deriving validity therefrom;
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“Cliargad Seoaritios” means:

{a} all those Securities which (or the ceriificates of which} are now or imay at any
Litne in the fuiure be:

{i} lodged with or held (in certificated or unceriificatad form) by the Bank
or its agents on behalf or for the account of the Lompany; o7

{H} wansferred to or registered in the name of the Bank or its nominea(s)
o behalf or for ihe account af the Company; or

{iki} held {whether in certificated or uncertificated fonm) by any person
other than ihe Company for or to the order of the Bank or its
nominee(s) at the request of or by arvangement with the Company; or

{iv) held in uncertificated form by & member of CREST or any other simitar
systein (including the Company itseif if a mermber of CREST or ather
similar system) where the Bank or its nominee{s) may to the exclusion
of the member of the system direct the transfer of such Securitiss;

{whether lodged, held, transferred or rogistered for safe custody, collection,
. security or for any specific purpoese or generally and either befare or after the
date hereofl; and

(i} the benefit of all agreements, arrangements, underiakings or sccounts under
which any person holds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securlties to the Company or o the
order of the Company; and

ic} all those Securities held by the Company in any subsidiary undertaking as defined
in Section 1162 {together with Schedule 7) of the Companies Act 2008;

“Endranchising Legislatian” means any legislation canferring upon a tenant of tenants of
property {whether individuatly ar coliectively with other tenants of that or other properiles}
the right o acquire a new lease of that property or to acquire ar require the acquisition by a
norminee of the freehold or any intermediate reversionary interest in that property Including
{without limitation) the Leasehold Reform Act 1967 and the Leasehatd Refoerm, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does not Include Part Il of the Landiord and Tenant Act 1954;

“Envlyonmental Laws” means all faws (statutory, common law or otherwise) including,
without Imitation, circulars, guidance notes and codes of practice frem time to Time
regutating the cantrol and prevention of poliution to land water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations andfor process or activity and any chemicals or substances
relating to the same whether relating to health and safety, the warkplace, the environment
or the provision of energy {including without limitation the Heaith and Safety at Wark eic,
Act 1574, the Contro! of Pollution Act 1974, the Environmental Protectlon Act 1550, the
Environiment Act 1995, the Water Industry Act 1991, the Water Resources Act 1981, the
Statutory Water Companies Act 1991, the Water Consolidation {Consequential Provisions}
Act 1991, the Water Act 2003, the Clean Air Act 2993, the Alkali, etc., Works Regulatlon Act
1906, the Pianning (Hazardous Subsiances} Act 1990, the Public Mealih Acts and the
Radioactive Substance Act 1993 and any European Union directives or regulations regulating
the same] from thne to time in force and any other instrument, plan, regulation, permission,
autharisation, order or direction made or Issued thereunder or deriving validity therefrom;
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*Envirenmental Licence” means any permit, ficence, authorisation, consent ar other
appraval required by or given pursuant to any Environmental Laws;

iHiring Agreements” means all agreements {not being Credit Agreements) now or herealter
entered into by the Company for the bailment or (in Scotland) the hiring of goods to any
person and all agreements (not being Credit Agreements) now or hereaftter entered into by
any person other than the Company for such bailment or (in Scotland) hiring the benefit ol
which is assigned to or etherwise vested in the Company,;

nsolvency Event” in refalion to the Company means each of the following:

fa) a mesting is convened for the purpose of considering a resolution to wind up the
Company,

(h} such a resofution as is maentioned in paragraph {a) is passed;

{c} a mecting of the directors or members of the Company is convened for the

purpose of considering a resolution to seck a winding up order, an administration
order or the appointment of an administrater;

{d} such a resolulion as is mentioned in paragraph {c] is passed;

{e] a petition for a winding up or an application for an adiministration order is made
by the Company or its directors or members or is presented against the
Company;

{£) such an order as is mentjioned in paragraph [e] is made;

{2} a notice of appointment of or notice of intention to appoint an adminisirator is

issued by the Company or its directors or members or by the holder of a
gualifying floating charge or & propesal is made for, or the Company hecomes
subject to, any voluntary arrangement;

{I a receiver {administrative or otherwise) is appointed over all or pari of the
Company's assels;
fi) the Company takes part in any action {including entering negotiations} with a

view to readjustment, rescheduling, forgiveness or deferral of any part of the
Campany’s indebtedness;

{jh the Company proposes of makes any general assignment, compaosition or
arrangement with or for the benefit of all or same of the Company’s creditors;

{%) the Company suspends or threatens to suspend making payments to all or some
of the Company's creditors;

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

{m) the Bark has reasonable grounds for believing that any of the foregoing is
imminent;

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

“Intellectual Property Rights® means:
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fn) all present and future copyrigits, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
informalion, trade secrets, computer software programs, computer systems and
ali other intelleciual property rights whatsoever without any limitation, wihether
registered or unregistered, in ali ar any part of the world in whick the Company is
legally, heneficially or otherwise interested;

fa) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limiled o royslties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of ar
relating to any intellectual property rights, whether such licences are granled o
the Coimpany or granted by the Coimpany;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or property or other assets acoruing ov offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interest and other income
payable in connection therewith;

“Non-Vesting Debis" means all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or oiher
financing arrangement ralating to the purchase of any debts for the {ime being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
Bank far any reasan;

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

“Related Rights” means in relation to any book or other dobis:

19]] all security, bonds, guarantees, indemnities in relation to such debts;

]| the right to demand, sue for, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under which such
debts arise;

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

action against, the debtor in respect of amount due and to become due under
the contract ar arrangemeant under which sich debts arise; and

(s] all ledgers, documents, computer o electronic data (including operating systems)
recording or evidencing such dabts;

Secured Obligations” means:

() all money and liabilities and other sums hereby agreed to be paid by the
Company to the 8ank; and

{u) afl other money and Rabilities expressed to be secured herelyy {including, without
limitation, any expenses and charges arising out of or in connection with the acts
ar matters referred to in clanses 10, 13, 14, 18, 23) and ali other obligations and
liabilities of the Company under this Debenture;
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(n} ali present and future copyrights, patents, designs, trademarks, service marks,
brand names, inveniions, deslgn righis, know-how, formules, confidential
information, frade seciels, camputer software programs, computer systems and
all other iniellectusl property rights whatsoever without any limitation, whether
registered or unregistered, In all or any part of the world in which the Company is
legally, beneficlally or otherwise interested;

{o] the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but aot limited to royalties, fees, profit
sharing agreements and income arising therefrom and ail licences in respect of or
relating to any intellectual property rights, whether such licences are granted o
the Company or granted by the Company;

“Intarests in Securitles” means the Charged Securities and all stocks, shares, securities,
rights, money or property or other assets acciuing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitatlon all dividends, interest and other income
payable in connection therewith;

“Non-Vesting Dehis” means alt book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, Invoice discounting or other
financing arrangement relating to the purchase of any debts for the time being in force
betwean the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason;

“Planning Acts” means ali legislation from time to time regulating the development, use,
safety and control of property including without limitation the Town and Country Planning
Aci 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder ar deriving validity therefrom;

"Refated Rights" means in relation to any book or other debts:
ip} ali security, bonds, guarantees, indemnities in refation to such debts;

{q) the right to demand, sue for, recover, raceive and give receipts for alt amounts
due and to become due under the contract or arrangement under which such
dehis arise;

{r} the benefit of all covenants and undertakings from, and all causes and rights of
action against, the debtor in respect of amount due and to become due under
the contract or arrangement under which such debts arise; and

(s} all ledgers, docurnents, computer or electronic data (including operating systems)
recording or evidencing such debis;

“Secured Obligations” means:

[t} ali money and liabilities and ather sums hereby agreed to be paid by the
Company to the Bank; and

{u} all other money and liabifities expressed to be secured hereby (inciuding, without
limitation, any expenses and charges arising out of or in connection with the acts
of matiers referrad to in clauses 10, 13, 14, 18, 23) and all other obligations and
liabillties of the Company under this Debenture;
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14

on marigagees by the Law of Property Aci 1925 or this Debenture
shall have arisen or become exercisable; and

fwii) references to clauses, sub-clauses and schedules shali be references
to clavses, sub-clauses and schedufes of this Debenture.

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

The perpetuity period applicable to any trust constituted by this Debenture shall be eighiy

years.

AGREEMENT TO PAY

The Company shall jpay to the Bank in accordance with any relevant agreement between the
Bonk and the Company relating to the amounts hereby secured or, in the absance of any
such ageeement, an demand:

(a)

(bj

(c)

{cl}

INTEREST

all money and Habilities whether actual or contingent {Including further advances
made hercafter by the Bank) which now are or at any time hereafier may be due,
owlng or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whalsoever
without limitation {and [in any case) whather alone or jointly with any other
person and in whatever style, name or form ang whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or Incurred to some ather person and have subsequently become dus, owing or
incurred to the Bank as a resuit of & transfer, assignment or other transaction or
Ly operation of law];

interast on all such money and fialilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the absence of such agreement, ai the rate, Iin the case of an amouit
denominated in Sterling, of two percentage poinis per annum above the Bank’s
hase rate for the time being in force [or its equivalent ar substitute rate for the
time being) or, in the case of an amount denominated In any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank {as conclusively determined by the Bank) of funding
sums comparahle to and in the currency ar currency unit of such amount in the
Londan Interbank Market (or such other market as the Bank may setect) for such
cansecutive periods {including overnight deposits} as the Bank may in its absolute
dizcreifon from time to time select;

cammissicn and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Bebenture or the
Charged Propery {including ahy acts necessary to release the Charged Properiy
frem this security), or in enforcing the security hereby created on a full and
ungualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter velating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.

The Company shall pay interest at the rate aforesaid on the money so due {whether before
or after any judgment which may be recovered therefore] upon such days in each year as the
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1.2

"Soruritles” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives (including any curency or cunency unit,
interest rate or carmmadity hedging arrangement) and otier securities of any kind (whether
in certificated or uncertificated form antd whether marketable or otherwise); and

“yalue Added Tax” includes any other form of sales or turnover tax.
In this Debenture:

{a} The expressions the "Corpany” and the "Bank” where Lhe context admits
include their respective successors in titke and/or assigns, whether immediate or
derivative, Any appointment or removal under ciause 10 or consents under this
Dehenture may be made or given in writing executed by any such successors o
assigns of the Bank and the Company hereby irrevocably appoinis each of such
successors and assigns to be its attorney in the terms and for the purposes set
out in clause 17;

[{W)] unless the context requires otherwise:
(i) the singukar shall include the plural and vice versa;
fii} any reforence to a person shall include an individual, company,

corporation, limited liability partnership or other body corparate,
joint venture, sociely or an unincorporated association, erganisation
or body of persons (including without Hmitation a trust and a
partnership) and any governiment, state, government or state agency
or international  organisation [whether or not a legal entity).
References to a person also include that person’s successors and
assigns whether immediate or derivative;

(i) the expression “ihis Debenture” means this debenture and shail
extend to every separate and independent stipulaiion contained
herein;

{iv) any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfetiered discretion of the Bank which shall not be
undar any ohligation to give reasons therefore;

{vi references to any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or reguiation or European
directive or regulation or other European legislation} shall include a
reference to any modification re-enactment or replacement thereof
for the time being in force, all regulations made thereunder from time
to time and any analegous provision or yule under any applicable
foreign law;

{wi) for the avoidance of any doubt, the rights, powars and discretions
confarred upon the Bank by or pursuant to this Debentwre shall
{unless otherwise expressly stated) apply and be exeicisable
regardiess of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conlerred
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1.3

1.4

on mortgagees by the Law of Property Act 1925 or this Debenture
shalt have arisen ar become exercisable; and

[wii) references to cawses, sub-clauses and schedides shall he references
Lo clavses, sub-clauses and schedules of this Debenture.

The clause hoeadings and marginal notes shall be ignored in construing this Debednture.

The perpetuily periad applicable to any trust constituted by this Debenture shall be cighty

years.

AGREEMENT TO PAY

The Cormpany shall pay to the Bank in accordance with any relevant agreement between the
Bank and the Company relating to the amounts hereby secured or, it the absence of any
such agreement, on demand:

(&)

{b)

(e}

{d)

INTEREST

all money and liabilities whethar actual or contingent {including further advances
made hereafter by the Bank] which now are or at any time hereafter may be due,
owing or incurred by the Camnpany ta the Bank anywhere ar for which the
Company may be or become liable to the Bank in any manner whalsoever
without iimitation f{and {in any case) whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred to some other person and have subsequently become due, owing or
incurred ta the Bank as a result of & transfer, assignment or other transaction or
by operation of law);

interast on ali such money and liabilities to the date of payment at such rate or
rates as may from time to thine be agreed between the Bank and the Company
or, in the absence of such agreament, at the rate, in the case of an amount
denominated in Sterling, of two percentage points por annum above the Bank's
base rate for the time being in force [or its equivalent or substitute rate for the
time being) ar, in the case of an ampunt denominated in any currency or
currency unit other than Sterking, at the rate of two percentage points per annum
above the cost to the Bank {as conclusively determined by the Bank) of funding
suins comparable to and in the currency or currency unit of such amount in the
tondon interbank Market {or such other market as the Bank may select) for such
consecutivi periods [including overnight deposiis) as the Bank may in its absolute
discretion from time to time satect;

commission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture ar the
Charged Property (including any acts necessary to release the Charged Property
from this security], ar in enforcing the security hereby created on a full and
ungualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's olficials,
employees or agents in dealing with any matter relating te this Debenture. Such
frees shall be payable at such rate as may he specified by the Bank.

The Company shall pay interest at the rate aforesaid an the money so due (whether before
or after any judgment which may be recovered therefore) upon such days in each yoar as the
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1.3

14

on movigagaes by the Law of Property Act 1925 or this Debenture
shall have arisen or bacome exercisahle; and

{vii) references to clauses, sub-clauses and schedules shall be references
1o clauses, sub-clavses and sehedutes of this Debenture.

The clause headings and maiginel notes shall be ignored In construing this Debenture.

The perpetuity period applicable to any trust constituted by this Debeniure shall be gighty

years.

AGREERENT TO PAY

The Company shall pay to the Bank In accardance with any relevant agreement batween the
Rank and the Company refating to the amounts hareby securad or, in the absence of any
such agreement, on dermand:

{a)

(b)

(€]

{d}

INTERESY

all monay and labilities whether actuat or contingent {inciuding further advances
made hereafter by the Bank] which now are or at any thine hereafier may he due,
owing or incurred by the Company to the Bank anywhere or for which the
Company imay be or became Bable to the Bank in any manner whatsoever
without limitation (and (in any case} wiether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and antwithstanding that the same may at any earlier time have been due owing
or incurred o some other person and have subsequently become dug, owing or
incurred to the Bank as a result of a transfer, assignment or cther transaction or
by operation of aw);

interest on all such money and labiliiies to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the time being In force (or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated In any currency ar
cureency unit other than Sterling, at the rate of twa percentage points per annum
ahove the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
Lendon Interbank Market (or such other market as the Bank may sefest} for such
consecutive periods {including overnight deposits) as the Bank may in its shsolute
discretion from time to time select;

commission and other hanking charges and legal, administrative and other costs,
charges and expenses Incurred by the Bank in relation to the Debenture or the
Charged Property (including any acts necessary to reiease the Charged Properiy
from this security), or in enfarcing the security hereby created on a full and
ungualified indemnity basls; and

any fees charged by the Dank for the time spent by the Benk's officials,
amployees or agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.

The Company shall pay interest at the rate aforesald on the money so due {(whether before
or after any judgment which may be recovered iherefore) upon such days in each year as the
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4.1

Bank and the Company shall from time to time agree or, in the absence of such agreement,
as the Bank shall fram time to time fix and {withoul prejudice fo the right of the Bank to
require payment of such interest} all such interest shall be corapounded {both before and
after any demand or judgment) upon such days in each year as the Bank shall from time 1o
time fix.

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured
Obligations and 56 that the charges hereby created shall ke a continuing security:

Eirst: The frechold and leasehold property {if any] of the Company both present and future
including {without prejudice to the generality of the foregeing} the properties (it any)
specified in the Schedule {and, where any such properly is leasehold, any present or future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto) and all buildings and fixtures {including trade fixtures} fixed plant and machinery
from time to time on any such properly and all liens, mertgages, charges, options,
agreements and rights, titles and interests {whether legal or equitabile} of the Company in or
over land of whatever description both present and future.

secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or keasehold property forming part of the Charged Property from time io time
hired, leased ar rented by the Company from third parties or acquired by the Company from
third parties on a hire, instalment or conditional purchase basis including {without prejudice
to the generalily of the foregoing) the Company’s right to any refund of rentals or other
payments.

Thirdiy: All book debts {including without limitation any book debts which are Non-Vesting
Debts) both present and future due or owing to the Company or in which the Company is
legally, beneaficially or otherwise interested {and the proceeds thereof) and the benefit of ali
rights relating thereto including (without prejutlice to the generality of the foregoing) the
Related Rights, negotiable or non-negotiable insiruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendars’ liens and similar and
associated rights,

Fourthly: All other debts {inctuding without limitation any other debts which are Non-Vesting
Dehts), claims, rights and choses in action both present and future of the Company or in
which tha Company is legally, beneficially or otherwise interested {and the proceeds thereof}
including [without prejudice to the generality of the foregoing):

{a} deposits and credit balances held by the Company with the Bank or any third
party from time to time bath present and future {including choses in action which
give rise or may give rise 10 a debt or debts) owing to the Company (and the
procends thereof);

{i} any amounts owing to the Company by way of rent, licence fee, service charge or
difapidations by any tenant or licensee {in each case whether present or future)
of any freehold or leasshold property from time to time forming part of ihe
Charged Properly and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Company {and, in each case, the proceeds
theraaf);
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fc} without projudice to paragraph (d} below, any amounts owing or which may
become owing to the Company under any building, construction or development
cantract or by virtue of the Company’s rights under any retention ar other trusis,
whether o7 not any certificate as to the amounl due has heen issued in respact
thereol {and the proceeds thereof];

fe) without prejudice to paragraph (e} below, all rights {and the proceeds of such
tights) present or future, actual or contingent, arising under or in connection with
any contract whatsoever in which the Company has any right, title or interest
{including, without limitation, all policies and contracts of insurance and
assurance);

fe) any amounts owing or which may become owitg Lo Lhe Company by way of
damages, compensation or otherwise undsr any judgment or order of any
competent autharity howsgever arising or by way of settlement or compromise
of any legal niroceedings; and

ff) the benefit of all rights relating to such debts, claims, rights and choses in action
including (without prejudice to the generality of the foregoing) such rights as arc
Thirdly described in this sub-clause.

Fifthly: Where the Compaiy for the time being carries on any business compeising or relating
to the provision of credit (as defined by Scction 9 of Lhe Consumer Credit Act 1974} or any
business comprising or relating ta the bailment or {in Scotland) the hiring of goods:

the full benafit of and al rights under the Credit Agreements, including all money payable
undar or in respect of the Credit Agreemonts;

{g) the full benefit of and all rights under the Hiring Agreements, including all moneay
payable under or in respect of the Hiring Agreements;

{h} the full benafit af and all rights relating to the Instalment Credit Agreements
including ali legal and equitable charges and other securities and guaranleas and
the othar rights and remedies expressty ar impliedly reserved by the Instaiment
Crodit Agreemenls and by such securities and guaranteas;

{il the Company's present and future rights and interests (if any) in and to any
chatiels comprised in the Instalment Credit Agreements ar securities and
guarantees provided in relation thereto including [without prejudice to the
generality of the faregoing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
in such chattels remains vested in the Company; and

{i) the full benafit of the Company's rights and interests {if any} in and to all
insurance effected by the Company or by any other person of any chattels
camprised in any instalment Credit Agreements or any security or guarantee
provided in relation thereto.

Sinthly:
the Charged Securities;
13} all rights in respect of or incidental to the Charged Securities; and

f1} the Interests in Securities.
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{c)

{d)

{e)

(f)

without prejudice to paragraph {d) balow, any amounts owing or which may
become owing to the Company under any building, consiruction ar development
contract ar by virtue of the Camprany’s rights under any retention or other trusts,
whelher or not any certificate as to the amount due has been issued in respecl
thereof {and the proceeds thereof};

without prejudice to paragraph {e) below, all rights (and the proceeds of such
rights} present or fuiure, actual or contingent, arising under or in connection with
any contract whatsoever in which the Company has any right, title or interest
{including, without limitation, all policies and contracts of insurance and
assurance);

any amounts owing or which may become awing to the Company Iy way of
damages, compensation or otherwise under any judgment or order of any
competent authority howsoever arising or by way of settlement or compromise
of any legal proceedings; and

the benafit of all rights relating to such debts, claims, rights and choses in action
inchuding (without prejudice to the generality of the foregoing) such rights as are
Thirdly described in this sub-clause.

Fifihty: Where the Company for the time being carries on any business comprising or relating
to the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974] or any
husiness comprising of relating to the bailment or {in Scottand) the hiring of goods:

the full benefit of and all rights under the Credit Agresments, including all money payahle

{g

th)

i)

(3}

Sixthiy:

under or in respect of the Credit Agreements;

ihe fuli benefit of ahd all rights under the Hiring Agreements, including all meney
payable under or in respect of the Hiring Agreements;

the full benefit of and all rights relating to the Instalment Credit Agreements
including all tegal and equitable charges and other securities and guarantees and
the other fights and remedies expressiy or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees;

the Company's present and future rights and interests {if any) in and to any
chattels comprised in the instalment Credit Agreements or securities and
guarantees provided in relation thereto including (without prejudice to the
generality of the foregoing) any right to damages relating thereto and the benefit
of any warrantias given in respect thereof insofar as the property or any interest
in such chattels remains vested in the Company; and

the full benefit of the Campany’s rights and interests [if any] in and to ali
insurance effected by the Company or by any other person of any chattels
comgrised in any Insialment Credit Agreements or any security or guarantes
provided in relation thereto.

the Charged Securities;

{k)
)

alt rights in respect of or Incldental to the Charged Securities; and

the Interesis in Securities,
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4.2

A3

4.4

4.5

4.6

51

Seventhly: The Intellectual Property Rights.
Eighthly: The goodwill and the uncalled capital of the Company hoth present and fulure.

Minthly: All other plant and machinery, fittings and eguipment inot in any such case heing
the Company’s stock-in-trade or work in progress) now or at any time hereafier belonging to
the Company of in which the Company is legally, heneficially or otherwise interested,
wherever situated and whether or not affixed to any freehold or leasehold property of the
Company.

Tenthly: All the righks, interests and benefits of the Cormpany undar any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement Lo which the
Company is a party in the capacity ol hiver, purchaser or lessee including fwithout prejudice
to the generality of the foregoing) the Company's right Lo any refund of rentals or other
payments.

Eleventhly: The underiaking and all property and assets of the Company both present and
future including {without prejudice to the generalily of the foregoing} heritable property and
ali other property and assets in Scotland and the Charged Property First, Secondly, Thirdiy,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (il and in so (ar
as the charges thereon or an any part or parts thereof herein contained shall frr any reason
be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Cighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all those parts of the Charged Properly First described now vosted in
the Company shall constitute a charge by way of legal morigage thercon) and as regards the
Charged Properly Eleventhly describad shall be a first floating charge.

The security hereby constituted shall extend to all heneficial intcrests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
thereol.

This Debenture shall bind the Company as a cantinuing security for the Secured Obligations
notwithstanding that the lizbilities of the Company to the Bank may from time to time be
reduced to nil.

paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this Debenture.

The Company represents and warrants that at the date that the Company executes this
Dehenture the Company has made full disclosure in writing to the Bank of:

{=] any information relating to each part of the Charged Property and each right held
by any other person in relation to any part of the Charged Property which, in
each case, would be material to the Bank in relation to the appropriateness or
adeguacy af any part of the Charged Property as security for the Secured
Obligations; and

{h) each matier in respect of which the Bank has requested infermation from the
Company in connection with this Debenture,

RESTRICTIONS AND WARRANTIES

The Company shall not without the prior written consent of the Bank:
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{a) sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
i any other way with, the Charged Property [other than the Charged Property
Eieventhly described) subject as provided in dause 5.7(a);

(b} create or permit 1o subsist or arise any martgage, debenture, hypothecation,
charge, assignment by way of security, pledge or len or any gthar encumbrance
ar security whatsoever upan Lhe Charged Property except @ lien arising by
operation of law in the ordinary course of the Company's business as conducted
during the 12 months preceding the date when the lien first come into existence;

fc} enter into any contractual or ether agreement or arrangement which has or may
have an economic elfect similar or analogous to any such encumbrance or
security as would Le prohibited by sub-clause 5.1{b);

{d) transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Lleventhly described whether by a single transaction or a
number of transaclions whether relaled or not except by way of sale at full value
in the usuai course of trading as transacted at the date hereof;

{e} vary or purport to vary any Instalment Credit Agreement or any security or
guarantec provided in relation thereto or give any consents ar licences ander the
terms of any Instafment Credit Agreement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agrecing to any such wariation or giving any such licence or
consent i to do 50 would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement or such security
or guarantee and il Lo do so would nol alfect the validity or enforceahility of such
Instalment Credit Agreement or such security or guarantee; or

{f) enter into any agreement with a financier, provider of money, creditor or any
othier party whatsoever {hereinafter called the “Financier”) which has lhe
ecanomic elfect of, or an ecanamic ellect similar to that of, providing security in
respect of ar in connection with the provision of finance or credit by the Financiar
and which involves ar may involve ane ar more of the following:

{i} sales, agreements for sale or transhers of any properly or rights
whatsoever ta the Financier; andfor

(i} sales, agreernents for sale or transfers actuzlly or potentially on
behalf of the Financier to any third party whatscever; andfor

{iii} the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set aut in sub-clause
5.1(R0i};

52 The Company hereby requests the Chief Land Registrar to register the following restrictian

on the Proprietorship Ragister of any registared fand forming part of the Charged Property:
“RESTRICTION

Mo disposition of the registered estate by the proprietar of the registered estate or by the proprietor of
aiy registered charge is to be registered without a written consent sigaad by the proprietor for the time
heing of the charge dated it [avour of Lioyds Bank pic referred to in the Charges
Regisfer.”
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{a)

(b}

{c}

{d)

(e}

{f)

selt, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Propaity (other than the Charged Property
Eleventhly described) subject as provided in clause 5.7{a);

create or parmit to subsist or arise any mortgage, debenture, bypothecatlon,
charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoever upon the Charged Properly except a Hen arising by
operation of law in the ordinary course of the Company’s bushness as conducted
tluring the 12 months preceding the date when the lien first came into exisience;

enker into any ceniractual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1(b};

transfer, sell or otherwise dispose of the whole or any material part of the
Charged Properly Eleventhly described whether by a single transaction or a
number of transactions whether related or not except by way of sale at full value
in the usual course of trading as transacted at the date hereof;

vary or purport to vary any instalment Credit Agreement ar any security or
guarantee provided in relation thereto or give any consents or licences under the
termis of any Instalmant Credit Agreement or any securily or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence ar
consent if to do so would not materially and adversely affect the value to the
Bank for security purposas of such Instalment Credit Agreement or such security
of guarantee and if to do so would not affect the validity or enforceability of such
Instalment Credit Agreement ot such security or guarantee; or

enter into any agreement with a financier, provider of money, creditor or any
other party whatsosver {hereinafter called the "Financier”] which has the
economic effect of, or an economic effect similar to that of, providing security in
respect of or in copnection with the provision of finance or credit by the Financlar
and which involves or may invelve one or more of the following:

{i) sales, agreements for sale or transfers of any property or rights
whatsoever 1o the Financier; andfor

fii} sales, agreements for sale or transfers actually or potentizlly on
behalf of the Financier to any third party whatsoever; andfor

{iii} the grant or possible grant of authority by the Financier for sales,
agreemants for sale or transfers of the nature set ot In sub-clause
5.0y

5.2 The Company hereby requests the Chief Land Registrar to register the following restriction
an the Proprietorship Register of any registered land farming part of the Charged Property:

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estaie or by the proprietor of
any registerad charge Is to be registered without a writien consent signed by the proprietor far the time
being of the charge dated in Favour of Lloyds Bank plc referyed 1o in the Charges

Reglster.”
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53

5.5

56

27

The Company represenls and warrants to the Bank, and so that each such representation
and warranty shall deemed to be repeaterl on each day during the continuance of this
security, that, except to the extent disclosed by the Company to Lthe Bank in writing prior (o
the dale hereof

{a) the Company has nal inade any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relstion to or affecting any part of the
Charged Property;

fb) so [ar as the Company is aware after making due and carefu! enguiry the charges
cointained in clavse 4 do net infringe any intellectual property rights whether
registercd or unregistered whatsoever;

{c} no circumstances have oecurred during the Company’s ownership of any treehold
aor leasehold property and, so far as the Company is aware after making due and
careful enguiry, no circumstances occurred before the Company's ownership of
any freehold or leasehold property now owned by the Company which have led
or could lead to a competent authority or a third party taking any action or
making a claim under any Envircnimental Laws f{including the requirement to
clean up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation or non-rencwal of any Environmontal
ticence) or which have led or could lead to the Campany having to take action to
avert the possibility of any such action or claim;

{cl} the Company is solely and beneficially interested in the Charged Propetty; and

[e) no warning notice or restriction notice has een served in respect of any lnterests
in Securities cwned (at law or in equity} by the Company under or pursuant o
Part 21A of the Companies Act 2006,

The Company shall not make or revoke such an election as is referred to in sub-clause 5.3{a)
in relation to any part of the Charged Property without the Bank's prior written consent or
unless the Bank reguests the Company to do so in which case the Company shall
immediately make or revoke {as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers apprapriate and give valid notification of it to
H.i. Revenue and Customs.

The Company shall bear all costs of andfor pay to the Bank on demand ali costs of and
consent to ar concur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or elsewhere {including without limitation any registration under
tection 25 af the Trade Marks Act 1994) which the Bank may require in order to register or
note any interest it may have in, to or under the Intellectual Property Rights describetl [or
any part thereof} andfor to restrict any dealings in, wnder or in connection with the
InteRectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights [being the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or
ralate to the Intellectual Property Rights as the Bank may require.

E]) Sub-clatise 5.1{z) shall not prevent the Company without such consent as is
referred to in that ciause collecting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged Property in the
ordinary course of the Company's business and paying the same into the
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6.1

(b}

(¢}

{d)

Company's account(s) with the Bank in accordance wilh sub-clause 5.7(b) {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
tlause 5.7{d)). Where the Bank makes a payment at the request ol the Company
which is debited to any account with the 8ank which is for the time being in
credit, the Bank shall bhe faken to have given any necessary consent for the
purposes of cause 5.1{a) to such payment unless such payment was made asa
result of some mistake of fact on the part of the Bank;

The Company shall pay inlo its account or accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shall be deemed lo receive the
amounts owing to the Company referred to in paragraph (b) of the Charged
Property Tourthly described in sub-clause 4.1 pursuant te the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
property First deseribed in that sub-clause or as mortgages in possession.

The Company declares that all proceseds received or obtained by the Company or
on the Company's behalf but which are not se paid or transferred inle that
account or accounts shall be received and held by the Company on trust for the
Bank.

In the event that Lhe Company enters inte any debl purchase, invoice discounting
or other financing arrangements with Lthe Bank relating to the purchase of any
debts of the Company {“Debt Purchase Agreement”) then withoul prejudice to
the generality of clause 5.7{b) the Company shall give to its debtors or other
ohligors {whose debts are the subject of and referable to the Debt Purchase
agreement} such instructions as way be required from time to time by the 8ank
to make payment of the proceeds of such debis directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by Lhe Bank to the Company (the “Receivables Account”). If
any such debtor proceeds are for any reason remitted to and received by Lhe
Company, the Company shall immediately upon receipt remit the identical cash
or ather remittance or instrument into the Receivables Account and pending such
remitiance hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknowledges that any halance standing
ta the credit of the Receivables Account shall be held on trust absalutely for the
Bank and that it may not, without the prior wriiten consent of the Bank,
withdraw any such monies from the Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so Iy the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unless
heid by a prior mortgagee at the date hereof and for as long as it remains the prior

mortgagee):

fa} all deeds and documents of title relating to the Company's freehald and
leasehold and heritable property for the time being;

fh) all stock and share certificates and documents of title relating to Interests in
Securities;

i) all documents evidencing the Instalment Credit Agreements, and any securitios

and guarantees provided in relation thereto; and
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6.1

(b}

{c)

{d}

Company’s account{s) with the Bank in accordance with sub-clause 5.7b} {and
additionally, in the case of Non-Vesting Debts, strletly in accordance with sub-
clause 5.7{d)}. Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.3[a} to such payment unless such payment was made as a
result of soime mistake of fact an the part of the Bank;

The Company shall pay into its account or accounts with the Bank the proceeds of
the book and other debis, monetary ¢laims and cheoses in action ferming part of
the Charged Property provided that the Bank shall be deemed to receive the
amounts owing to the Company referred to in paragraph {b} of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
properiy First described in that sub-clause or as mortgagee in possession.

The Company deciares that all proceeds received or obtained by the Company or
an the Company's behalf but which are net so paid or transferred into that
account or accounts shall be received and held by the Company en trust for the
Bank.

in the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangementis with the Bank relating to the purchase of any
debts of the Company (“Debt Purchase Agreement”) then without prejudice 1o
the generality of clause 5.7(b} the Company shall give to its debtors or other
abligors (whose debts are the subject of and referable to the Debt Furchase
Agreement) such instructions as may be required from time to time by the Bank
ko make payment of the proceeds of such debis directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company {the "Receivables Account”]. If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
rernittance hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknewledges that any halance standing
to the credii of the Recelvables Account shalt be held on frust absolutely for the
8ank and that it may not, without the prior written consent of the Bank,
withdraw any such monies fram the Recalvables Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitied to hold and retain (unless
held by a prior martgagee at the date hereof and for as long as it remains the prior

mortgagee}:

{al all deeds and documents of litle relating to the Company's freehold and
leaseheold and heritable property far the time being;

{bl all stock and share certificates and documents of title relating to Interests in
Securities;

[l ali documents evidencing the instalment Credit Agreements, and any securities

and guaranteeas provided in relation thereto; and
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b.2

i1

7.2

7.3

{<l} all such {if any} deeds and documents of Litle relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to
tirne specify.

{a} If any of the Interests in Securities are in uncertificated or dematerialised form,
the Cornpany shali, forthwith ugon being requested to do so by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subject to
the lacilities and requirements of the relevant system, Lo effect a transfer of title
af such Securities into Lhe name of the Bank or iis nominee and to cause the
Operator to issue an Qperator-instruction requiring the participating issuer in
respect of such Securities to register such transfer of tithe;

L) following the giving of such instructions the Company shall procure the registrar
ol such issuer to amend the issuer's register by entering the Bank or its nomines
nursuant to such transfer of title in place of the Comparny;

FEa | AT

fch for these purposes “instruction”, “Operator”, “Operator-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given to those terms
i the Uncertificated Securities Regulations 2001,

FURTHER ASSURAMCE AND NOTICE OF CRYSTALLLSATION

The Campany shall at any time if and when required by the Bank execute and defiver to the
Bank or as the Bank shall direct such further legal or other assigpnmenls, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Propeity to secure payinenl of the Secured Obligations.
Such assignments, mortgages, securities, charges, agreemnents or other legal docimentation
shall be prepared by or on behalf of the Bank at the cast of the Company and shalt contain all
such clauses for the benafit of the Bank as the Bank may require including without limitation,
if s0 required by the Bank in the case of a mortgage or charge on any frechold or leasehold
property, any such clauses as are contained in any of the Bank's standard forms of mortgage
from time Lo time and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank's standard foerms of standard security from time to time.

The Cormpany shall at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assipnmenls, morlgages, securities, charges, agreements or other
legal documentation and shalt take, do or execute such steps, acts, deeds, documents and
things as tha Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further legal
or other assigiunents, mortgages, securities, charges, agreements or other [egal
documentation.

On each occasion that the Company acguires, or any naminee on the Company’s behalf
acguires, any properly the title to which is registered or required to be registered under the
Land Registration Act 2002, the Company shall immediately notily the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall
procure that title to that property is duly and promptly registered [as applicable) and in any
event the Company shall procure that this Debentura is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terms referred to in sub-clause
5.2.
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2.1

3.2

4.3

84

Without rejudice to the security herely constituted the Bank may at any lime (either
before or after demand has been made by the 8ank for payment of the monay herely
secured} by notice in writing to the Company convert the flaating charge created by sub-
clause 4.1 over the Charged Mroperty Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventily describaed specified in the notice.

If, without the Bank’s prioe written consent, any security comes into existence in favour of 2
third party in relation to any part of the Charged Properly Eleventhly described or if any
person carries out, or atteinpts to carry out, any enforcement or process (incduding any
distress, execution, taking of possession, forfeiture or sequestration] against any of the
Charged Property Eleventhly described, the flosting charge over such property shall
automatically and instantly convert to, and have effect as, a fixed charge.

BANI{'S POWERS (4 SALE AND LEASING

The powers and remedies conferred on martgagees by Section 101 of the Law ol Property
Act 1925 shall apply te this Debenture but without the restriction impased by Section 102 of
that Act and the statutory powers of leasing conferred on the Bank shali be extended so as
to autharise the Bank to lease and make arrangements for leasas at a premium or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to ohserve any of the provisions al Sections 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not be
ungder any duty or obligation to obtain the besl or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer or incur as a direct or indirect result of the Bank exercising its statutory power of szle,
as hareby varied or extended, or such receiver exercising his powers under this Debonture.

in favour of a purchaser the Secured Ohligations shall be deemed to have bocomne due an
the day on which demand lor payment thereof is made by the Bank and the statuiory power
of sale, as hereby varied or extended, shall be excrcisable from and after that date, which
date [without prejudice to the equitable right ta redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasohold or heritable property now or at any time herealter acquired by or
belanging to the Company or any part thereof:

fa} . exercise the statutory powers and any other powers of leasing, letting, entering
into sgreements for lcases ar lettings and accepting or =greeing to accept
surranders of leases; ar

ib) part with passession of such property or grant any lease, tenancy, licence, right
or Tnterest to occupy such property or any part thereof; ar

(<) amend or confer upon any person any lease, tenancy, licence, right of interest to
accupy such property or any part thergof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereaf.

Pago 16 of 39




1.4

3.1

8.2

33

8.4

Without prejudice to the security hereby constituted the Gank may at any time {2ither
before or after demand has been mage by the Bank for payment of the money hereby
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effectinto a fised
charge as regards any of the Charged Properiy Eleventhly described specified in the notice.

If, without the Bank’s prior wrilten consent, any security comes into existenca in favour of 3
third party In relation to any part of the Charged Property Lleventhly described or if any
person catries out, or attempls to carry out, any enforcement or process {including any
distress, execution, taking of possession, forfeiture or sequestration) agalnst any of the
Charged Property FEleventhly described, Lhe floating charge over such property shall
automatically and instantly convert to, and have effect as, a flxed charge.

BANK'S POWLERS (OF SALE AND LEASING

The powers and remediss conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debanture but without the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shali be extended so as
to authorise the Rank to lease and make arrangements for leases at a premium or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 9% and 100 of the said Act.

The Bank in exercising ils statutory power of sale, and any receiver appointed by the Bank in
exercising his pewers under this Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shali not be
under any duty or olligation to obtain the best or any particular price.

Nsither the Bank nor any such receiver shall be liable to the Company or any other person
far any loss, damage, cost, expense or liabitity which the Company or any such person may
suffer or incur as a direct or indirect result of the Bank exercising its siatutory power of sale,
as hereby varied or extended, or such recejver exercising his powers under this Crebenture,

In favour of a purchaser the Secured Obligations shall be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of szle, as hereby varied or exiended, shall he exercisable from and after that date, which
date [without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POAWVERS OF LEASING AWL LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
frezhald or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereof:

fa} . exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or letiings and accepting or agreeing ta accept
surrenders of leases; or

{b part with possession of such property or grant any lease, tenancy, licence, right
or interest to occupy such property ar any part thereof; or

icl amend or confer upon any person any lease, tenancy, licence, right or interest to
accupy such praperty or any part thereof or grant any ficence or permission to
assign, underlet or part with possession of such property or any part thereof.
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10.1

10.2

10.3

APPOINTMENT OF AN ADMINISTRATOR AND APPODINTMENT AND POWERS OF A RECEIVER

Al any time alter the Bank shall have demanded payment of the Secured Ohligations or the
Company shall have requested it to do so or an Insolvency Event shall have ocourred fupon
the happening of which the security in this Debenture shall be immediately enforceable} the
Bank shall have power, in writing under the hand of any official of the Bank autharised by
the Bank from time to time or any person authorised by any such official in writing, to
appoint any person or persons as the Bank thinks fit to he an adiministrator or joint
administrators or several administrators or joint and several administrators of the Company
or alternatively a receiver or joinl receivers or several receivers of joint and soveral receivers
of the Charged Property to act, it the case of two or more receivers, jointly, severally ar
jointly and severally in relation te any pait of the Charged Property and to the extent
permitted by law similarly to remove any such receiver and to appoint another or others in
his place.

if the Bank excludes any part of the Charged Property from the appointment of any receiver,
the Bank may subsequently extend that appoiniment {or that of any receiver replacing such
receiver) ta such exciuded part of Lha Charged Property.

Any such receiver at the cost of the Company may, in the name of or on hehalf of the
Company or at his option in the name of the Bank {but only with the specific approval in
wriling of the Bank) or at his option in his own name {and in any case nobwithstanding any
administration or liguidation of the Company), do or omit to do anything which.the Company
could do or omit to do and (in addition} may exercise all or any of the powers specified in
Schedule 1 to the nsolvency Act 1986 [notwithstanding that such receiver may nol be an
administrative receiver) and in particwlar (but without prejudice to the generality of the
foregoing) any such receiver may:

{a) deal with, take possession of, collect and get in any of the Charged Property;

ib} carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of Lhe Company or any part thoreol and
for any of those purposes receive, retain and use any vrocecds, books and
recards of such business and carry out or complete (with or without
modificalion) on any of the Charged Praperty any works of demalition, building,
repair, canstruction, furnishing or any project or development in which the
Company was engage:l;

{c} raise or borrow any money from or incur any uther liability to the Bank or any
other persan and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and se that any such security may,
with the prior wrilten consent of the Bank, be or include a charge on the Charged
Property ranking either in priority to or pari passi with or after the scourity
hereby creatad;

{d] forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court) and without the
naed to observe any of the provisions of Sections $9 and 100 of the said Act let or
concur in letting or surrender ar concur in surrendering ar accept surrenders of
lases or tenancies af all ar any of the
Charged Properly;
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{e)

{fl

{g)

thi

(i)

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effact by comveying, transferring, assigning, feasing, letling,
surrendering or accepting surrenders in the name and an behall of the Company
{or other the estate owner) and so that covenants and contractual obligations
may be granted in the name of and so as to bind the Company [or other the
esiate owner) so far as such receiver may consider il necessary, appropriate or
expediont for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or other oblipations, shares, stock or other valuable consideration
and may be payable ina lunmp sum or by instalments spread aver such period as
stch receiver shall think fit and so that any consideration received or receivable
shall forthwith be and become charged with the payiment ol Lhe Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separalely from the premises containing them without the consent of the
Company being obtained thereto;

obtain {by way of application or otherwise) any approval, permission, consent
and licence (inchuding any  Eowvironmental Licence, planning permission and
huilding  regulation  approval), enter into and perform  contracks  and
arrangements, purchase materials andl incur any type of chiigation;

fi} promote the fonnation of a subsidiary or subsidiaries of the Company
with a view o such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring interests in or the use of the Charged
Froperly or with a view to such subsidiary or subsidiaries engaging
employees or providing management or other services in connection
therewith aor for any other purpose or funclion which may be
regarded as necessary or appropriate by such receiver from time o
tirne;

(ii} arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

(i} arrange for the purchase, lease, licence or acguisiticn of all or any of
the assets of the Company by any such subsidiary or subsidiaries on a
Liasis whereby the consideration may be for cash, shares, debentures,
loan stock, convertible loan stock or ather securities, shares of profits
or stins calowlated by reference to profits or turnover or royaities or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
cansideration is payable or receivable in a lump suim or by instalments
spread over such period as such receiver may think fif;

take any proceedings in relation to the Charged Property in the name of the
Company ar otharwise as may seem expedient including [without prejudice to
the generality of the foregoing} proceedings for the callection of rent in arrears at
the date ol his appointment;

enter inta any agreement or make any arrangement or compremise which such
receiver shafl think expadient in respect of the Charged Property;
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le}

{f}

{e)

th]

bi)

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Praperty inio effect by conveying, transferring, assigning, leasing, letting,
surrendering or acce|®ing surrenders in the name and on behalf of the Company
{or other the estate owner] and so that covenants and contractua! obligations
may be granted in the name of and so as to bind the Company {or other the
estaie owner} so far as such receivar may consider it necessary, appropriate or
eapedient for the exercise of the powers canferred by this Debenture 50 to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may he for cash,
debentures or other obligations, shares, stock or other valuable consideration
and may be payable it a lump surm or by instalments spread over such pariod as
such receiver shall think fit and so that any conshderation received or receivable
shall forthwith e and become charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them without the consent of the
Company being chtained thereto;

abtain {by way of application or otherwize) any approval, permission, consent
amnd Heence (inclhuding any Environmental ticence, planning permission and
building regulation approval}, enter inte and perform  contracts and
arrangemeants, purchase materials and neur any lype of obligation;

fi} promoie the formation of a subsidiary or subsidiaries of the Company
with a view to such subsidiary ar subsidiaries purchasing, leasing,
licensing or otherwisa acquiring interests in or the use of the Charged
Properiy or with a view to such subsidiary or subsidiaries engaging
employees or providing management or other services in conngction
therewith or for any other purpess or function which may be
regarded as necessary or approprizte by such receiver from time to
time; -

(i) arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

[ii) arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries on a
basis whereby the consideration may be far cash, shares, delhentures,
loan stock, conwvertibile loan stock or other securities, shares of profits
or sums calculated by reference to profits or turnaver or royalties ar
ticence fees ar otherwise howsoever and whether or noi secored on
the asseis of the subsidiary or subsidiaries and whether ar nat such
consideration is payable or receivable in a lump sum or by instalments
spread over such perfod as such receiver may think fit;

take any proceedings In relatlon to the Charged Property in the name of the
Campany or aotherwise as may seem expediant including [without prejudice to
the generality of the foregoing) proceedings far the collection of rent in arrears at
the date of his appointment;

enter into any agreement or make any arrangement or compromise which such
receiver shali think expedient in respect of the Charged Property;
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10.4

10.5

()

(k)

)

{m)

{n)

(o)

{n}

{a}

{r}

rmake and effect alf repairs to and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Froperly andfor maintaiy or
renew any insurances of the same on such terms as such receiver shall think fit or
as the Bank may direct;

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine
and dismiss any of the same;

adopt any contracts of employment entered inta between the Company and any
of its employees with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
sxtended leaso thereof;

cause the Company to granl such powers of attorney or appoint agents as such
receiver may from time Lo time think expedient;

do all such things as may be thought necessary for the management ol the
Charged Property and the affairs and business ol the Company,

arant, vary and rclease easements and oiher rights over lreehold and leasehold
property of the Company and impose, vary or release covenants affacting such
property and agree thal such property may he subject to any easements or
covenants;

purchase any freehold and leasehaold properties and other capital assets if such
receiver consiters it would be conducive to realisation of the Bank's security 1o
do so; and

do all such other acts and things as may from time to time be considerad by such
receiver to be incidental or conducive to any ol the matters or powers aforesaid
ar ntherwise incidental or conducive to the realisation of the Bank’s security or
the exercise of his funclions as racelver.

Sub-section 109(8) of the Law of Praperty Act 1925 shalt not apply and alf money received by
suich recaiver shall [subject in relation to each paragraph below to any claims having pricrity
to the matter therein deseribed) be applied:

{a)

(b}

(e}

first in payment of his remuneration and the costs of realisation inciuding all
costs and expenses of or incidental to any exeicise of any power hereby
conferred;

secondly [if such receiver thinks fit, but not otherwise) in or towards payment of
all or any of the matters referred to in paragraphs (i), {ii), (iii} and {iv] of Sub-
seciion 109{8) of the Law of Property Act 1925 as he in his absohlite discretion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at ali times and for ali purposes he deemed to be the agent of the
Company which alone shall be responsible for his acts or defaults and for his remuneration.
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11.2

Any such receiver shall be eatitled to remuneration for bis services and the services af his
firm at & rate or rates or in an amount or amounts as may from time to time be agreed
between the Bank and such receiver or (in default of agreement) as may be apjwopriate to
the work and responsibilities involved upon the basis of charging from time to time adopted
iy such receiver in accordance with the cwrrent practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109{6) of
the Law of Property Act 1925,

Only money actualby paid by such receiver to the Bank shall e capable of being applied by
the Bank in or lowards satisfaction ol the Secured Obligations.,

The powers conferred by this clause 10 shall be in addition to all powers given by statute to
the Bank or to any such receiver.

{a) If any peison takes {or threatens io take) any steps to enforce any security which
ranks belore or equal 1o any part of this security n relation te any part of the
Charged FProperty, the 8ank or sech receiver f(in respect of such Charged
Property] may at any time redeem any part of that person’s secuiity or procure
ils transfer to Lhe Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
camputed and payable as provided in clauses 2 and 3 [rom the date of the same
having been expended.

{3} The Bank and such receiver may settle and pass the accounts of any person
entitled to any security which ranks before or equal to any part of Lhis securily in
relation to any part of the Charged Froperty. Any acoount so settied and passed
shall be conclusive and binding on the Company.

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

PROTECTION OF THIRD PARTIES

No person {each a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enguire:

{a) whether any right, exercised or purporled o be exercised by the Bank, such
receiver or their respective employees and agents has become exercisable; or

{L3) whether any of the Secured Obligations are due or remain outstanding; or

{c} as to the propriety or regalarity of anything done {including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or
their respective employees and agents.

Each of those things shall {as between that Third Parly on the one hand and the Bank or any
receiver appainted by it or their respective employees and agents on the other hand} be
deamed to ba axercisable, dee, cutstanding, proper, regular and within the terms of this
Debenture (as the case may be] and to be fully valid and effective.
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Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from thoe io time be apreed
between the Bank and suclt receiver or (in default of agreement] as may he appropriate to
the work and responsibilities involved upon the hasis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maxinun rate specified in Section 109(6) of
the Law of Property Act 1525,

Only money actually paid by such receiver to the Bank shall be capable of being applied by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this ciause 10 shall be in addition to all powers given by statuie fo
ihe Bank or to any such receiver.

{a) If any person takes {or threatens fo take) any steps to enforce any security which
ranks before or equal to any part of this security in relation to any pari of the
Charged Property, the Bank or such receiver (in respect of such Charged
Property} may at any time redeem any part of that person’s security or procure
its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental io the lransaction ncurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payabie as provided in clauses 2 and 3 from the date of the same
having been expended.

[h} The Bank and such receiver may settle and pass the accounts of any person
entilled to any security which ranks before or equat to any part of this security n
relation to any part of the Charged Property. Any account so settled and passed
shall ba conclusive and binding on the Company.

If the Bank shali appoint more than one receiver the powers given to a receiver heraby and
by statute shall be exercisable by alt or any one or more of such receivers and any reference
in this Debenture to “receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

No person [each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enguire:

{2 whether any right, exercised or purported to be exercised by the Bank, such
recalver ar their respective employees and agents has become exercisable; or

[E1]] whether any of the Secured Obligations are due or remalin autstanding; or

(<} as o the propriety or regularity of anything done (Including any sale, dealing or
application of money paid, raised or borrowed] by the Bank, such recelver or
theilr respective employees and agents.

Each of those things shall {as between that Third Party on the one hand and the Bank or any
receiver appainted by it or their respective employees and sgents on the other hand) be
deemed to be exarclsable, dus, outstanding, proper, regular and within the terms of this
Debenture (as the case may be) and to be fully valid and effective.
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i1.3

11.4

12.

All Lthe protections Lo purchasers contained in Sections 104 amd 107 of the Law of Property
Act 1925 and ta persons contained in Section 42(3) of the Insolvency Act 1986 apply to cach
Third Party.

The Bank, any receiver appeinted by it and their respective employees and agents may give
receipts ta any Third Party, The Company agrees that each receipt shali be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party af any obiigations
lo see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employes or agent.

COVENANTS

The Company shall:

a)

{bo}

(c)

conduct and carry on its business in a proper and efficient manner and not make
any suiistantial alteration in the nature of or mode of conduct of that husiness;

within suich period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the 8ank a halance shect and profit and loss
account complying with alt applicable laws, regulations and accounting standards
and showing a true and fair view of the Company’s profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information about the
Company {including information about the assels and lighilities af the Company}
as the Bank may reasonably require;

rnaintain at all times the aggregate value of the Company’s good book debts and
cash in hand as appearing in the Company’s books and investments guoted on
any recognised stock exchange and its marketable stock-in-trade (taken at costor
market price whichever may be the lowaer according to the hest estimale that can
be formed withaut it being necessary ta take stock lor the purpose) &t such sum
{if any) as the Bank may from time to time reguire by not lass than one manth’s
notice in writing to the Company {and in the absence of such notification from
the Bank at a sum which is at least twice the Securcd Obligations). On such dates
fif any) in every year as may from time to time be reguircd by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
aggregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liquidation of the Campany
constitute preferential debts, Such certificate shall be signed by the Managing
Director of the Company for the time being or any ather Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregardead;

{i} any stock-in-trade the property in which reinains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,
order or disposition of the Company; and

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

{e}

{f}

{g)

{h)

{j}

maintain at all times the aggregate value of the armounts remaining to be paid
under the Approved Instalment Credit Agrecments [(excluding those Approved
Instalmenlt Credit Agreements under which instalments are mare than six months
in arrears) at such sum {if any) as the Bank may from time to time require by not
less than one month’s natice in writing to the Company and on such dates (if any)
in every year as may from time to time be required by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any other Director of the Company acceptahle to the Bank and furnish ta the
Bank a certificale showing the said ageregate value (including a full explanation
as to how that value was caleulated);

not {except with the prior consent in writing under the hand of an ofticial of the
Bank and then enly on such tenns and conditions as the Bank may specify) sever
or remove from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purpose ol
renewing or replacing the samoe by trade or olher ixlures or fiked plant and
machinery ol equal or greater value;

fi} comply with all covenants, restrictions, requirements, provisions,
regulations and conditions affecting the Charged Properly {inciuding
the use or enjoyinent of it); and

ii) [ully and punctually perform each obligation on the Company in
relation to 2y security in favour of a third party affecting any part of
the Charged Property and, if the Bank so reguests, the Company shall
immedistely produce fo the Bank evidence of such performance
fincluding a receipt for any payment made by the Company);

comply with all relevant licences, consents, permissions and conditions from time
to time pranted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or enter inte any
agreement with any relevant planning authority affecting the Charged Propertly
First describod;

forthwith upon reccipt of any permission, notice, arder, proposal or
recommendation given or issued by any competeni planning authority to the
owiner or occupier of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landigrd of the Charged Proparty First described forward the same or a true copy
thereof to the Bank;

not make ar consent to the making of any application for planning permission or
any other application under the Planning Acts aflecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sant to
the Bank at least one month before the date of the application and the Bank has
raised no chjection ta the making af the application;

permit the Bank or its agents at any time to enter upan any of the Charged
Property First described for the purpose of inspecting any such Charged Proparty
andfor of establishing whether or not the Company is complying wilh its
ohlizgations under this Debenture;
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(d)

{e}

(fi

{gl

(b}

(i)

5

maintain at all times (he aggregate value of the amounts remaining 1o be pakd
under the Approved Instabment Credit Agreements {excluding those Approved
Instaiment Credit Agreements under which instalments are more than six meonths
in arrears) at such sum {if any) as the Bank may from time to time require by not
less than one monih’s notice in writing to the Company and on such dates {if any)
in every year as ray from time to time be required by the Bank the Company
shall ebtain from the Managing Director of the Company for the time being or
any other Director of the Company acceptable to the Bank and furnish 1o the
Bank 2 certificate showing the said aggregate value (including a full explanation
as to how that value was calcutated);

not (except with the prior consent in writing under the hand of an official of the
Bank and thew only on such terms and conditions as the Bank may snecify) sever
or remave from the Charged Properiy First descrlbed any trade or other fistures,
fixed plant and machinery for the time being thereon except for the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant and
rachinery of equal ar greater valus;

{i) comply with alt covenants, restrictions, reguirernents, provisions,
regulations and conditions affecting the Charged Property (including
the use ar enjoyment of it); and

{in fully and punctually perform each obligation on the Company in
relatfon to any security in favour of a third party affecting any part of
the Charged Property and, if the Bank so reguests, the Company shall
Immediately produce to the Bank evidence of such pearformance
fincluding a receipt for any payment made by the Company);

comply with all relavant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or enter into any
agreement with any relevant planning authority affecting the Charged Property
First described;

forthwith upon receipt of any permission, notice, order, proposal or
recommeniation given or issued by any competent planning authority to the
owner gr occupler of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landlard of the Charged Properiy First described farward the same or a true copy
thereaf to the Bank;

not make or consent ta the making of any appilication for planning permission or
any other applicaiion under the Planning Acis affecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of the praposed application has been sent 1o
the Bank at least one month befare the date of the application and the Bank has
raised no objection to the making of the application;

pertrit the Bank ar its agents at any time to enter upon any of the Charged
Properiy First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or net the Company Is complying with its
obligations under this Debenture;
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ija

{k)

{1}

{m)

{n)

{o}

{p}

{u)

{r)
{s)

{t)

fu)

not take or knowingly fail to take any action which does or might reasonably be
expected to affect adversely any registration of the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times (including
without limitation by paying at the Company’s expense all recording and renewal
fees) and taking all action reasonably necessary to defend such Intellectual
Property Rights against any action, claim or proceeding brought or threatened by
any third party and to stap infringements thereof by any third paty;

ot abandon or cancel or authorise any third parly to do any act which would or
might invalidate and jeopardise or be inconsistent with the intellectual Property
Rights and not amit or authorise any third party to omit to doany act which by its
amission would have thal effect or character;

promptly notify the Bank of any infringement by any third party of any
Intaliectual Praperty Rights;

not do or cause of permit to be done or omit ta do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value 1o the Bank or
marketability of the security created by this Debenture or of the Charged
Proporty;

not {without the prior written consent ol the 8ank) incur any expenditure or
liahilities of an exceptional or unusual nature {including without limitation any
expenses in carrying oul a planning permission unless a copy of the relevant
planniing permission has been sent to the Bank at least one manth before the
date of commencement of such development and the Bank has raised no
objection to such develapinent];

not {without tha prior written consent of the Bank) redeem or purchase its own
shares or pay an abnormal amount by way of dividend,;

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

if any notice (whether agreed or unilateral) is registered against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registration and, if such
notice shalt have been registered in order o protect a purported interest the
creation of which is contrary to the obligations of the Company under this
Dehenture, immediately at the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancefled;

respond promptly (and in any event within the time required by law) to any
roguest for information or notice served on it under or pursuant to Part 21A of
the Companies Act 2006; and

pramptly upon receipt provide to the 8ank a copy of any warning notice or
restriction notice served on it under Part 21A of the Companies Act 2006.

REPAR AND INSURANCE

The Company shall:
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13.2

i3

134

(a)
(b}
(e}

{d)

{e}

{f)

(@)

(b}

keep all buildings and fixlures hereby charged in a good state of repair;
keeg all plant and machinesy in goad working order and condition;

insure and keep insured all its property and effects of every description with
roputable insurers and on terms for the time being approved by the Bank
fmaking such amendments thereto as the Bank may from time to time require)
against loss or damage by fire and by terrcrist damage and such other
contingencies and risks as may from tirme to time be required by the Bank in their
full reinstatarment value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or pelicios
or naled a3 Lhe Bank may require;

funtess deposited with a prior mortgagee at the date hereof and for as long as it
reimains the prior mosigagee or unless the insurance to which such palicy or
policies relate and which was approved by the Bank was effected by a landlord
with the respective interests of the Bank and the Company eadorsed or noted
thereon) depasit with the Bank such policies a3 may he required by the Bank;

duly pay all premiums and sums payable in relation 10 such insurance and
produce the receipts Ltherefore io the Bank within seven days of their becoming
due and payable; and

ensure that the relevant policy or policies rermain valid at ali imes,

If default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or in producing fo the Bank
any such policy or receipt, it shall be lawful for, but not obligatory on, the Bank 1o
repair and maintain the same with power to enter any of the Company’s praperty
for that purpose or to pay such rent or other ouwtgoings or dilapidations or to
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sun oF sums so expended by the Bank shall be repayable by the Company to the
Bank on damand together with interest computed and payable as providad in
clauses 2 and 3 frorm the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured hereby.

Al money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the property and effects of tha
Company against such risks as afaresaid shall be held in trust for the Bank and (at
the Bank's option) the Company shalt pay such money to the Bank or shall apply
the same in replacing, restoring or reinstating the propefy destroyed or
damaged.

The Company autharises the Barnk In the Company’s namea and on the Company's behalf to
make any claim against the insurer under any part of any insurence policy and to admit,
campromise or settie such claim or any liability relating to any such claim or any potential

clain.

The Company also authorises the Bank io receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge to the insurer in respect of such amounts,

Page 24 of 39




13.2

i3.3

i3.4

(a)
(1)
{c)

{d)

{e)

(7}

(a)

(k)

keep all bulldings and fixtures hereby charged in a good state of repair;
keep alt plant and machinery in good working arder and condition;

insure and keep mswred alf its property and effects of every description with
reputable inswrers and on terms for the time being approved by the Bank
{making such amendments thareto as the Bank may from time to time reguire)
against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time be reguired hy the Bank in their
full refnstatement value for the time being in the joint names of the Company
and the Bank or with the Interest of tha Bank endorsed on the policy or policies
or noted as ihe Bank may require;

{unless deposited with a prior mortgagee af the date hereof and for as long as it
remains the prior mostgagee or unless the insurance to which such palicy or
policies relate and which was approved by the Bank was effected by a landiord
with the respective interests of the Bank and the Company endorsed or noted
thereon) deposit with the Bank such policies as may he required by the Bank;

duly pay all premiums and sums payable in refation to such insurance andg
produce the receipts therefore to the Bank within seven days of their becoming
due and payable; and

ansure that the relevant policy ar policies remain valid at all times,

1 default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in 2 good state of repair and
in good working order or in effecting or keeping up any such inswrance or n
paying any rent or other outgoings or dilapidations or in producing to ihe Bank
any such policy or receipt, it shall be lawful for, but not abligatory on, the Bank io
repair and maintain the same with power to enter any of the Campany’s property
far that purpose or to pay such rent or other outgoings or ditapidations or to
effect or renew any such insurance as aforesaid as the Bank shali think fit and any
sum o sums so expended by the Bank shall be repayable by the Company te the
Bank an demand together with interest computed and payable as provided in
tlauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured harelby,

Al money which may at any time be received or receivable under any such
insurance or any other Insurance covering any of the property and effects of tha
Company against such risks as aforesaid shali be held in trust for the Bank and {at
the Bank’s option) the Company shall pay such money 1o the Bank or shall apply
the same in replacing, restoring or reinstating the praperty destroyed or
damaged.

The Company authorises the Bank in the Company’s name and on {he Company’s behalf to
make any claim against the Insurer under any pait of any insirance policy and to admit,
compramise or settle such claim or any hability refating to any such claim or any patenttal

claim.

The Company also autharises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge to the insurer in respect of such amounts.
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14

15,

5.1

Ay sum paid by the Bank to the lessar of any lease under which the Charged Pruperty First
tlescribed in sub-clause 4.1 is held {or under any superior lease} in seitlerent of any claim
made by the lessor for any rent or other outgeings or dilapidations resorved or payable or
alleged to be reserved or payable under the lease shall be deemed o he a payment properly
made under clause 13.2{a) {whether or not actually due to the lessor and whether ar not
disputed by the Company) provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any procecdings for forfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS
The Company shall:

fa) obtain all Environmental Licences applicable te the Charged Property and fo the
Campany’s business and comply wilh the terms and conditions of the same;

{h} comply with all Environmental Laws applicable to the Charged Property and to
the Company’s businass and not permit a conlravention of the same;

fc} notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alfeged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse effect on Lhe market value of the Charged Property or an the
Company's business and shall forthwith Lake such steps as the Bank may direct to
remedy andfor cease the continuation of any such alleged breach;

{d) prampily pay all fees and ether charges in respect of any Environmental Licence
applicable to Lhe Charged Property and to the Company's business;

{e] farthwith notify the Bank of the receipt of and the contents of any notices ar
othor communication varying or suspending any Environmental Licence relating
10 the Charged Property and to the Company’s business and forthwith take such
steps as the Bank may direct to reinstate in full force and effect any
Environmmentat Licence so varied or suspended;

{i forthwith supply the Bank with copies of any envirenmental reports, audits or
studies undertaken in relation to the Charged Property and to the Company’s
business; and

(g} pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmenta! audits {which the Bank shal be
entitled ta do whenever it thinks fit) and shall permit the Bank and its agents full
and frea access to all the frechold and leasehold praperty of the Company for the
purposes of such environmental audits. {Such costs and expenses shall hear
interest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.)

INSTALMENT CREDIT AGREEMIENTS

The Company hereby expressly warrants, represents and undetrtakes in relation to each
Approved Instalment Credit Agreement, as and when the same is deposited with the Bank:

(a} that such Approved Instalment Credit Agreement and any security or guarantee
provided in relation to it is fully valid and enlorceable in accordance with its
terms, and that the form and content of the Approved Instalment Credit
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15.2

153

(b)

{c}

{d}

{e)

(f)

{g)

(I}

(i}

Asreement and any security or guarantee provided in relation to it complies with
any relevant law icluding [without limitation) the Consumer Credit Act 1974 and
any regulations made theie under and that the creditor er owner under any such
Approved Instalment Credit Agreement has compled with all other requirements
under any such law in refation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instalment Credit Agreement has in fact been paid in the manner
therein staled;

that {except where otherwise agreed] the sum stated i such Approved
Instalment Credit Agreement {oi in the schedule accompaiwing such Approved
Instalment Credit Agreement) as cotstending in orespect of such Approved
Instalment Credit Agreement, is in fact outstanding at such date;

that the particulars of any person providing any security ar guarantee and of any
gssets secured appearing in any such Approved Instalment Credit Agreement are
correct in every respecl and that such assets are in existence;

Lhat save as atherwise notified the Company is not aware ol any proceedings
brought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
tmplied term contained in any Approved Instalment Credit Agreement;

in any case where Lhe debtor ar hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the statutory period of cancelation has expired without the
right having been exercised;

that {save as disclosed in writing to the Bank) no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreemsnt or any
security ar guarantee provided in relation to it;

that al} documents constituting the Approved Instalment Credit Agreemant and
any security ar guarantee provided in relation to it and all deeds and documents
of title connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
ar alfect any right, power or ability of the Bank or any receiver appointed by 1t to
enforce such Approved Instalment Credit Agreement ar any security or guarantes
provided in relation to it or any term or terms thereof.

The Company agrees that it shall perform zlf its obligations {including without limitation
obligations as to maintenance) devolving on it by or in relation to the Approved Instalment
Credit Agreements and any security or guarantee provided in relation to them.

The Company further agrees that it shall:

{a)

{if it carries on a cansumer credit business or a cansumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
obtain and at all times maintain Financial Conduct Authority  {"FCA”)
authorisation or permissian for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive natice from the FCA that it is minded to refuse
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15.3

(L)

fc)

(d)

(e)

{f)

{g)

(h)

Agreement and any security or guarantee provided in refatfen to it commplies with
any refevant law including {without limilation] the Consumer Credit Act 1974 andl
any regulations made there under and that the creditor or owner under any such
Appioved Instalment Credit Agreement has complied with all other requirernents
under any such law in relation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instatment Credit Agresment has in fact been paid in the manner
therein stated;

that [except where otherwise agreed} the sum stated in such Approved
nstalment Cradit Agreement {or in the schedule accorpanying such Apjroved
instatrent Credit Agreement) as outstanding i respect of such Approved
Instahment Credit Agreement, is in fact outstanding at such date;

that the particulars of any person providing any securily or guarantee and of any
assets secured appearing o any such Approved Instalment Credit Agreement are
correct in every respect and that such assels are in existence;

that save as otherwise notified the Company is not aware of any proceedings
hrought against it or threatened or contemplated in respect of any
representation, breach of conditlon, breach of warranty or other express ar
implied term contained in any Approved Instalment Credit Agreement;

in any case where the debtor or hirer under an Approved instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the statutory peripd of cancellation has expired without the
right having bean exercised;

that (save as disclosed in writing to the Bank] no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreemnent gr any
security or guarantee provided in relation to it

that all docurments constituting the Approved Instalment Credit Agreement and
any security or guarantee provided in relation to it and all deeds and documents
of title connected tharewith have been or are deposited with the Bank; and

that the Company has ne knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved Instalment Cradit Agreement or any security or puarantee
provided in refation to it or any term or terms thereof.

The Company agrees that 1t shali perform all its obligations (including without limitation
sbligations as to maintenance) devolving on it by or in relation to the Approved Instalment
Credit Agreements and any security or guarantee provided in relation to them.

The Company further agrees that it shali:

{a}

(if it carries on a consumer credit business or a consumer hire business as defined
by the Consumer Credit Act 1574 or the Financial Services Markets Act 2000}
obtain and at all times maintain Financial Conduct Awuthority {"FCA"}
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premlses of horrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwilh should it receive notice from the FCA that it is minded to refuse
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(b}

any application for the grant or renewat of such authorisation or permission or
that he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom Lhe debtor o hirer under any Instalment
Credit Agreement was introduced to the Cornpany had and at all refevant times
maintains (if required by law so to do) FCA authorisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-lender-supplier agreements and conswmer hire agreements, and
shall advise the Bank forthwith should it come to the Company's allention that
such FCA authorization or permission was not al any relevairt time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

{b)

where any of the Charged Property First described in sub-clause 4.1 is held under
a leasza:

{i) notify the Bank forthwith if such property becomes subject le an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehald Reform, Housing and Urban Development Act 18992 and
provide a copy ol the scheme deed as approved by the rolevant
leasehald valuation tribunal;

(it} notify the Bank Lefore exercising (whether individually or callectively
with others} any right conterecd upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
infarmation as it may reasonably require in relation to Lhe exercise of
such right;

(i) not without the prior writien cansent of the Bank, agree the terms of
any now lease of the property {with or without any further property)
ta be granted to the Company pursuant to any Enfranchising
Legistation or otherwise;

{iv} if as a result of the exercise of any rights conferred by Enfranchising
begislation or otherwise the freshold inferest andfor any
intermediate reversionary interest in the property becomes vested in
a third party on behalf of the Company (with or without others),
forthwith supply to the Bank particulars of such third party and
fwhere such third party is a body corporate) details of any shares
therein to be issuad to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

{v) at its own cost tzke such further action as the Bank may require in
relation to the security granted by this Debenture.

where any of the Charged Property Fiest described in sub-clause 4.1 or any part of
it is or (without prejudice to clause 9} becomes subject fo any tenancy:

{i) forthwith notify the Bank on receipt of (and provide to the Bank a
capy of) any notices received from any tenant al the property or any
part of if pursuant to the provisions of any Enfranchising Legislation;
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171

FOWER OF ATTORMEY

{ie}

fiii}

{ive)

(v)

not serve upan any tenant ol the propeity or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

serve such natices in such form and take such other steps as the Bank
may reasanably require following Lhe exercise by any tenant of the
praoperty or any part of it of any rights arising under any Enfranchising
Legislation;

not enler inte any agreement to grant a new lease to any tenant of
the property or any part of it pursuant to of in consequence of the
operation of any Enfranchising Legislation unless the Bank has
consenled in wiiting thereto; and

not enter inko any agreement pursuant to or in conseduence of the
operation of any Enfranchising Legislation to transfer to any person or
persans the Company’s interest in the property subject to the security
hereby created unlass the Bank has consent in writing thereto and (if
such consent be given or be deemed to be given as hereinalter
provided) to provide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonably require,

Provided that in all cases in this subclause (b} where the Bank’s consent in wriling
is required before the Company may take further action the Bank's consent to
such aclion shall be deemed to be granted if the Bank has not raised any
objection to such action within one month of the date of the relevant reguest to
the Bank for such consent. The Company must at all Umes use its best
endeavours (and st no cost to the Bank) to obtain the maximum compensation
permitted under the relevant Enfranchising Legisiation from any person of
persons axercising any rights under such legislation.

Far the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appointed under this Debenture (the "Attorney”}
jointly and also severally to be the Company's true and |lawful attornay. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawfully
do and all the rights and powers which ray lawfully be given to an attarney including,
without prejudice to the generality of the foregoing:

{a)

{b)
fcl
(d}

the right to do anything to procure or carry out the performance of the
Company's obligations under this Debhenture and anything to facilitate the
exercise of tha Bank's rights under this Dsbenture;

the right to act [n the name of the Company;

the right to delegate and sub-delegate any or all of the rights of the Attorney;

the right to sign, execute, seal, deliver and otherwise perfect:
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{iy

(Iif)

{iv)

(v}

nod serve upon any tenant of the property or any part of it a nofice
pursuant to the provisions of any Unfranchising Legisiation unless the
Bank has consented in writing thereto;

serve such notices in such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
property ar any part of it of any rights arlsing under any Enfranchising
Legislation;

not enter into any agreement to grant a hew lease to any tenant of
the property or any part of it pursuant to or in consequence of the
operatlan of any Enfranchising lLegishition unless the Bank has
consented in writing thereto; and

not enker into ANy agreement pursgant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or
parsons the Company's interest in the property subject to the security
herely created unless the Bank has cansent in writing thereto and (if
stich consent be given or be deemed to be given as hereinafier
provided) to provide to the Bank such information in respect of any
such transfer and its terms {including the ldentity of the transferees)
as the Bank may reasonably require.

Provided that in alf cases in this subclause (k) where the Bank's cansent in writing
is required before the Campany may take further action the Bank's consent to
such action shall be deemed to be granted if the Bank has nol raised any
abjection to such action within ohe month of the date of the relevant request io
the Bank for such consent. The Company must at ali times use its best
endeavours fand at no cost to the Bank) to ohtain the maximem compensation
permitted under the relevant Enfranchising Legislation from any person or
persons exercising any rights under such legislation.

POWER OUF ATTORNEY

For the purpose of securing the payment of the Secured Oblligations and for securing any
propriefary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or recelvers appointed under this Debenture {the "Aitorney™}
jointly and also severally to be the Company's irue and tawful attorney. Tor the purposes
aforesaid the Attornay shall have the right to do anything which the Cornpany may lawfully
do and all the rights and powers which may fawfully he given 10 an altorpey including,
without prejudice to the generality of the foregoing:

(a}

{b}
ic)
(d}

the rght to do anything to procure or carry out the performance of the
Company’s abligattons under this Debenture and anything to facilitate the
exercise of the Bank's rights under this Debenture;

the right to act in the name of the Compary;

the right to delegate and sub-delegate any or al} of the rights of the Attorney;

the right to sign, execute, saal, deliver and otherwise perfect:
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18.1

182

{i} any documents or instruments which the Bank or any receiver may
reguire for perfecting the title of the Bank to the Charged Property of
for vesting the same in the Bank, ils nominees or any purchaser; and

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

The Company ratifies and shall ratify everything done or purperted to be done by the
Attornoy.

INDEMNITY

The Company herely agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents (as a separate covenant with each such person
indemnified) against:

{2) all existing and [uture rents, rates, taxes, duties, charges, assessmonts and
outgoings now or at any time payable in respect of the Charged Property or by
the owner or occupicr thereof; and

ft) all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or in conneclion with any breach by the Corpany of
any law or of this Debenture;

in each case, whether impaosed by statute or otherwise and whether of the nature of capital
ar revenue and even though of a wholly novel character, Il any such sums shall be paid by
the Bark or any such receiver or any of their respective employecs of agents, the same shall
be paid by the Campany on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not e deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respoctive employeces and agents (as a separate covenant with each such person
indemnilied) against alt loss incurred in connection with:

EY any statement made by the Company or on the Company’s Lehalf in connection
with this Debenture or the business of the Company baing untrue or misteading;

{h} the Bank entering into any obligation with any person {whether or not the
Coimpany) at the request of the Company {or any persen purporting to be the
Company);

ic) any actual or proposed amendment, supplement, waiver, consent or releqse in

relation to this Debenture;

{d} any stamnping or registration of this Debenture or the security cotistituted by it;
and
(e} any failure te register this Debenture in respect of any {harged Property where

such registration is required in order to preserve the effectiveness or priority of
the security created by this Debenture,

whather ar not any fault {including negligence} can be attributed to the 8ank or any receivar
appointed by it or their respective employees and agents.
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20,

201

20.2

This indemnity does not and shall not extend to any toss 1o Lhe exlent that:

{a) in the case of any loss incurred by Lhe Bank ar its employees or agents it arises
from the Bank or ils employees ar agents acting other than in good faith; or

<] inn the case of any loss incurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; or

fc) there is a prohibition agsinst an indemnity extending to that loss under any law

refaling Lo this indemuity,
MOTICE OF SURSEQUENT CHARGLES, E¥C,

Il the Bank receives notice of any subsequent assigrnment, mortgage, security, charge or
other interest affecting the Charged Property the Bank may open a new account. If the Bank
does not open a new account it shall nevertheless be treated as if it had done sa at the time
when il received such natice and as from that time all payiments made to the Bank in rospect
of any of the Secured Obligations shall be credited or be treated as having been credited to
the new account and shall not operate to reduce the amount of the Secored Dbligations
owing al the time the Bank received the notice.

SET-DFF

without prejudice to any other rights whatsoever which the Gank may have whether under
genaral law or by implication or otherwise, the Bank shall have Lhe right at any time or times
and without notice to the Company (as well hefore as after any demand under this
Debenture or otherwise) to:

(2] coimbine or consolidate all or any of the then cwxisting accounts {including
accounts in tha name of the Bank with any designation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company;
andfor

(k) set off or transfer any sum or sums standing to the credit of any one or more of
such accounts (whether subject to notice or rastriction on availakility or not and
whethar denominated in Sterling or in any other cerrency or currency unit) in of
towards satisfaction of any of the liabilities of the Company to the Bank on any
other account or in any other respect,

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

I the case of all accounts {whether denominated in Sterling or in 2ny other currency or
currency unit] the Bank may at its sole discretion, and with or without notice to the
Company, elect to conwert all or any of the sum or sums standing to the credit of any such
account oF accounts (in whole or in pant) inte the currency or currency unit or the currencies
or currency units of the whole or any part of the Secured Chligations [deducting from the
proceeds of the conversion any currency premium or other expensel).  The Bank may take
any such action as may he necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank’s spot rate for seiling the
CUrrency or currency unit or the currencies or currency unils of the Secured Dbligations for
the currency or currency unit of the sum standing to the credit of such account at or about
11.00 ain in Londan on the date that the Bank exercises its rights of conversion undear this
Debenture.
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19,

20.

201

20.2

This indemnity does not and shall not extend to ahy loss to the extent that:

(a) in the case of any loss incurred by the Bank or its employees or sgents it arises
from the Bank or its employees ar agents acting other than in good faith; or

(1) in the case of any loss incurred by the receiver or his employees or agents it
arises fram the recelver or his employees or agents acting other than in good
faith; ar

{c) there is a prohibition against an indemnity extending to that loss under any law

relating to this indemniiy.
NOTHE OF SURSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Clarged Property the Bank may open a new account. If the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the time
when it received such notice and as from that time alt payments matdle to the Bank in respect
of any of the Secured Obligations shall be credited or be treated as having been credited o
the new account and shafl not operate to reduce the amount of the Secured Obligations
owing ai the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether under
general law ar by implication or otherwise, the Bank shall have the right at any time or times
and without notite to the Company (as well before as after any demand under this
Oebenture or otherwise) to:

{a} combine or consolidate alf or any of the then existing accounts {inciuding
accaunts in the name of the Bank with any daskgnation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company;
and/for

(b} set off or transfer any sum or sums standing ta the credit of any one or more of
such accounts {whether subject to notice or restriction an availability ar not and
whether denominated in Sterling ar in any other currency or currency unit) in or
towards satisfaction of any of the Rabilities of the Company to the Bank on any
other gccount or in any other respect,

whether such labilities be actual, contingent, primary, collateral, several or joint and
whether as principal or surety.

n the case of all accounts {whether denominated in Sterling or in any other currency or
currency unit) the Bank may at its sole discretion, and with or without nofice to the
Company, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts (in whole or in part) into the currency or currency unit or the currencies
ar currency units of the whote or any part of the Secured Obligations [deducting from the
proceads of the conversion any currenty premium or other expense).  The Bank may take
any such actton as may be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be tha Bank's spot rate for selling the
currency or currency unit or the currencies of currency units of the Secured Obligations for
the currency ar currency unit of the sum standing {0 the credit of such account at or about
11.00 am In London on the date that the Bank exercises its rights of converston under this
Debenture,
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1.

21.1

1.2

21.3

214

22,

The Bank shall not he under any obligation to repay the deposits and credit balances
referred to in paragraph {(a} of the Charged Property Fourthly described in sub-chuse 4.1 or
the balance on any Receivables Account representing Lhe proceeds of any Mon-Vesting Delits
wnlid the Secured Obligalions have been paid and dischareed in full.

MOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall be deemed io have been
sufficiently given or rade if sent to the Company:

{a) by hand or prepaid letter post to its regisiered office or its address stated herein
or its address last krniown to the Bank; or

{h) by facsimile {0 the Company's [ast known facsimile number relating to any such
adidress or office.

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

fa) at the time of delivery to the address referrad to in sub-clause 21.1{a)}, if scnt by
hand;
{1]] at the carlier of the time of delivery or 10,00 am an the day after posting {or, if

the day alter posting ke a sunday or any other day upon which no delivery of
letters is schaduled to be made at the aarlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of lellers is scheduled {o be made),
1f sent by prepaid letter post;

fcl at the time of transmission, if sent by facsirile {and a facsimile shall be deemed
to have been transmitted if it appears to the sender to have been transinilled
from a machine which is apparently in working order); or

fc) on the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form may be made on Lhe Company in the manner described in sub-
clausa 21.1{a), in the event of a claim being issued in relation to this Debenture, and shall be
deemed to constitute good service.

Any notice or communication required to be served by the Company o the Bank under the
termns of this Debenture shall he in writing and delivered by hand or sent by recerded
delivery to the Bank at the Bank’s address stated herein {or at such other address as may be
netifiad in writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any notice or communicalion must also be marked for
the attention of such allicial {if any) as the Bank may for the time heing have notified to the
Coimpany in wiiting.

CURRENCY CONVERSION

The Bank may at its scle discretion, and with or without netice to the Company, elect to
converf all or any part of any sum received by the Bank pursuant to this Debenture {in whole
of in part) into the currency or currency unit of currencies or currency units of the whole or
any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium ar other expense and the rate of exchange shall be the Bank’s spot rate
for seliing the currency or currency unit or currentles or cufrency units aof the Secured
Obligations or relevant part thereof for the currency ar currency unit of the suimn received by
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23.1

2332

233

224

235

the Bank under this Debenture at or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such action a3
imay be necessary for this purpose, including without limitation opening additional accounts.

PAYIENTS AND COS515

If at any time the currency in which all or any part of the Secured Obligations is denominated
is, is due to be or has been converted into the eure ar any olher currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may inits sole discretion direct that all or any of the Secured Obligations shall be paid in the
eurc of such ather currency or in afy CUrrency unit.

The Bank may apply, aflocatz or appropriale the whole or any part of any payiment made by
the Company under Lhis Debenture ar any money received by the Bank under any guarantee,
indemnity or third party security or from any liquidator, receiver or sdministrator of the
Company or from the proceeds of realisation ol the Charged Froperty or any part thereof to
such part or parts of the Secured Obligations (or as the Bank may otherwise he entitled to
apply, allocate or appropriate such money) as the Bank may in its sole discretion think fit to
the entire exclusion of any right of the Coimpany 1o do so0.

If any payment made by or on behall of the Bank under this Bebenture includes an amount
in respect of Value Added Tax ar if any payinent due to the Bank under this Debenture shall
L in reimbursement of any expenditure by or on behall of the Bank which includes an
amount in respect of Value Added Tax, Uien such amount shall be payable by the Conipany
to the Bank on demand with interest from the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured herelby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{on a full and ungoatified indemnily asish 2ll costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense all
costs incurred or suffered by him:

{a) in connection with any application under Pact Nl of the Insolvency Act 19856;

{3} in defending procecdings brought by any third party impugning the 8ank's title to
this security or the enforcement or exercise of the rights and remodies of e
Bank or of such receiver or receivers under this Debentures; and

{c} {in the case of the Bank only] in connection with effecting any
appointmant of ahy receiver or administrator ar in dealing with any appointment
af, ar natice of intention ar application to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process of recovering slich costs;

and all such costs shall bear interest [rom the date such costs were incurred or suffered
comnputed and payable as provided in clauses 2 and 2 and, pending gaymaoent, shall be
securad hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings hrought

by the Company against the Bank shall bear interest from the date of such award or

agreement computed and payable as provided in clauses 2 and 3 and, gending payinent,
shall he secured hereby.
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231

232

233

234

23.5

_ the Pank under this Nebanture at or about 11.00 am in London an the date that the Bank

excreises its right of conversion under this Debeniure. The Bank may take any such action as
may be necessary for this purpose, including without limitatfon opening additional accounts.

PAYMENTS AND COSTS

if at any time the currency in which all or any part of the Secured Obligations is denominated
ks, Is due to he or has been converted Into the euro or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole discretion direct that all or any of the Secured Obtigations shall be paid in the-
euro or such ofher currency ar in any currency uni.

The Bank may apply, allocate or appropriaie the whole or any part of any payment made by
the Cownpany under this Debenture or any money received by the Bank undar any guarantee,
indemnily or third party security or from any liquidator, receiver or adminisirator of the
Company ar from the proceerds of realisaiion of the Charged Property or any part thereof io
such part or parts of the Secured Obligations {or as the Bank may otherwise be entilled to
apply, allocate or appropriate such mongy) as the Bank miay In its sake discretion think fit to
the entire exclusion of any right of the Corpany to do so.

If any payment made by or on behalf of the Bank under this Behenture includes an amount
in respect of Value Added Tax or if any payment due to the Bank undaer this Debenture shali
be in relmbursemnent of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{on a full and unqualified indemnity basis} alf costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense all
costs incurred or suffered by hirm:

{a} in connection with any application under Pari 8l of the Insolvency Act 1586;

{b) in defending proceadings brought by any third pariy impugning the Bank’s title to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

fc) {in the case of the Bank only] in connection with effecting any
appoiniment of any recefver or admindstrator or in dealing with any appointmeant
of, or notice af intention or application to appoint, any receiver or administrator
by any party including the Company and withaut prejudice to any other right or
process of recovering such costs;

and all such costs shall bear interest from the date such cosis were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending paymeni, shall be
secured herelwy,

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought

Iy the Company against the Bank shall bear interest from the date of such award or

sgreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shail be secured hereby.
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24.3

25,

25.1

26

27.

NON-MERGER, ETC,

Nothing herein contained shalt operate so as to merge or otherwise prejudice or affect any
kill, note, guarantee, martgage or other security oF aivy contractual or other right which the
Bank may at any time have for the Securad Obligations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the securily previded by or of any liability
arising under Lhis Debenture shafl not release or discharge the Company from any liability to
the Bank for the saime or any othar maney which may exist independently of this Debenture,
nor shall it release or discharge the Company from any liability to the Bank under clauses 18
or23

Where this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabiities owing under the principal security to which this Debenture operates as
a collateral or further security, this Debenture shall be an independent security for the
Secured Ghligations.

This Debenture is in addition to and 15 nol to prejudice or be prejudiced by any other security
or securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any such rights to any person or persons. On request by the
Bank, the Company shall immodiately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignment or transfer or
grant of interesl,

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

FARTIAL INVALIDITY

Each of the provisions in this Debenture shalt be severable and distinct from ane another and
if at any time any one or more of such provisions is or becornes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall notin any way be affected or impaired thereby.

RESTRECTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:

(a) be liabie to account as a morkgagee in passession for any sums other than actual
receipls;
[13]] he liable for any loss upon realisation of, or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Charged Property for
which a mortgagee in possession might as such otherwise be lizble;

{c) be under any duty of care or other obligation of whatsoever description to the
Campany in relation to or in connection with the exercise of any right conferred
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fd)

upen the Bank, any recelver appeinted iy it and their respective employees and
agents; or

be under any Hability to the Company as a result of, or in consequence of the
exercise, or attempted or purported exercise of, or failure to exercise, any of
their respective rights,

CONCLUSIVE EVIDENCE

A certiticate by an official of the Bank as o the Secured Obligations shall {save for manifest
errar) be hinding and conclusive on the Company in any legal proceadings hoth in relation to
the existence of the liability and as to the amount thereof,

N0 BELIAMNCE ON THE BANK

(a)

(b}

(c)

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

(i} the Company has not relied on any oral or written statemnent,
representation, advice, opinion or infermation made or given o the
Company in good faith by the Bank or anybady on the Bank's behalf
and the Bank shall have no Hability to the Company if the Company
hasin fact so done;

{ii] the Company has made, indepondently of the Bank, the Company's
owh assessmenl of the viability and profitability of any purchase,
project or purpose for which the Coimpany has incurred the Secured
Obligations and the Gank shall have no liability to the Campany if the
Campany has nat in fact so done; and

{iin} there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signad on behalf of the
Bank and the Company.

The Company agroos with the Bank that the Bank did not have prigr to the date
af this Debanture, does not have and will not have any duty to the Company:

{1) in respect af the application by the Company of the morey hereby
secured;
{ii} in respect of the effectiveness, appropriatenass or adegquacy of the

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

{iif) to preserve the goodwill of any husiness carried on by the Company
ity running, or procuring the running of, such business or otherwise,
aither before or atter the enforceiment of this Debenture.

The Company agrees with the Bank for itsclf and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employees ar agents
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fu)

upon the Rank, any receiver appointed by it and their respactive employees and

Agents; or

be under any liabllity to the Company as a result of, or in consequence of the
exercise, ar attempted or purporied exercise of, or failure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENLE

A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest
error) be hinding and conclosive on the Company in any legal proceadings both in relation to
the existence of the lability and as to the amount thereof,

MO RELIANCE ON THE BANK

{al

{b)

fe)

The Company acknowledges to and agrees with the Bank that, in entering inio
this Debenture and incurring the Secured Oldigations:

i)

(i}

()

the Company has not relied on any oral or writien statement,
representation, advice, opinion or information made or given to the
Campany in good faith by the Bank or anybady on the Bank's behalf
and the Bank shali have no lability to the Company if the Company
has in fact so done;

the Company has made, independently of the Sank, the Company’s
own assessment of the viability and profitability of any purchase,
project ar purpose for which the Company has incurred the Secured
Obllgations and the Bank shall have no Hability to the Company if the
Company has not in fact so done; and

thare are no arrangements, collaterat or relating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Company.

The Company agrees with the Bank that the Bank did not have prior to the date
of this Debenture, does not have and will not have any duty to the Company.

(i)

(i)

{iki)

in respect af the application by the Company of the money hereby
secured;

in respect of the effectiveness, appropriateness ar adeqguacy of the
sacurity constituted by this Debenture or of any oiher sacurity for the
Secured Obligations; or

to preserve the goodwill of any business carried on by the Company
Ly rupning, or procuring the running of, such business or otherwise,
afther haefore or sfier the enforcement of this Debenture.

The Company agrees with {he Bank for itself and as trustee for its officials,
employess and agents that neither the Bank nor its officials, employees or agents

Pape 34 of 39







30.

301

3.2

303

304

305

0.6

30.7

ELLE

308

3141

shall have any liahility to the Company in respect of ainy act or emission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEQUS

any amendment of or supplament to any part of this Debenture shall only be effective and
binding on the Bank and the Company if made in writing and signed by both the Bank and
the Company. References to "this security”, or lo "this Debenture” include each such
amendment and supplement.

The Company and the Bank shall from time to time amend the provisions ol this Debenture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenlure relfects the market practice prevailing at the relevant time following the
intraduction or extension of economic and manetary union andfor the eura n all or any part
of the Luropean Union.

The Bank and the Company agree that the occurrence or non-occurrence of Curgpean
ceonomic and monetary union, any event or events associated with European cconomic and
monatary union andfor the introduction of any new currency in all of any part of the
European Union will ot result in the discharge, cancellation, rescission or termination in
whole or in part of this Dehenture or give any parly hereto the right to cancel, rescind,
terrinate or vary this Debenture in whale or in part.

Ay waiver, cansent, receipt, scttlement or release given by the Bank in relatian to this
Debenture shall only be elfective if given in writing and then only for the purpose for and
upon ay lerms an which it is given.

Far the purpose of exercising, assigning or transferring its vights under this Debenture, the
Bank may disclose to any person any information relating to the Company which the Bank
has at any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Properly Acl 1925 shall not apply to this Debenture or any further or other security entered
into pursuant to this Debenture.

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

tf {but for this sub-clause) any coimpany which has issued any Securities would by virtue of
this Debenture be & “suhsidiary undertaking” {as deflined by the Companies Act 2006 or the
Companies Act 2006} or “associated undertaking” (as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank’s accounts) of the Bank, then the Bank or its nominee shail enly exercise any voling
rights in relation to such Securities (and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitiens of
subsidiary undertaking and associated undertaking] in accordance with the Company’s
instructicns and in the Company's interest, except where the Bank or its tnominee is
exercising such rights for the purpose of preserving the value of the security hereby created
or for the purpose of realising such security.

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

Unless and until the Bank shall have made demand for payment of the Secured Obligations
or one of the olher events mentioned in sub-clause 10.1 shall have occurrad, the Bank shall
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30.32

31.

311

31.2

not be entitled (axcept for the purposes mentioned in sub-clauses 12{j), 13.2{a} and 14{gl)
to enter upan the Company's freehold or leasehold or herilable property or te obtain
possession thereof.

Each term in any document relating to the Company’s obligations to the Bank is, ta the
extent not set out in or otherwise incorporated inio this Debenture, incarparated into this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
[Miscellanecus Provisions) Act 1982 but, except where stated otherwise, if there s any
conflict between that term and any other term of this Cebenture, that other term will
prevail.

This document shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Debenture and any dispute (whether contractual ar non-contractual, including, without
limitatian, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with it ar its subject matter ("Dispute™} shalt be governed by and construed in
accordance with the law of Englaind and Wales.

The parties to this Debenture irrevocably agree, for Lhe sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispule. Nothing in this clause shall limit the right of Lhe Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permilted by the law of such other
jurisdiction.

IN WITNESS whereof the parties herelo have executed this Debenture as a deed and have delivered it
upon its being daled.
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30.12
1.

31

3.2

not he entitled lexcept for the purposes mentioned in sub-clauses 12(3), 13.2(a) and 14(g))
to enter upon the Company's freehold or leaseholl or heritable praperly or to ebtain
possession thereot,

Each term in any document relating to the Company's obligations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture i so far as Is necessary to comply with section 2 of the Law of Property
{Miscellanesus Provisions} Act 1989 but, except where stated otherwise, if there is any
conflict belween that term and any other terin of this Debenture, that other term will
prevail.

This document shalk at all times ba the property of the Banl:,
LAW AND KIRSSDICTION

This Debenture and any dispute [whether contractual or non-coniractual, including, without
limitation, claims in tost, for breach of statutory doty or on any other lasis) arising out of or
in connection with it or its subject matker ("Dispute”) shall be governed by and construed in
accordance with the law of England and Wales.

The parties to this Debenture frrevocably agree, for the sole banefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
aver any Dispute. Nothing in this clause shall limit the right of the Bank fo take proceedings
against the Company in any other cowt of competent jurisdiction, nor shall the taking of
jrraceedings in any one or more jurisdictions preciude the taking of proceedings in any other
jurlsdictions, whether concurrently or not, to the extent permitied by the faw of such other
jurisdiction.

IN WHTNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upon its keing dated.
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THE SCHEIMILE
{Registered Land)
Registorcd at HM Land

Premises at Administrative Area Registry under Title Mo
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Use this execution clause if the Campany is o execute acting by only one direcior;

Signed as a deed by

Undes The Doormat Linitod

acting by

in the presence of:

Witness: i /7%(’( ' J: ....... «DW"?? {name}

,,,,,,, = NS (-3 - 1 111

Addross:

Ocoupation: xj
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SHSNED as a deed by as attorney for and on behalf of
' LLOYDS BANK PLC in the presence of:

THis DEED UF HHEASE is C{day} S ';.1 _ [munth] R " {year)

made un the o da‘-,f {:-f

GETWEEN LLOYXS BANK PLC [hereinafier called  PROVIDED THAT this refease shall not discharge
the “Bank”} of the: e part and within named the Company from any liability to the Bank
Company (hereinafter called the “Company”} of  remaining to be paid or any olher security held y

the olher part. the Bank.
WATNESSES Lhat the Bank HEREBEY RELEASES IN WITNESS whereof the Bank has executed this
unto the Compaiwy ALL the Charged Property lnstrument as a deed and has delivered it upon its

{as defined within} TO HOLD the same unta the  being dated.
Company freed and discharged from the within

writken Dehenture and all principal money;

interest, claims and demands whatseover

theraunduor,

SIGNED as a deed hy as attorney for and on behalf of
LLOYYDS BANMK PLC in the presence of:
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