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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEANNE BRYAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9974873

Charge code: 0997 4873 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th May 2019 and created by HF BUILDING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th May 2019 .

Given at Companies House, Cardiff on 8th May 2019

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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: HF Building timited

" {the
“Company”)

Registered Numbzr.

i 09974873

Harnhili Catiage Harnhill, Cirencester, Gioucestershire, GL7 5FT

Llayds Bank PLE of Pendeford Securities Centre, Dept 3282, Pendeford Busingss Park,
Wohastzn Road, Wolverhampton, Wya SHZ

1. DEFINITIONS AND INTERPRETATION
1.1 in this Doebenture the following words and expressions shall have he following meandings:

"Approved Instabment Credit Agreement™ means Instalment Credit Agresments for the time
keing deposited with the 8ank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d}; '

“Chargad Property” means the undertaking, assets, propartios, revanues, rights and bhenefits
Flest, Secondly, Thirdly, Fourthly, Fithly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to the Charged Property include
references to any part of it;

“Credit Agreements” means all agreements now o hereafter entered into by the Company
under which the Company has provided or agreed to previde credit {as defined by section 9
of the Consumer Credit Act 1974) to any parson of any amount and all agreements now or
hereafter entered inta by any person other than the Company under which credit {as so
defined)} is provided or agreed to be provided and the benefii of which is assipned to or
otherwise vesied in the Company;

Forim of Charge filed at HMW the Land Registry under reference MD1325C
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*Charged Securities” means:

{a) aft those Securities which [or the certificates of which) are now o may at any
time in the futwe be:

£y lodped with or held {ir certificated or uncertificated form) by the Bank
or its agents on behalf or for the account of the Company; or

fi} transferred to or registered in the name of the Bank or its nominge(s)
o behalf or for the account of the Company; oF

fiiy held {whether in cerfificated or uncertificated form) by any person
other than the Company for or to the order of the Rank or ifs
nominecfs} at the request of or by arrangement with the Company; ar

fiv) hekd in uncertificated form by a member of CREST or any other similar
system {including the Company itself if 2 member of CREST or other
simifar system) where the Bank or its nominea{s} may to the exclusion
of the mamber al the systein direct the fransfer of such Securities;

fwhether lodged, held, transferred or registered for safe custody, collection,
securily or for any specific purpase or generzlly and ecither befere or.aller the

SO « |1 =W $T=1 1=a 1§ P-4 o e e et oeere e ot e e et oot e e e 1 e

1] the herefit of all agreemants, arrangements, undertakings or accounts under
which any person holds an behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to Lhe
arder of the Company; and '

il all those Securities held by the Company now or &t any time in the future in any
subsidizry undartaking as defined in Section 1162 {tngether with Schedule 7} of
the Companies Act 2005;

YEnfranchising Legisiation” means any legislation conferring upon & tenant or tenants of
property fwhather individually or collectively with other tenants of that or other propertizs}
the right to acquire a new lease of that property or to acguire or reguire the acgquisition by a
nominee of the freehold or any intermediate reversionary interest in that property including
Pwithowt linitation} the Leasehold Refarm Act 1967 and the Leasehold Reform, Housing and
Uraan Develaopment Act 1993 and the Commonhold and Leaseheld Reform Act 2002 but
does not Inciude Part Haf the Landiord and Tenant Act 1954;

*Fnviranmental Laws” means all laws [statutory, commaon law or otherwise} including,
without limitation, circulars, guidance notes and codes of practice from time to fime
regulating the contrel and prevention of pollution to land water or aimosphere 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
refating 1o the saime whether relating to haalth and safely, the workplace, the enwironment
or the provision of energy {including without limitatioh the Heaith and Safety at Work etc.
Act 1874, the Control of Poliution Act 1974, the Environmenta! Protection Act 1990, the
Envirotunent Act 1995, the Water industry Aci 1991, the Water Resources Act 1591, the
Statutory Water Companies Act 1991, the Waler Consolidation {Consequential Provisions)
Act 1991, the Water Act 2803, the Clean Alr Act 1943, the Alkali, etc., Works Repulation Act
1906, the Planning {Hazardous Substances] Act 1990, the Public Health Acts and the
Radicactive Substance Act 1993 and any European Union directives or regukations regutating
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the same} from time to time in foree and any other instrument, plan, regulation, permissian,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;

“Epviranmental Licence” means any perimit, ficence, authorsation, consent or other
approval required by ar given pursuant to any Environmental Laws;

“Hiring Agreements” meoans afl agresments {not being Credit Agreements) now or hereafter
entered Into by the Company for the baibnent or {in Scotland) the hiring of goods ta any
person and all agreements ipot being Credit Agreements} now or hereafter entered into by
any person other than the Company lor such baflment or {in Scotiand) hiring the benesit of
which is assigned to or otherwise vested in the Company;

“Insolvency Event” in relation 1o the Company means each of the {ellowing:

), a meeting [s convehed for the purpese of considering a resolution to wind up the
Company;

(b} such a resolution a5 is mentioned in paragraph [2) is passed;

{c} a meeting of the directars or members of the Company fs convened for the

purpose of considering a resolution o séek a winding up order, an administration
order or the appoiniment of an administrator;

fcd} such a resoiution as is mentioned in paragraph {c) is passcd;

fel a petition for a winding up or an appfication for an adrainistration order is made
by the Company or its directors or members or is presented against the
Company;

£ such an argder as is mentioned in paragraph le} is made;

{m} a natice of appeintment of or notice of intention ta appoint an administralor is

issued by the Company or its direciors or members or by the holder of a
quaiifying foating charge or & proposal is made for, ar the Company becomes
subject Lo, any voluntary arrangement;

{h} a receiver [admiinistrative or otherwise} i3 appointed over all or part of the
Company's assets;

{i] the Company takes part in any action {including entering negotidtions) with a
view to readjustrcht, rescheduling, forgiveness or deferral of any part of ihe
Company's indebtedness;

{i} the Company proposes or makes any general assighment, composition o
arrzngemeant with or far the benefit of alt or some of the Company's credilors;

" {k} the Company suspends or threatens to suspend making payments to all or some
© afthe Company’s creditors;

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

frn) the Bank has reasonable grounds for believing that any of the foregoing is
imminent;

“tnstalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
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“Intellectual Property Rights” means:

{n} alf present and luture copyrighls, patents, designs; trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, compoter software programs, computer systems and
zll other intellectual proparty righis whatsoever without any limitation, whether
registered or uinregistered, in all or any parl of the world in which the Company is
fepally, beneficially or otherwise interested;

{o) the benefit of any pending appiications for the same and all benefits deriving
therefromy and thereunder including but not Gmited to royalties, fees, profit
sharing agreements and incame arising therefrom and all icences in respect of or
refating to any intellectual property rights, whether such licances are granted to
the Company or granted by the Company;

“Interesis in Sscurities” means the Charged Securities and all stocks, shares, securities,
rights, money or proparty or other assets accrulng of offered at any time by way of
corversion, redemption, honus, preference, option or otherwise ta or in respect of any of
the Charged Securities inciuding without Brmitation all dividends, interest and other income
payahle in connection Lherewith;

“Non-Vesting Debis” means all book and other debis which are purchased ar purported to

- he marchased by - the8ank -pursvant-to-sny -debtpurchase; - invoice discounting or other —— ——

financing arvangement relating to the purchase of any debts for the time being in force
between the Company and the Bank but which f&i to vest absolutely and effectively in the
Bank for any reason;

“Planning Acts” means ail legislation from time {0 time regulaiing the development, use,
safety and control of property including without limitation the Town and Country Planning
Act 1980 and any instrument, plan, regulation, pormission and direction made or issuod
thereunder ar deriving validity therefrom; -

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

fp} alf security, bonds, guaraniees, indemnities in relztion to such dehts;

fa) the right to demand, sue for, recover, receive and give receipis for all amounts
due and to become due under the contract of arrangement under which such
debts arise;

{r} the benefit of all covenants and undertakings from, and alf causes and rights of

action against, the debior in respect of amount due and te become due aunder
the contract or arrangement under which such debis arise; and

(s} all iedgers, documents, computer ar electronic data {including operating systems}
recording or evidancing such debts;

"Secured Obligations” means:

ft} all money and labilities and other sums hereby agree.d to be paid by the
Company to the Bank; and

fut all other money and {izhilities expressed to be securad hereby {Inchrding, withaw
timitatian, any expenses and charges arising out of ot in connection with the acks
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1.2

ar mallers referred o in clauses 10, 13, 14, 18, 23) and ail other abligations and
fiabiities of the Company under this Debenture;

"Securities” means alf stocks, shares, bonds, cerlificates of deppsit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency unit,

_ interast rate or commadity hedaing arcangement) and othear socuritios of any kind {whether

in certificated or uncertificated form and whelher markelable or otherwise); and

alue Added Tax” includes any other form of sales or turnover tax.

In this Debentira:

{a}

(b]

The expressions the “Company” and the “Bank” where the cantext adneits
include their respecilive successors in tithe and/for assigns, whether immediate or
derivative. Any appsointment or removat under clause 13 or consents under this
Debenture may he made or given in writing executed by any such stcoessors or

~assigns of Lhe Bank and the Company hereby irrevocably appoints each of such

successors and assigns to he #s aftorney in the terms and for the purposes set
outin clausea 17; !

il

unfess the context requires otherwise:

{i} the singular shal include the plural and vice vorsa;

{ii) any reference to 2 person shall include an Individual, compamny,
carpoeratlon, limited liability partnership or other body corporate,
foint venture, society o an unincorporaied association, organisation
or body of persons {including without lmitation a trust ond a
partnorship} and any govermment, state, government or state agency
ar international  arganisation {whether or not a legal entity),
References to 8 person aiso inciude that person’s successors and
assigns whether immediate or derivative;

{iii} the expression “this Oebenture” means this debenture ond shall
oxternd to cvery separate and independenl stipulation contained
hereimn;

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

determination which may be made by the DBank under or in
connection with this Debenture may be exercised or made in Lhe
absalute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therefare; :

fv) references £o any siatutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or Eurapean
directive of regilation or other European legiskation} shall include a
reference to any modification re-enactment or replacement thereof
for the time being in farce, aif regulations made thereunder from time
to time and any analogous provision or rude under any applicable
foreign law;

fwi] for the avoidance of any doubt, the rights, powers and discretions
conferred wpon the Bank by or pursuant to this Debenture shall
funfess otherwise expressly stated) apply and he exercisshle
regardiess of whether a demand has been made by the Bank for the
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13

14

payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conferrad
on mortgagees by the Law of Properiy Act 1925 or this Debeniure
shall have arisen or becomsa exercisable; and

{wil) references to clauses, sub-clauses and schedules shall be references
o clauses, sih-clauses and schedules of this Debenlure,

The clause headings and marginat notes shal be ignored in construlng this Debanture.

The perpetuity pericd apphicable to any trust constituted by this Debenture shall be eighty
Yyears.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreement betwesn the
Bank and the Company refating to the amounts herely secured or, in the absence of any
such agresiment, on demand:

fa) all money and labilities whether actual or cantingent {including further advances
made hereaftor by the Bank} which now are or at any time hereafter may be dus,
owing or icurred by the Company to the Bank anywhere or for which the

without imitation {and {in any case] whether alone or jointly with any other
person and in whatever style, name ar form and whether as principal or suroty
ang notwithstanding that the same may at any catlicr time have been due owing
or incurred to some ather person and have subsequently become due, owing or
ineurred to the Bank as a resuit of a transfer, assignment or other transaction or
ivy operation of law};

{ix} intterest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed bebween the Bank and the Company
of, In the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per anmum above the Bank's
base rate for the time being in force {or its equivalent or substiute rate for the
time being of, in the case of an amcunt depominated in any currercy or
currency unit ather than Sterting, at the rate of two percentage points per annum
above the cost to tha Bank fas conclusively determined by the Bank) of funding
suims comparable to and in the curency or currency unit of such amount In the
London interbank Market {or such other market as tho Bank may sebect} for such
consecutive periods {including overnight deposits) as the Bank may it its absolute
discrotion from time Lo Lime seiect;

{c} commission and other banking charges and fegal, 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 release the Charged Property
from this security}, or in enforcing the security hereby created on a full and
unguabified indenmnity basis; and

{d] - any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter relating to this Debenture, Sueh
fees shall be payahle af such rate as may be specified by the Bank.
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4.1

INTEREST

The Company shall pay interost at the rate aforesaid on the money so due {whether belore
or after any judgment which may be recovered therefore] upon such days in each.year as the
Bank and the Company shall from time to time agree or, in the absence of such agreament,
as the Bank shail from time to time fix and {withou! prejudice to the right of the ank to
require payment of such interest} all such interest shall be compounded {both before and
after any demand o jidgment) upon such days it each year as the Bank shall from time fo
time fix.

CHARGES

The Company with full tile guarantes hareby charges with the payment of the Secured -
Ohligations and so that the charges hereby created shall be a continuing security:

First: The freehald and leasehold property (if zny) of the Company both present and future
including {without prejudice to the gonerality of the foregoing) Whe properlies {iIf any}
specified in the Schedule (and, where any such praperty is leasehold, any present or fujure
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation inchuding any rights arising against any pominee purchaser pursuant
thereta) and all buiklings and fixlures {including trade fiktures) fiked plant and machinery
from time to tie on any such property and zll liens, mortgages, charges, optiors,

ggreements-and-rightstitles and-interesis fwhether legalvregquitablel}otthe Company inor———————
over land of whatover desceiption beth prosent ad fullive,

Secondly: All the right, title and interest of the Company in ali fixed plant and machinery on
any Freehold or leasehold praperty forming part of the Charged Property from time to time
hired, leased or ranted by the Company from third parties or acquired by the Company from
third parties on a hire, instalrient or conditional purchasio basls Incluging [wilhout prejudice
ta the generality of Lhe foregoing) the Company’s right to any refund of rentals or other
payinents.

Thirdly: All book debts {including without limitation any book debts which are Non-Vasting
Bebts) boith present and future due or owing to the Company or in which the Company is
lapally, heneliciaily or olherwise inlerested {and the praceeds thereof} and the benefit of all
rights relating thereto including [withouwt prejudice to the generzlity of the foregoing) the
Helated Rights, negotiable or non-negotiabie instruments, legal and equitable charees,
reservaticn of proprictary rlghts, rights of tracing and unpaid vendars’ lrens and similar and
associated rights.

Fourthly: Alf other debts {including without Bmitation any other dabts which are Non-Vesting
Dehts), claims, rights and choszes in action both presant and future of the Campany or in
which the Company is legally, beneficlaily or otherwise interested [and the proceeds thereof)
meluding fwilhout prejudice to the generalily of the foregoing):

{a) deposits and credit balances held by the Company with the Bank or any third
party from time to time both present and future {inciuding choses in action which
give rise gr may give rise to a debt or debts) owing to the Company {and the
“proceeds thereof);

{b) - anyamoupts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whather prosent or futtre)
of any freehald or feasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
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purchase deposits owing to the Company {and, in each case, the proceeds
tharcof); -

fc} without prejudice ta paragraph [d) befow, any amounts owing or which may
become owing to the Company under any building, construction or developnent
contract or by virtue of the Company’s rights under any retention or other trests,
whether or not any certilicale as to the amount due has been issuad in respect
therent {and the procesds thereof); ' '

{d} withcul prejudice ta paragraph (e} below, alf rights {and the proceeds of such
rights) present or futtre, actual or contingoent, arising wnder ar in connection with
any contract whatsoaver in which the Company has any fight, title or interest
{including, without Himitation, all policies and contracts of insurance and
assurance):

{e} any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent authority howsoever arising or by way of settlement or cempromise
of ary legal proceedings; and

£y the benefit of all rights relating to such dabts, dalims, rights and choses in action
including {without prejudice to the generality of the forggoing) such rights as are

Fifthly: Where the Company for the ffme being carries on any business comprising or refaling
to the provision of credit {as defined by Section § of the Consumer Credit Act 1974} or any
business comprising or relating to the bailment or (in Scatland) the hiving of goods:

the full benefit of and all rights under the Credit Agreements, including all money payable
under or in respect of the Credit Agreements;

fg) the full benefit of and all rights under the Hiring Agreements, including ali money
payable under or in respect of the Hiring Agroements;

fh) the fulf benefit of and all rights relating to the Instaiment Credit Agresments
including al legal and equitable charges and other securities and puaranices and
the other rights and remedies expressly or impliedly resarved by Lhe Instalment
Credit Agreements and by such securitios and guaraniees;

(i} the Company's present and future rights and interests (if any} in and fo any
chattels comprised in the Instalment Credit Agreemenis or secorities and
gharznlees provided in relation thereto including {without projudice to the
generality of the foregaing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
i such chattels remains vested in the Company; and

i the fudl benefic of the Company's rights and interests {if any) in and to all
C insurance effected by the Company or by any cther person of any chattels
comprised in any [nstalment Credit Agrocments or any securily or guarantee

provided in refation thereto.

Sixthiy:

the Charged Securities;
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{k} all rights in respect of or incidental to the Charged Securities; and

{F the Intarests in Securitiog,

T

Seventhly: The Intetlectual Property Rights.
fighthly: The goodwiil and the uncalled capital of the Company both present and future.

Ninthhy: Al other plam and machinery, fittings and equipment {not in any such case being
the Company's stock-in-trade or work in progress] now of at any tirme hereafter belonging to
the Company or in which the Company is legally, beneficially or otherwise inferested,
wherever situated and whether or not affixed to any freshold or leasehold property of the
Company.

Tenthiy: All the rights, inierests and benefits of the Company under any present or Tuture
hire-purchase, conditional sale, credit sale, feasing or rental agreement fo which the
Company is a party in Lhe capacity of hiver, purchaser or lessee including {without prejudice
to the generality of the foregoing} the Company's right to any refund of rentals or othoer
paymants.

Elaventhly: The undertaking and alf property and assets al the Company both present and
future including fwilhoul prejudice to the generality of the foregoing} heritable property and
all other property and assets in Scotlard and the Charged Property Firsi, Secondby, Thirdly,

4.2

4.3

4.4

4.5

4.6

Faurthly, Fifthly, Sixthly, Seventhly, Eighthly, Binthly, and Tenthly describad (if and in so far
as the charges thereon o on any parl of parts theresk hergin contained shall for any reasan:
be inelfective as fixed charges),

The security hereby created shall a5 regards the Charged Property First, Secaondly, Thirdty,
Fourthly, Fifthly, Sixthly, Sevenihly, Eighthly, Ninthly and Terthly doscrived be first [xed
charges {and as regards all thase parts of the Charged Property First desoribed now vested in
the Company shall constitute a charge by way of legal mortgage thereon} and as regards the
Charged Property Elavanthly described shall be a first floating charge.

The security hereby constituted shall extend o all beneficial interestis of the Company in the
Charged Property and to any procesds of sale or other realisation thereol or of any part
theraof.

This Debenture shall bing the Company as a continuing security for the Secured Obligations
nalwithstanding that the liabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schadule Bl to the insolvency Act 1986 shall apply to the floaling charge
created by this Debanture.

The Company represenis and warrants that at the date that the Company executes this
Bebenture the Company has made full disclosure inwriting to the Bank of;

fa] any information relating Lo each part of the Charged Property and each right held
by any other person in reftation to any part of the Charged Property which, in
each case, would be materiat to the Bank in relation to the appropriateness or
adequacy of any part of the Charped Property as security for the Secured
Orhligations; and : :

{bat sach matter in respect of which the Bank has requested information from the
Comtpany in connection with this Debenture.
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5. RESTRICTIONS AND WARRANTIES

5.1 The Caimpany shail not without the prior writien consent of the Bank:

{a}

(b}

fe}

{d}

{f}

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

sel, assign, license, subicense, discourt, factor or otherwise dispose of, or deal
in any other way with, the Charged Property {other than the Charged Properiy
Cleventhly described) subject as provided in clause 5.2fa);

create or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assiginment by way of securily, pledge or lien or any other encumbrance
or security whatsoever upon the Charged Froperly except a lien arising by
operation of law in the ordinary course of the Company’s business as conducted
dering the 12 monthis precoding the date whoen the lien fivst came inlo existonce;

entar inko any contractual or olher agreement or arrangement which has or may
have an economic effect similar or aralogous 1o any such encumbrance ar
secwrity as would be prohibited by sub-clause 5.1{b};

transfer, sell or otherwise dispose of the whole or any materizl part of the
Charged Property Eleventhdy described whether by a single transaclion or a
number of fransactions whether related or not except by way of sate at fulf vahue
in the usial course of trading as transacted at the date hereof;

giarantee provided in refzlion thereto oF give iy consents of licences under the
terms of any instaiment Credit Agreement ar any security or guarantee provided
in relation thereto provided that the Company shall not bhe prohibited by this
coviehant from agreelng to any such variation or giving any such ficenrce or
consent if to do so would nat materially and adversely affect the valug to the
Bank for security purposes of such Instalment Credit Agreement or such secarity
or guarantes znd 1§ Lo da 3o would not alfect the validity or enforceability of such
Instalment Credit Agreement or such security or guarantes; ar

enter into any agreement with & financier, provider of money, creditor or any
other party whatsoever [hereinafter called the “Financier”} which has the
eeanomic offoct of, or an economic effect similar to that of, providing security in
respect of or in connection with the proviston of finance or credit by the Financler
and which involves ar may involve one or more of the following:

fi} sales, agreements for sale or transfers of any property or rights
whatsaevor o the Financier; andfor

fii} sales, agreements [or saie or transfers actually or potentially on
behalf of the Financier to any third party whatsoever: and/for

fiii} the grant or possible grant of authority by the Financier for sales,
agreaments for sale or transfers of the nature set out in sub-clause
5.4{f)fii;

5.2 The Company hereby requests the Chief Land Registrar to repister the following restriction
o the Proprictorship Register of any registered band forming part of the Charged Property:

“RESTRICTION
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Mo disposition of the registered estate Ly the proprietor of the registered estate or by the proprietor of
any repistared charge is to be registered without a written consent signed by the proprietar for the time

heing of tha charge dated in favour of Lioyds Bark plc referred to in the Charges
Register.”
53 The Company represents and warrants Lo the Bank, and so that each such representation

and warranty shail be deemed to be repeated on each day during the continvance of this
security, that, except to the extent disclosed by the Company to the Hank in writing prior 19
the date hereof,

{a) the Compasny has not made any election purseant to paragragh 2 of schedule 10
to the Vaiue Added Tax Act 1994 in relation lo or alfecting any part of the
Charged Property;

th} so far as the Company is aware after making due and careful enguiry the charges
contained in clause 4 do not infringe any intellectual property rights whether
registered or unreglstered whatsoever;

fc} no circumstances have oceurred during the Company's ownership of any freehold
ot leasehold property and, so far as the Campany Is aware after making due and
careful enguiry, no circumstances occurred before the Company’'s ownership of

- any frechoid or leasehold property now owned by the Company which have led

—groeuld—ead-towcompetent—authority-or—a-thirdpartytakingany—sctionmror—————
making a claim wunder any Enwironmental Laws {including the requirement to
chean up or raemedy in any other way any contaminated part of the environment
o Ehe revocation, suspensicn, vadiation o non-renewal of any Environmental
Licence} or which have lad or could lead tn the Company having to take action to
avert the possibility of any such action or claim;

{d} the Comyjrany is solely and beneficially interested in the Charged Property; and

1= no warning notice or restriction notice has been served in respect of any Intarests
in Secuwritics ewned {at law or Tn eguity) by thoe Comipany undor or pursvant to
Fart 214 of the Campanies Act 2006,

5.4 The Company shall not miake or revoke such an election as is referred Lo in sub-clause 5.3(a)
in refation ta any part of the Charged Property withont the Ban¥'s prior writien consent or
unlass the Bank requests the Company to do so in which case the Company shail
immediately make or revoke (as the case may bel such an election in refation o any part of
the Charged Praperty that the Bank considers appropriatie and give valid notification of i o
H.%l. Revenue and Customs.

RS The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consent 1o of conclir in the ontey of any registretion, notice or memarandum on any register
in the United Kingdom or elsewhere {including without limitation any registration under

- Section 25 of the Trade Marks Act 1994} which the Bank may require in order to register or
note any interest it may have in, to or under the Intelleciual Property Rights described {or
any part thercof) andfor to restrict any doalings In, under or in connection with the
inteflectual Property Righis.

5.6 The Cormpaby shall waive and procure the waiver of ony and all moral rights {bheing the rights
conlerred by Chapler W ol the Copyright Designs and Patents Act 1988) which may affect or
relate to the intellectual Property Rights as the Bank may require,

a7
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6.1

{a)

()

Sub-clause 5.1{aj shaH not prevent the Company without such consernt as is
referred to in that clause collecting proceeds of the hook and other debts,
monetary claims and chosos in action formiing part of Lhe Charged Property in the
ordinary course of the Company's business and paying the same into the
Compamy's accountis) with the Bank in accordance with sub-clruse 5.7{h) {and
additionally, in the case of Non-Vesting Dabts, strictly in accordance with sub-
clause 3.7{d)). Where the Bank makes a payment at the request of the Company
which is dehited to any account with the Bank which fs for the time being in
credit, the Bank shalf be taken to have piven any necessary consent for the
purposes of clauso 5.1{z) to such payiment unless such payment was made as a
rasult of same mistake of fact on the part of the Bank;

The Company shall pay into its account or accounts with the Bank the proceeds of
the book and other debts, manetary claims and choses in actior fonming part of
the Charged Proporty provided that the Bank shall be deemead 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
contatned therein and not pursuant to the lixed charge an freehokd and leasehold
properly First described in that sub-clause or as morigagee in possassion.

The Company declares that all proceeds received or obtained by the Company or

on the Company's behalf but which are not so paid or transferred into that

Bank,

iy the event that the Company enters into any debt purchase, fnvoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Comipainy (“Belt Purchase Agreement”) then without prejudice fo
the generality of clause 5.7(b} the Company shall give To its debtors or other
obligors {whose debts are the subject of and referable to the Deht Purchase
Agreament) such instructions as may be reguired from time to tim2 by the Bank
Lz make payinent of the preceeds of such debls directly into the account
specifiad by tha Bank pursuant to such Debt Purchase Agreemaent or otherwise
specified in writing by the Bank to the Company {the “Receivables Account”). if
any such debtor proceeds are for any reasan remitted to and received by the
Campany, the Company shall immediately tpon receipt remit the identleat cash
ar ather remittance or nstrument into the Receivables Account and pending such
rerpittance hold the same on trust absolutely for the Bank, separate from the
Company’s own maosies. The Company acknowledges that any balance standing
to the credit of the Receivables Account shait be held on trust absolutely for the
Bank and that it may nol, without the prior written consent of the Bank,
withdraw any such monies from the Receivables Account.

REFOSIT OF TITLE DEEDS, ETC,

The Coimpany shall, if being requested to de so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entiticd to hold and relain (uniess
held by a prior mortgagee at the date hereof and for as long as it remains the prior
miortgagee):

fa}

all deeds and docaments of title refating to the Company's freehold and
teasehold and heritable property for the time being;
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b.2

{] all stock and share cortificates and documents of title refating to interssts in
Secyrities;

b

{cl aif documents evidencing the Instalment Credit Agreaments, and any securities
and guarantees pravided in relation thereto; and

[} all such {if any} deeds and documents of title refating to the Charged Property

Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to
tima specify.
faj i ahy of the Interests in Securities are in uncertificated or dematerialised form,

the Campany shall, forthwith upon being requested 1o do so by the Bank, give ar
pracure the giving of all necessary instructions, in accordance with and subject to
the facilities and reguirements of the refevant systemn, to effect a transfor of titie
of such Securities into the name of the Bank or its nomines and to cause the
Operaior to issue an Operator-instruction reguiring the participating issuer in
respect of such Securities 1o register such transfer of titke;

{b} foltowing the giving of such instructions the Company shall procure the repisirar
of such Bsuer to amend the issuer’s register by entering the Bank or its nomineo

pursuani-io-such-transferafide-inplaceoithe Comparny;

7.1

7.2

7.3

fch for these purposes “Instruction”, “Operator”, YOperator-instruction®, “relevant
system” and “participating issuer”, shail have the meaning given to those terms
iy the Uncertificated Securities Regulations 20101,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Comparny shall at any time if and when reguired by the Bank execute and defiver to the
RBank or as the Bank shall direct such further legal or other assignments, mortgages,
securifies, charges, asreemeants or other legal docurentation as the Bank shall require af
and on all or any of the Charged Property to secure payment of the Secured Oblipations.
Such assighments, mortgages, securities, charges, agreements or ather legal documentation
shall be prepaved by or on behalf of the Bank al the cost of the Company and shall contain all
such clauses for the benefit of the Bank as the Bank may require including without limitation,
if so required by the Bank in the case of a morigage or charge on any freshold or leasehold
progrerty, any such clauses as are contained in any of the Bank's standard forms of mortgage
from time to time and, in the case of securities aver heritable property, any such clauses as
are contained [ any of the Bank’s standard forms of standard security from time to tme,

The Company shialt at any Sme if and when required by the Bank and at the Company's cast
give notice to such persons as the Bank may regquire of the charges herely effected and any
such further legal or other assignments, mortgages, sccuritios, charges, agreements or other
legal decumentation and shafl take, do or execute such steps, acts, deeds, dacuments and
things as the Bank may consider necessary ar desirable 1o give effect to and procure the
perfection, of the securily imtended to be granted by this Debenture or any such further legal
or. other assignments, mortgages, securities, charges, agreements or other |egal
documentation.

On each accasion that the Com;iam_.r acguires, or any notnines on the Company's behalf
acquires, any property the title o which is registered or reguired to be registered under the
Larid Registration Act 2002, the Company shall immediately natify the Bank in wilting of such
acquisition and cach relevant tithe number or # the fand is unregistered the Company shall
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7.4

7.5

procure that title to that property is duly and promptly registered {as applivable} and in any
event the Company shall procure that this Debanture 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,

Without prejudice to the security hereby constituted the Bank may at any time {either
before or after demaind has been made by the Bank for payment of the money herchy
secured} by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Chaiged Property Eleventhniy described with immediate effect into s fixed
charge as regards any of the Charged Property Elaventhly described specified in the notice.

t, withaut the Bank's prior written consent, any security comes into existence in favour of 2
third party in relation to any part of the Charged Property Eleventhly described or if any
person carries out, or altempts 0 carry out, any enforcement or process lincluding any
distress, exacution, taling of possession, forfeiture or sequestration) against any of the
Charged Property Eteverthly described, the fioating charge over such property shafl
automatically and instantly convert to, and have effect as, a fived charge,

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred an mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Soction 103 of

4.2

4.3

3.4

to aulhwrise the Bank to lease and make arrangements for leasas at a premicm or otherwize
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the peed to obseeve any of the provisions of Szclions 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 ir its or kis sole discretion thinks fit and shall not be
under any duty or obiigation to obtain the bast or any particular price,

Neither the Bank nor any stch receiver shall be fable Lo the Company or any other persan
far any loss, dainage, cost, expense or liability which the Company o any such person may
suffer or incur as a direct or indivect resutt of the Bank exercising its statutory power of sale,
as herely varled or extended, or such raceiver exarcising his powers under this Dabenture,

It favour of a purchaser the Secered Chligations shall be deemed to have become due an
the day on which demand for payinent thereof is made by the Bank and the statutery power
of sale, as hereby varied or extended, shali be exercisabie from and after that date, which
date {withoui prejudice to the cotdtable right to redecin) shail be Lhe redemnption date,

COMPANY'S POWERS GF LEASING AND LICENSING

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

{a exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or letiings and accepting ‘or agreeing to dccept
surrenders of leases; or

{b) part with possession of such property or grant any lease, tenancy, licence, right
or interest to ccoupy such praperty or any part thereof; or
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30,

10.1

0.2

fc) amensd or confer upon any person any lease, tenancy, Hoence, right or interest to
occupy such property or any part thereof or grant any licence or permission 1o
assign, underlet or part with possession of such property or any part thereof.

APPCINTMENT GF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Comgpany shall have requested it to do so or an Insolvency Event shall have occurred {upon
the happening of which the security in this Debenture shall be Enmediately enforceabie) the
Bank shall have power, in writing ender the hand of any official of the Bank autharised by
the Bank [rom time to thne or any person auihorised by any such official in writing, to
appaint any persen o persons as the Bank thinks Mt to be an administrator o joint
administrators or several administrators or joint and several administratars of the Company
ar zHernatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Properly to act, in the tose of two or more receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Properly and o Lhe exlent
permitted by law simifarly to remove any such receiver aind to sppoint anather or others in
his place.

If the Bank exciudes any part of the Charged Proporty from the appeintment of any receiver,
the Bank may subseguently extend that appointmient {or that ol any receiver replacing such
receiver} to such excivded part of the Charged Properiy.

6.3

Any such receiver at the cost of the Company may, in the name of ar on behalf of the
Company ar at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} or &t his option in his own name fand in any case notwithslanding any
administration or liquidation of the Campany), do or omit to do anything which the Company
colld do or omit to do and fin addition) may exercise all or any of the powers specified in
schedule 1 to the Insolvency Acl 1986 (natwithstanding that such receiver may net be an
administrative receiver} and in particutar (but without prejudice fo the generality of the
foregoing} any such recefver may:

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

{b} carry on, manage, develop or diversify or concur in carying on, managing,
develaping or diversifying any blisiness of the Company or any par: thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out or complete {with or without
modification} on any of the Charged Property any works of demdlition, building,
repair, construction, furnishing ar any project or development in which tha
Company was engaged;

fe} raise or barrow any money from or incur any other lighility to the Bank or any
other persen and on such terms as to interest or otherwize and with or without
security as such recaiver may think expedient and so that 2ny such security may,
with the prior written consent of the Band, be or include a charge o the Chargoed
Proaperty ranking either in pricvity to or pari passu with or after the security
hereby created; -

{d} forthwith and without tha restriction inposed by Section 103 of the Law of
Proparty. Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of (but where necessary with the leave of the Couri) and without the
need to ohserve any of the provisions of Sections 9% and 100 of the said Act ket or
concur in fetting ar surrender or concur in surrendering or accept surrenders of
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leases or tenancies af all or iy of the
Charged Proporty;

{e) carry any sale, exchange, realisation, disposal, izase, tenancy or surrender of the
Chargéd Property into effect by conveying, transferring, assigning, ieasing, letting,
sirrendering or accepting surrenders in the name and on hehalf of the Company
for other the estate owner] and so that covenants and contractual obligations
may be granted in the name of and 50 &5 1o bind the Company {or other the
estatz owner) so far as such receiver imey consider it necessary, approgrizte or
expedient for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may e [or cash,
debentures or ather obfigations, shares, stock or other vafualyiz consideration
and may e payable in a lump sum or by insialments spread ovar such period as
such receiver shall think fit and so that aivy cansideration received or receivahle
shalt forthwith he and become charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately from the preimises containing thent without the cansent of the
Compainy being obtained thereto;

{f} chtain (hy way of application or othenwise) any approvel, permission, consant
and licence (including any Environmental Licence, planning pormission and
twilding  regulation  approval), enter into and perforim  contracts  and
arrangements, purchase materials and incur any type of obligation;

(e}

il promote the formation of a subsidiary or subsidiaries of the Company
with a wiew to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring Inlerests in or the use of the Charged
Property or with & view 1o such subsidiary or subsidiaries engaging
employees or providing managemeni or other services in connection
therewith or for any othor purpose of funclion which may be
regarded as necessary or appropriate by such receiver fiom time o
time;

fif) arrange for such subsidiary or subsidiaries te trade or cease to trado
os such receiver may think fit frem times bo Ume; and

fiii} arrange for the purchase, lsase, loence or acquisition of all or any of
the asseis of the Company by any such subsidiary or subsidiaries on a
biasis whereby the consideration may be for cash, sharas, dehentures,
inan stock, convertible loan stock or alher securities, shares of profits
o sums calculated by reference to profits or turnover or royalties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or nol such
consideration is payable or receivabde in g lump sum or by instaliments
spreatl over such period as such receiver may think fig;

{ir} take any proceedings in relation to the Charged Prapsrty in the rame of the

Company or otherwise as may seem expedient including {without prejudice to
the generality of the foregoing} proceedings for the coloction of rent in arrears at
tha date of his appointment; '
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£i)

(i

(i}

tm}

{in}

enter into any agreemoent or make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;

make and effect all repairs to and repewais and improvements of the Cormpany’s
pant, machinery and effects and insure the Charged Proprerty and/or maintain ar
renaw any insurances af the same on such torms as such receiver shall think fit or
as the Bank may direct;

appsint managers, agents, officers and employess for any of the afarecaid
purpases at such sataries and for such periods as such receiver may determine
and dismiss any of the same;

adapt any contracts of employment entered into between the Compariy and any
of its employees with such variztions to the contract as such receivel may think
fit and dismiss any such amployees;

exercize the Company's righls under any rent review clause contained in any
iease of the Charged Property First desciibed and grant or apply for any new or
extended iease thereof,

cause the Company to grant such powers of attorney or appoint agents as such
recelver may from time to time think expedient;

15.4

{o}

{el

{a}

{r}

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

grant, vary amd refease easenerds and other rights over freehold and ieasehold
property of the Company and impose, vary or release covenants affecting sach
proparty and agree that such property imay be subject to any easements or
covenants;

“purchase any froehold and leasehold properties and other capital assets if such

receiver considers it would be conducive to realisation of the Bank’s security to
€ so; ancd

do ali such other acts and things as may from time to Lime be considered by such
receiver to he incidental or conducive to any of the matters or powers aforesaid
of otherwise incidental or conducive 1o the realisation of the Bank’s sectirity of
the exercise of his functions as receiver.

Sub-saction 109(3) of the taw of Property Act 1925 shall not apply and all meney received by
such receiver shall {subject in relation to each paregraph below o any claims having priority
io the matter therain described) be applied:

{a)

{b

{c}

first in paymoent of his remuneration and the costs of realisation including ak
costs and expenses of or incidental to any exercise of any power hereby
capferred;

secondly (if such receiver thinks fit, but not otherwise} ih or towards payment of
alt or any of the maiters referred to in paragraphs [i), Hi), (i} and (v} of Sub-
section 1098} of the Law of Property Act 1925 as he in his absplute discretion
shall decide; : : -

thirdly in or towards satisfaction of the Secured Obligations.
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10.8

107

10.8

10.%

Any Sucﬁ receiver shall at all fimes apd for afl purposes be deomed to be the agent of the
Company which alone shall ba responsible for his acts ar defaults and for his remuneration.

Ay such receiver shafl be entlticd to remuneration for his services and the services of his
firma at a rale or rates or in ap amount or amounts as may from time to time be agreed
hetween the Bank and such receiver or {in default of agreement) as may be appf_ojarfate to
the work and responsibilities Involved upon the hasis of charging from time to fime adopted
by such receiver in accordance with the current practice of such recelver or his firm and
withouwl in either such case being limited by the maximum rate specified in Section 1096} of
the Law of Property Act 1035, o

Onby meney actually paid by such receiver to the Bank shall bo capable of being appliad by
the Dankin or towards satisfaction of the Secured Qbligations.

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

fl

fa) If any person takes {or threaiens to take) any steps to enforce any security which
ranks before or equal to any part of this security in relation 1o any part aof the
Charged Property, the Bank or such receiver {in respect of such Charged

1018

11.

11.1

112

its transfer to the Bank or such receiver. The money sa expended by the Bank or
any such receiver and afl costs of and incidental to the transaction incurred by
the Bank or any such receiver shal be secured heraby and shall bear intorost
computed and payable as provided in dauses 2 and 3 from the date of the same
hawving been expendoed.

(i) The Bank and such receiver may settle and pass the accounis of any persor
entitied to any security which ranks before or equal to any part of this scourity
relation to any part of the Charged Proporty. Any account 50 settled and passed
shall fre conclusive and binding on the Coinpany.

If the Bank shall appoint mare than one receiver the powers given 1o a recepver hereby and
by stalute shall be exercisable by all or any one or move of such receivers and any reference
in this Debenture to “receiver” shalt be construed accordingly.

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any recciver appointed by it or their respective employees and
agents need enguire:

{a) whether any right, exercised or purported to be exercised by the Bank, such
receiver or thair respective employeas and agents has becotne exercisable; or

{b) whether any of the Secured Obligations are dua or remiain cutstanding; or

fch as to the propyisty or regularity of anything done {including any sale, dealing or
- application of money paid, raised or barrowad) by the Bank, such recelver or
their respective employecs and agents. '

Each of those things shall {as betweoen that Third Party on the ane hand and the Bank or any
roceiver appointed by it or thair respective employees and agents on the otber hand)j be
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113

12,

deemed to be éxercisable, due, outstanding, proper, regufar and within the terms of this
Debenture {as the case may ba} and to be Flly valid and effective,

All the protections to purchasars contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons conlained in Section 42{3} of the Insolvency Act 1986 apply to cach
Thiret Parly.

The Bank, any receiver appointed by it and their respective empioyees and agonts may give
receipts to any Third Parfy. The Compary agrees that each receipt shall be an absolute and
conciusive discharge to such Third Parly and shall relieve such Third Party of any obligations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
such recelver, employee or agent.

COVENANTS
The Comparny shall:

fa) conduct and carry en its business in a proper and efficlent manner and not make
aiwy substantial alteration in the natlire of or mode ol conduct of that business;

{1} within such period as is alowed by faw for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a halance sheet and profit and loss
account complving with a2l appficable taws, regulations and sccounting standards

angd showing a true and fair view of the Company's profite and osses far the
relevant financtal yoor and the state of affairs of the Company as at the date to
which they are made up, audited and reparted upon by an accountant apyroved
by the Bank and also from time to time such other inlormation about the
Company {including information about the assets and liabHlities of the Company)
as the Bank may reasonably reguire;

fci maintain at af times the aggregate vaiue of the Company’s good book debts and
cash in hand as appearing in the Company's books and investments guoked an
any recagnised stock exchange and Itz miarkelable stock-in-trade (taken at cost or
markat price whithever may be the lower according te the bast estimate that can
be formed without it being necessary to take stock for the purpase] at such sum
{if amy) as the Bank may from time to time reguire by not less than one month's
notice in writing to the Company {and in the absence of such notification from
Lthe Bank at a sum which is at least twice the Secured Obligations). Ob such dates
fif any) in every year as may from time to time be reqguired by the Bank the
Campany shall ebtain and furnish to the Bank a cerdificate 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 1936 or
under any other statute would in the ovent of the liguidation of the Company
constitute preferential debls. Such certificate shall be signed by the Managing
birector of Lthe Company far the time being or any other Director of the Company
acceptable to the 8ank, For ine purpases of this sub-clause Lhere shall be
disregarded: ' :

i) any stock-in-trade the mproporty in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
- samo and notwithstanding that the same may be in the possession,

arder or disposition of the Company; and
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d}

{f}

fii} any book debts or cash in hand deriving from any such stock-in-trade
as is referred to in paragraph (i) of this sab-clause;

maintain at all times the agpregate value of the amounts remaining to be paid
under the Approved instakment Credit Agresments {excluding those Approved
instalment Credit Agreements gnder which instalmeanis are more than six menths
in arrears) at such sum {if any) as the Bank may from time to tine reguire by nol
{ess than one month’s notice in writing to the Company and on such dates (if any}
in ovary yoear a5 may from time to time be reguired by the Bank the Company
shall obtain froim the Managing Directer of the Company for the time being or
any other Director of the Company acceptable te the Bank and furnish to the
Bank a certificale showing the said agaregate valus {including a full explanation
a5 to how that vaiue was caiculated);

ruxt {except with the prior consent i wiiting under the hand of an offical of the
Bank and then ondy on such terms and conditions as the Bank may specify] sever
ar remove from the Charged Praperly First desciibed any trade or other fixtures,
fived plant and machinery for the time being thereon except for the purpose of
renswing ar replacing the same by trade or other fixtures or fived plard and
machifiery of equal or greater value;

{g}

{h}

fi} camply with &l covenants, resirictions, requirements, provisians,
regulations and conditions affecting the Charged Property [inciuding
the use or enjoyment of it); and

fi) fully and punctually perform cach obiigation on the Company in
' relation to any security in favour of 2 third party affecting any part of
the Charged Property and, if the Bank so requests, the Campany shall
immediately produce to the Bank evidence of such performance

fincluding a receipt for any payrment made by the Company);

comply with all relevant licences, consents, permissions and cenditions from time
to time granted or imposed by the Planning Acts and not without the prior
writien consent of the Bank given any undertaking fto or enter into any
agroement with any retevant planning authaority affecting the Charged Property
First describad;

forithwith upon receipt of any permission, notice, order, proposal o
recommendation given or issucd by any competert planning authority to the
ownar 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
tandlord of the Chareed Property First described forward the same or a true copy
thereof to the Bank;

not make or consent to the mzking of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unless either the Bank has consented in writing 1o such
application being made or 2 copy of the proposed application has been sent to
the Bank at least one month belare Lhe date of the application and the Bank has
Faisei no obieclion Lo the making of the application;
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{i)

LY

£l

(m}

{n)

{a)

permit the Bank or its agents at any {ime to enfer upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company s complying with its
abfigations under this Debanture;

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

maintain and defend the infellectual Property Rights at all times {inciuding
without limitation by paying at the Company's expense all recording and renewal
fees) and taking zll action reasonably necessary to defond such nteliectusd
Property Rights against any action, claim oy proceading brought or threatened by
any third party and tc stop infringements thereof by any third party;

not abandan or cancel or authorise any third party to do any act which would or
rmipht invalidate and jeopardise or be inconsistent with the Inteliectual Property
Rights and nol omit ar attharise any third party to omit to do any act which by is
amission woild have that effect or character;

promptly notify the Bank of .any infringement by any third party of any
Intellectual Property Rights;

AGt-do-orcause-orpermit-to-be-doneeromit-te-de-anythingwhich-may—tn-any.

(i}

{u}

{r}
{s}

ft)

()

way depreciate, jeopardise ar otherwise prejudice the value o ke Bank or
marketzbility of the security created by this Debenture ar of the Charged
Property;

not {without the prior written cansent of the Bank} incur any expenditure ar
{labilities of an exceptional or unusual nature {including without limitation any
expenses in carrving ol a planning permission unless a copy of the relevant
plamning permission has heen sent to the Bank at least one month before the
date of commencement of such development and the Bank hes raised no
ohjection to stch tievelopment);

not Pwithout the prior writken censent of Lhe Bank) redeem or purcitase ils oawh
sharas or pay an abnonnal amount by way of dividend;

netify the Bank immediately on the occurrence of an solvency Event;

if any notice fwhether agreed or uniateral} is registerad against the title of alt or
part of the Charged I'roperty First described in sub—ciause 4.1, give fo the Bank
full particulars of the clrecumstances relating to such registration and, i such
nctice shalf have been registered in order to pratect a purported interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Comparny's expense take such steps as the Bank
requires to ensure that the notice 1s withdrawn or cancelled;

respond promptly {and in any event within the time required by [@w) to any
request lor inflarmation ar botice served on it under or pursuant ta Part 21A of
the Companies Act 2008; and

promptly upon receipt provide (o the Bank a copy of any warning notice or
resiriction notice served on it under Part 214 of the Companies Act 2006,
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13, REPATR AND INSURANCE

1321

The Company shali:

fa)
(b
{c}

(d}

keep alf buildings and fixtures hereby charged in 2 good state of repair;
keep alf plant and machinery in good working order and condition;

insitre and keep insured alk its property and effects of every description with
reputable insurers and on terms for the time being approved by the Bank
{making such amendments thereto as the Bank may from time to time reguire)
against loss or damage by fire and by terrorist damape and such other
contingencies and risks as may from tiree to fime be required by the Bank in their
tull reinstatoment value far the time being in the joint names of the Company
aid the Bank or with the interest of the Bank endorsed on the policy or polivies
er noted as the Bank may require;

{unless deposited with a prior mortgageo at the date hereal and foras long as it
remains the pricr mortgagee or unkess the insurance to which such policy or
nalicies relate and which was approved by the Bank was effected by & Rnedbard
with_the_respeciive inferests of the Bank and the Company endorsed or nated

{e]

{f}

i3.2

{b)

thereont deposit with the Bank such policies as imay be reguired by the Bank;

dity pay all premiums and sums payable in relation io such nsurance and
produce the recelpts therefore ta the Bank within seven days of their becoming
due and payable; and

ensure that the relevant policy or policies reinain valid at all times,

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 goad working order or in effecting or keeping up any such surance or in
paying any rent or other outgolngs or dilapidations or in producing {o the Bank
any such policy or receipt, it shalf be lawful for, but not obligatory on, the fank to
repair and maintain the same with power to enter any of the Company’s property
for that purpose or to pay such rent or other oulgoings or dilapidations or to
elfect or renew any such insurance as aforesaid as the Bank shall think fit and any
SUre OF sums so expended by the Bank shall be repayabie by the Company Lo the
Bank on demand topether with interest computed and payable as provided in
clauses 2 and 3 from Lhe dale of payment by the Bank as aforesaid and, pending
repayment, shail be secured hareby.

Al maney which may at any time be received or receivable under any such

insurance or any other insurance covering any of the properly and effects of the

Company against skch risks as aforesaid shall be held in trust for the Bank and {at
the Barik's option} the Company shall pay such money to the Bank or shall apply
the same in repfacing, restoring or reinstating the property destroyed or
damaged, ) ' o

133 The Company authoiises the Bank in the Company’s name and on the Company’s behalf 1o
make any claim against the insurer under any part of any lnsurance policy and to admit,
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13.4

135

12

compromise or settle such claien or any liability relating to any such claim or any potential
clairn,

The Company alse authorises the Bank to receive any amounts payable or received In
raspect of any insurance policy ar claim under any inswrance policy and to give a good
discharge to the insurer in respect of such amounts,

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held {or under any superior izase) in sctiement of any claim
made by the lessor for any rent or other outgoings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shalt be deemed to be a payment properly
made ynder clause 13.2{a) {whether or not actually due Lo the lossor and whether or nat
disputed by the Company} provided that such payment was made by the Bank in goed faith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or
ailerwise [or the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS
The Compaiy shalk

{a} . obtain all Eavirenmental Licences applicable to the Charged Praperty and to the
Company's business and comply with the terms and conditions of the same;

{b} comply with all Envirenmental Laws applicable to the Charged Property and to
the Comparny’s business and nat permit a contravention of the same;

{ch notify the Bank of the receipt of and content of 3ll claims, natices or other
commmunications in respect of any alleged breach of any Environmental Law o
the terms and conditions of any Envionmental Licence which may have a
material adverse effecl on tho market value of the Charged Propetty ur on the
Company’s business and shall forthwith take such steps as the Bank may direct 1o
remedy and/or cease the continuation of any such alleged breach;

fl] promptly pay =H fees and ather charges in respect of any Environmental Licence
applicable Lo the Charged Property and to the Campany's business;

{e] forthwith notily the Bank of the receipt of and the contents of any notices or
other communication varying or suspanding any Environmental Licence refating
to the Charged Property and 1o the Company's business and forthwith take such
steps as the Bank may direct o reinstate in Rl force and effect any
Environmental Licence sa varled or suspended;

1 forthwith supply the Bank with copies of any environmental reporis, audits or
studies undertaken in relation o the Charged Property and to the Company's
business; and

{g) pay on demand the rosts and expenses {including Value Added Tax} incurred by
the Bank in commissioning environmental audits {which the Bank shall bz
entitled to do whenever it thinks fit} and shall permit the Bank and its agents full
and free access ta all the freehold and loasehold property of the Company for the
purposes of such enviranmental audits. {Such tosts and expensaes shall bear

. imlerest from the date of demand computad and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.)

v
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INSTALMENT CREDIT AGREEME NTs

The Company herehy expressly warrants, represents and undertakes in relation to each
Approved Inslalment Credit Agreement, as and whan the same is deposited with the Bank:

(a}

)

o}

that such Approved Instalment Credit Agreement and any security or guarantes

provided in relation to it is fully vaiid and enforceabie in accordance with its

terms, and that the form and content of the Approved Instabnent Credit
Apresmont and any security or guarantee provided in relation Lo 1t complies with
any relevant law including (without limitation} the Censumer Credit Act 1974 and
any regulations made there under and that the creditor or owner under sty such

. Approved Instalment Credit Agreement has complied with ail ather requirements

untler any such law ir relation to the provision of such credit;

that any deposjt or advance payment as the case may be shdwn as paid under
siich Approvaed instalment Credit Agreement has in fact baen paid in the manner
therein stated;

that [oxcept where otherwise apreed] the sum stated in such Approved
instalment Credit Agreement {or in tha schedule accompanying such Approved
Instaiment Credit Agreement] as outstanding in respect of such Approved
Instaiment Credit Agreement, is in fact cutstanding at such date;

15.2

d}

e}

{f}

ig)

(b}

that the parliculars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved instalment Credit Agreement arc
carrect in every respoct and that such assets are in existence;

‘that save as otherwlse notified the Company is not aware of any procecdings

brousht agalnst it or ihreatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
imptied term contained in any Approved instaleent Cradit Agroemiont;

in any case where the debtor or hirer under an Approved Instalment Credit
Agreamaent is by statute given the tight to cancel the Approved Instalment Credit
Agreament, that the statutory period of concellation has expired without the
right having been exercisod,; '

that {save as disclosed in writing to the Bank] no agreement has been entered
into, varying the terms of the Approved Instzlment Credit Agreement or any
security or guarantes provided in relation to it;

that all decuments constituting the Approved Instalment Credit Agresment and

T ay security ar guarantee provided in relation to it and ail deeds and documents

of title connected therewith have been or are deposited with the Bank; and

that the Company has ne knowledpe of any fact which wouid or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enfarce such Approved nstalment Credit Agreement ar any security or guarantoe
provided in relation to it or any tenm or terms thereof

The Company agrees that it shall parform all its obligations {inciuding without limitation
oblizations as to maintenance) devalving on it by or in relation to the Approved instalment
Credit Apreemonts and any security or guarantee provided in relation to them.

The Company further agrees that it shali:
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16.

fa)

{b}

{it it carries on a consumer credit business or & consumer hire business as defined
hy tho Consumer Credit Act 1974 or the Financkd Services Markets Act 2000)
oblain and at all Umes maintain Fnanciai Conduct  Authority  (“FCA”}
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplior agreemoents and consumoer hire agreemoents, and will advise the
Bank farthwith shouid it receive notice from the FCA that it is minded to refuse
any applicatian for the grant or renewal of such authorisation or permission or
that he is minded io revolie or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any instalment
Credit Agreement was introduced o the Company had and at all relevant times
maintains {if required by law so t¢ do) FCA autharisation o permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-lender-supplisr agreaments and consumer hire agreemonts, and
shall advise the Bank forthwith should il come to the Compairy's attention that
such FCA authorisation or perimission was not at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

whererany of the-Charget Property Firstdescribatiimsob=clause 4 s held-under
2 heass:

fi} notify the Dank forthwith if such property becomes subject to an
Estate Managemaoent Scheine pursuant to Chapler IV of Part | of the
Leasehoid Reform, Housing and Urban Development Act 1993 and
provide a8 copy of the scheme deed as spproved by the relevant
teasehold valuation tribunai; '

fit) notify the Bank before exercising {whather individually or collectively
with alhers) any right conferred upon the Company in relation to the
property by Enfranchising Legisiation and supply to the Bank such
information as it may reasonably require in relation to the exercise of
stich right;

Fiil) not without the prior written consent of the Bank, agree the terms of
any new lease of the property {with or without any further property}
to be granted to the Company pursuant to any Enfranchising
Legislation o otherwise;

fiv} if as a result of the exerclse of any flghts conferred by Enfranchising
Legislation  or otherwize the freehoid imterest andfor any
internmediate reversionary interast in the vroperty Becomes vested in
a third party on behaif of the Company (with or without others),
forthwith supply to the Bank particulars of such Lhird party and
{where such third party is a body corporate) details of any shares
tierein to be issued to the Company and defiver the share certificate
in respect theraof to the Bank when recaived; and :

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

where any of the Charged Property First described in sub-clause 4.1 or any part of
it is or {without prejudice to clause 2) becomes subject to any teRancy:

fi} forthwith natify tha Bank on receipt of (and provide to the Bank a
copy of} any notices received from any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;

fii} not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Barnk has consented in writing thereto;

{iif). serve such notices In such form and take such other steps as the Bank
tnay reasonably reguire following the exercise by any tenant of the
nroperty or 3w part of it of any rights arising under any Enfranchising
Legislation;

{iv} not erter [nto any agreement to grant a new lease to any tenant of
the property or any pant of it pursuant to or in consequence of the
cperation of any Enfranchising . Legislation unless the Bank has
consanted in writing thareta; and

{v} not enter into any agrecment pursuant 1o or in consequence of the

17.

17.1

parsans the Company’s interest in the properly subject to the security
herely created unbess the Bank has consent in writing thereto and [if
such consent he given or be deamed o be given as hereinaftor
provided) to provide to the Dank such information in respect of any
such transfer and its terms (including the identily of the transfarees)
as the Bank may reascnably reguire.

Provided that in all cases in this subckzuse {b where the Bank's consent in writing
is reguired before the Company may take furthor action the Bank's consent to
such action shalt be deemed to be granted if the Bank has not raised any
ahkjection to such action within one manth of the date of the relevant request to
the Bank for such copsent. The Company must at all times use ils best
endeavaurs {and at no cost to the Bank) to obtain the maxinum compensation
permitted under the relevant Enfranchising Legisiation from any person o7
persans exercising any rights under such legiskation.

POWER OF ATTORNEY

For the purpose of securing the payiment 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 titie uinder it and its and thelr
substitutes and. any receiver or receivers appointed under this Debenture {the “Attorney”}
jointly and also severally to be the Company's truc and lawiul altorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawfully
do and afl the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

(a}

(h)

the right 1o da anything to procure or camy cut the performance of the -
Compzany's obligations under this Debenture and anything to [acilitate the
exercise of the Bank’s rights undor this Debhenture; ’

the right ta act in the name of the Company;
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18,

181

fc} the right to delegate and sub-delegate any or all of the rights of the Attorney;
{c  the Fight to sign, execute, seal, deliver and otherwise perfect:

fi} any documents of insttuments which the Bank or any recefver may
require for porfecting the tithe of the Bank to the Charged Propédty or
for vesting the sanie in Lhe Bank, ils nomineess or any purchaser; and

fii} ary further security documentation referred to in clause 7.

The Company ratilies and shall ralily everything done or purpertied to be done by the
Aftorney. '

INDENMITY

The Company hereby agress to indemnify the Bank and any receiver appoinled by it and
their respective employees and agents {as a separaie covenant with each such parsoen
indemnificd) against:

{a) ail existing and futdre rents, rates, taxes, duties, charges, assessmenis and
outgoings now o at any time payable in respaect of the Charged Praperly or by
the owner or occupier thereef; and

igz2

(b} all costs, claims, demands, expenses, charges, assessments, impositians, fines
and swms and the conseguences of any proceedings or prosecutions arising
directly or indivectly from.or in connection with ary breach by the Company of
any law or of this Debenture;

in each rase, whether imposed by statute or otherwise and whether of the nature of capital
or revenug and even though of a whoily novel character. ¥ any such sums shall be paid by
the Bank or any such receiver or any of their respective crployees or agents, the same shail
be paid by the Company an demand with interest cormputed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having ireen paid ai incurred
and, pending payment, shall be secured hereby, bt the Bank shalbl not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company herehy agrees to indemnify the Bank and any recebver appointed by it and
their respective employees and agems (a5 a separate covenant with each such person
indemnified} against all loss incurred in connection with:

{a) aby statement made by the Company or on the Company's behalf in connection -
with this Debenture ar the business of the Company boihg untrie or milsleading;

fh) the Bank entering into any obligation with any parson {whether or not the
Company} at the request of the Company {or any person purporting to be the
Company}; :

fch any actugl or proposed amendmeant, supplement, waiver, cohsent or release in

relation ta this Debenture;

{d) any stamping or registration of this Debenture gr the security constituted by if; .
and : :
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18.3

14,

{e} any failure to register this Debenture in respect of any Charged Property where
such registration i required in order to preserve the effectivensss or priority of
the seciirity created by this Debenture,

whether or net any fault {including negligence} can be attributed to the Bank or any receiver
appointed by it or their respective employees and agents.

This indemnity daes not and shall not extend to any loss to the extent that:

fa) in the case of any loss incurred by the Bank or its employees or agernits It arises
from the Bank or its empicyees or agents actlng other thar in good Faith; or

{i) in the case of any loss incurred by the recefver or his einployees or agents it
grises from the recclver oF his empioyess of agents acting other than in good
faith; or

{c} there is a prohibition against an indemnity Exténding to that loss under any low
retating to this indemnity.

NOTHCE OF SUBSEQUENT CHARGES, ETC.

if the Bank receives notice of any stbsequent assignmenl, morigage, security, charge or

ather interest affecting the Charged Property the Bank may open a new account. If the Bank”

20.

201

20.2

does nat open a new account it shall nevertheless be treated as if it had done 5o at the time
when it received such notice and as from that time all paymenls made Lo the Bank in respect
of any of the Scoured Obhlgations shall be credited or be treated as having been credited to
the new account and shall not aperate to reduce the amount of the Securad Obligations
owing at the time the Bank recefved the notice.

SET-OFF

Without prejudice to any other rights whatsoevar which the Bank may have whether under
general law ar by implication or atherwise, the Bank shall have the ripht at any time or times
and without notice to the Company {as well before as after any demand under this
Debenture ar otherwdise) to:

fa) camibing or consolidate ailt or ary of the then existing accounts (inchuding
accounls in the naine of the Bank with any designation which includes afl or any
part of the name of the Companyl and labllities to the Bank of the Company;
and/far

§e]] set off of transfer any sum oF sums standing to the credit of any sne or more of
 such accounts {whether subject to notice or restriction on availability or not and
whether denominated in Sterifng or in any other eurrency or currency Unit} in or
towards satisfaction of any of the liabllitics of the Campany 1o the Bank on any
athar account or in any other respect,

whathoer such liabifities be actual, contingent, primary, collateral, several or joint and
whether as principal ot surefy.

In the case of alb accaunts {whether denominated in Stetling or in any other currency or
currency unit) the Bank may at i#s sole discrefion, and with or -without notlce to the
Company, elect to conwvert all or any of the sum or sums standing to the credit of any such
account or aoccounts [in whole or it part] inte the currency or currency unit or the currencies
or currency units of the whole or any part of the Secured Obligations {deducting from the
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203 .

proceeds of the conversion any currency premiuvim ot other expense},  The Bank may take
any such action as may be necessary for this purpose, inciuding without fimitation apening
additional accounis. The rate of exchange shall be the Bank's spot rate {or selling the
cirrency or currency unii or the currencies or currency units of the Secured Obligations for
the currency o currency unil of the suin standing to the credit of such account at or about
1100 am in Lengfon on the date that the Bank exercises its rights of conversion under this
Debhenture.

The Bank shall not be under any obligation to regay the deposits and credit balances

. referred to in paragraph {2} of the Charged Propoerty Fourthly described i sub-clzuse 4.1 or

the balance on any Receivables Accounl reprasenting the proceads of any Non-Yesting Debts
unlil the Secured Ohbligations have been paltand discharged in fudl,

21, MOTHCES AND DEMANDS

2i1 Any notice ar demand by the Bank (o or an the Company shzll be deemed fo have boon

: sulficiently given or made if sant to the Company:
fa) by hand or prepaid letier post to its registered office or its address stated herein

or its address last known to Lthe Banig or
£33, by facsimile to the Company's last known facsimile number relating to any such
address-araffice:
212 Any such notice or demand given or made under sub-clause 21.1 shall be deemed to have
heen served on the Company: "
fa] at the time of delivery to the address reforred to in sub-clause 21.1{a), if sent by
hand;

fiz) at the earlier of the time of delivery or 10.00 am on the day after posting {or, i
the day after posting be a Sunday or any ather day upon which no delivery of
letters is scheduled to bhe made at the earlier of the time of delivory or 10.00 am
on the next succeeding day on which dolivery of felters is scheduled to be made),
if sent by prepatd lotter post;

fc} at the time of transmission, if sent by facsimile {and a facsimile shall be deemead
to have been transmitied if it appears to the sender to have been transmitted
from a machine which is apparently in working order}; or

{e} on the expgiry of 72 hours from the time of despaleh inany olher case,

21.3 Cewvice of any claim form may be made on the Company in the manner desciibed in sub-
clause 21.1{a}, in the event of a claim boeing issued in relation to this Debenture, and shall ke
deemed to constitile good service,

21.4 Any notice or communication required to be served by the Company on the Bank under the

terms of this Debenture shall be in writing and detivered by hand or sent by recorded
delivery to the Bank at the Bank's address stated herein {or at such other address as may be
netified in writing by the Bank to the Company for this purpose) and will be effective only
when actually recelved by the Bank. Any notice or communication must also be marked for
the attention of such official {if any} as the Bank may far the time being have natified to the
Company in writing.
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22, CURRENLCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, eiect to
cotvert all or any pari of any sum recoived by the Bank pursuant to this Debanture {in whole
or it part} inlo the cureency oF currency Uik ar currenties of currency units of the whole ar
any part of the Secured Obligations {deducting from the proceads of the comdarsion any
currency premium or other expense} and the rate of exchange shafl be the Bank's spot rate
for selling the cureency oF clrrency LNt or cdrrencies oF currency unils of the Secured
Obligations or relevant part theresf for the currency or currency unit of the sum received by
the Bank under this Delenture at or gbout 11.00 am in Londan on the date ihat the Bank
axercises its right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpose, including without Iimitation opening additional accounts,

23 PAYMENTS AND CO5TS

23.1 {f at any time the currency in which all or any part of the Secured Obligations s denominated
is, is due to be or has been coaverted into the eurp or any othei currency as a result of 8
change in law or by agreoment between the Bank and the refevant obiigor, hen the Bank
may in its sole discretion direct that alf or any of the Secured Ohligations shail be paid in the
eurg or sech ather currency or i any currency unit.

23.2 The Bank may apply, allocate or appropriate the whole or any part of any payment made by
----------------------- —the Companyunderthis Debenture-orany monoey recobved-by the-Bank-underanyguarantee,——————
indemnity or third parly security ar from any Niguidator, receiver or administrator of the
Company or from the proceeds of realisatian of the Charged Property or any part thereof to
such part o paits of the Scoured Gbligations {or as the Bank may ctherwise be entitled o
apply, afiocate or apprepriate such meney) as the Bank may in ifs sole discretion think it to

the ertire exclusion’of 2oy right of the Company to do so.

233 i any paymenf made by or on behalf of the Bank under this Debenture inciudes an amount
in respect of Value Added Tax or if any payment due to the Bark under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shail be payable by the Company
ta the Bank on demand with interest from the date of sech dermand computed and payabic
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby,

234 Without prejudice to the generality of clauses 2 and 10, the Company shail pay te the Bank
{on a full and ungeealified indentnity basis) afl costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover #s a recoivership expense all
cosis incurred ar suffered by him:

fa) in connection with any application under Part 1 of the [nselvancy Act 1986;

fh} in defending proceedings brought by any third party Enpughing the Bank’s titke to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of such receiver ar receivers under this Debenture; and

fc} fin the case of the Dank onlyl in connection with effecting any
appointment of any recciver or administrator or ih dealing with any appoinbiment
of, or notice of intention or application to appoint, any receiver or administrator
by any party including the Company ang without erjUdF(,‘E 1o any ather right or
process of recovering such costs;
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23.5

24,

241

247

and all such costs shall bear interest lrom the date suech costs were incurred or suffered
caomputed and payable as provided in clauses 2 and 3 and, pending payiment, shall be
secured hereby.

Al casts awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Company against the Bank shal bear interest from the date of such award ar
agreement compuled and payable as provided in clauses 2 and 3 and, pending paymaent,
shall be secured herehy.

NON-MERGER, ETC.

Hathing herein contained shall operate so a5 o merge or olherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or oiher right which the
Bank may at any time have for the Secured Obligatians or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any lability
arising under this Debenture shall not release or discharge the Comypany from any lkabilily to
the Bank for the same or any other money which may exist indepandently of this Debaniure,
nor shalk it release or discharge the Company from any liability to the Bank under clauses 18
or 23

Wihere this Debanture iitially takes effect as a collaterad or further security then,
notwithstanding any receipt, release ar discharge endorsed on or given in respect of the
mnoney and Habiities owlng under the prncipal security fo which this Debenture operates as

243

2a.

25.1

3.2

26.

27.

g collateral or further security, this Debenwure shall be an independent seourily for the
Secured Obligations.

Fhis Debenture ts in addition to and is not to prejudice or he prefudiced by any other security
oy securitics now o hereafter held by the Bank.

TRANSFERS BY THE BANK COR THE COMPANY

The Bartk riay freely and separately assign or transfer any of its rights under the Debenture
ar otherwise grant arn inlerest in any such righils ta any persot or porsons. On requast by tho
gank, the Company shall immediately execute and deliver to the Bank any form of
instrumert required by the Bank to confirm or facilitate any such assignment or transfer or
grant of terest,

The Company shall nol assign or transfer any of thie Company's rights or obligations under
this Debenture or enter into any transaction or arrangemeant which would result in any of
those riphts or obligations passing to or being held in trust for or for the banefit of another
DErsoh.

PARTIAL INVALIDITY

-Each of the provisions in this Debenture shall be severable and distinct from one another and

if at any time any one ar more of such provistons is or becomes Invalld, Hiegal or
unenforceable, the validity, legality and enforceability of the rermaining provisions hereof
shail not in aiy way be affected or impaired thereby,

RESTRICTION ON LIABILITY GF THE BANK

Fxeept to the extent that any such excluston is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective emplayees and agents shall:
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fa}

{b}

i)

(i)

be lizble to account as a mortgagee In possession for any sums other than actual
receipts;

he liable Tor any loss upon reafisation of, or for any action, neglect or default of
any nature whatsoever in connection with, any part of the Charged Froperty for
which a rnortgagee in possession might as such otherwise be liable;

be under any duty of care ar other obligation of whatsoever description to the
Company in relation to or in cennection with the oxercise of any right conforred
upan the Rand, any recejver appointed by i and their respective employees and
agenis; or

be under any lizbiity to the Company as a resuli of, or in consequence of the
axercise, or attempted or purported exercise of, or failure to cxorcise, any of
Lhekr respective rights,

2B, CONCLUSIVE EVIDENCE
A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest
error) e binding and conclusive on the Company i any legal proceedings both in relation to
the exfstence of the Bability and as to the amount thereof.
25, NO RELIANCE TN THE-BANK

{a}

The Company acknowledges to and agrees with the Bank Lhal, in entering into
tkis Debenture and incurring the Secured Ohkligations:

{i} the Company hes not relied on any oral or writtan statement,
representation, advice, opinian or information made or given to the
Company in geod faith by the Bank ar anybody an the Bank's hehalf
ard the Bank shall have no {izbility to the Company if the Company
has in fact so done;

fid) the Company has made, independently of the Bank, the Company's
own assessment of the viahility and profitabitity of any purchase,
profect or purpase tor which the Company has incurred the Secured
Obligations and the Bank shall have no fiahility to the Company if the
Company bas not in fact so done; and

(i} there are no arrangements, collateral or relating to Lhis Debenture,
which have not been recorded in writing and signed on behaif of the
Bark and the Company.

The Company agress with the 8ank 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} in respect of the application by the Company of the money hereby
socured; .
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304

0.z

{ii} in respect of the effectivenass, appropriateness or adequacy of the
securily constituted by this Debenture or of any ather security for the
Secured Dbligations; or

{iiil to preserve the goodwill of any business carried on by the Company
by running, or procuring the running of, such business or otherwise,
cither befare or after the enforcement of this Debenture,

) The Company agrees with the Bank for itself and as trustee for its officials,
eimpoyess and agents that neither the Bank nar its officials, employees or apents
shall have any Hability to the Company in respect of any act or omission by the
Bark, its officials, employees or agents done or made in good faith.

MISCELLANEDYS:

Ay amendriient of or supplement to any part of this Debenture shall only be effactive and
binding on the Bank and the Company if made in writing and signed by bath the Bank and
the Company. References to “thls security”, or to “this Debenfure” include each such
amendinoent and supplemeit.

The Company and the Bank shall from tirme to time amend the provisions of this Pebenture if
the Bank notifies the Company that any amendments are required to ensure that this
Babenture reflects the marke! practice prevailing at the relevant time following the

0.3

3.4

305

0.6

30.7

308

WPOUOCTIDNT 07 BALENGION O BCOTNONIC afd MoTeLaly Union and/ar the eura in 2l or any parl
of the Furapean Union,

The Bank and the Compzny agree that the ocourrence or non-ocourrence of Eurofean
econamic and monetary union, any evant or events assaciated with European economic and
monetary union andfor the introduction of any new currency in all or any part of the
European Union will not result in the discharge, cancellation, rescission or tetinination in
whole or i part of this Debonture or give any party hereto the right te caneel, rescind,
terminate or vary this Debenture inwhole or in part.

Any waiver, consent, receip!, seltlemant or release given by the 8ank in relation to this
Debenture shal only be effective if given in writing and then anly for the purpose for and
Lpon any terms an which it is given.

For the purpose of exerclsing, assigning or transferring its rights under this Debenture, the
Bank may disclose te any person ary 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
Property Act 1925 shall not apply to this Debenture of any further or other security entered
inte pursuant to this Debenture,

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

If {but for this sub-clause) any company which has issued any Securities would by virtee of
this Debenture be a “subsiliary undertaking” (as defined by the Companies Act 2006 or the
Comparites Act 2006) or “associated undertaking” {as dofined by the Companies Act 2006 or
ainy statutery provisions for the time being relevant for the purpose of the preparation of the
Bank’s accounts) of tho Bank, then the Bark or #s nominee shall only exercise any voting
rights in relation to such Socurities {and any other righis which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
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30.10

3011

3012

subsidiary undertaking and associated undertaking in accordance with the Company's
instructions and in the Comparny's interest, except where the Bank or its hominee 15
exercising such rights for the purpose of preserving the value of the scourity 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.Cﬂmpanv witth the
Bank with any sum due to the Bank under Lhis Debeniure,

Untess and until the Bank shall have made demand for paymaens of the Sscured Obligations -
or ohe of Lhe other events mentioned n sub-clause 10.1 shall have occurred, Uthe Bank shall
not he entitled {except for the purposas mentioned in sub-clauses 12{f, 13.2{a} and 14{g}}
to enter upon the Company's freehold or leasehold ar heritaile property or to obtain
possession thereol,

Each term in any dociment relating to the Company’s obligations to the Bank is, to the
extent not sat gut in or otherwise incorporated into this Debenture, incarporated info this
Debenture in so, far as is necessary to comply with section 2 of the Law of Propariy
[Miscellaneous Provisions) Act 1989 huf, except where sisted otherwlse, if there is any
conflict between that term and any other tenn of this Debenture, that other term will
prevai.

This docuntent shalf at all times be the property of the Bank.

3t

3t.1

it.2

LAY AND JURISDICTION

This Debenture and any dispute {whether confractual or non-contractual, including, without
liitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with i or its subject matter {*Dispute”) shall be governed by and constived in
accordance with the law of England and Wales, ' ;

The parties to this Deboentire irrevocably agree, for the sole benefit of the Dank, that,
subject as provided below, the cowrts of England and Wales shall have exclusive jurisdiclion
over 2y Dispute, Mothing in this clause shall limit the rght of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
procecdings in any one or mare jurisdictions jreclude the taking of proceedings in any other
Jjurisdictions, whether concurrenily or not, to the extent permitiad by Whe law of such other
jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered il
upar its being dated.

-
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THE SCHEDAILE
{Registered Land)

Prernises at

Administrative Area

Registered at HM Land
Registry under Title No

Page 37 of 37




Use this execution dause if the Company is to execute acting by two direclors or one divector and the
company secratary,;

Slgned as a deed by

HF Building Limited

acting by

ctorf/Company Secretary

Director

{se this execution clause if the Company is to execlute acting by anly ane director;

Signed as a deed hy

HF Building Limited

acting by

Director

in the presence of:
Withess: @fﬂ;?;pfﬁurfﬁLJEgE fnamo)

[

Address:

Occupation: {Eﬁ'} T I‘ﬂ E.D
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SIGNED as a deed by a5 attorney for and on behalf of
LLOYDS BANK PLC in the presence of:

- NB. NOT TG BE BSED FOR REGISTERED CHARGES

SETWEEN LLOYDS BANK PEC {herminafter cafled  PROVIDED THAT this release shall not discharge
the "Bank"} of the one part and within named the Compaty from any labiiity to the Bank
Company (hereinafter called the “Company”} of  remaining to be paid or any other security hetd by

the other part. the Bank.
WITNESSES that the Bank HEREBY RELEASES IN WITNESS whereof the Bank has executed this
unio the Company ALL the Chargod Property Instrument as a decd and has defivered it upon its

{as dafined within} TO HOLD the same unto the  being dated.

Company lreed and discharged from the within
writtern Debenture and alf princlpal money;
interest, claims and demands whatsoever
thereunder. '

SIGNED as a deed by as attorney far and on behalf of
LEDYDS BANK PLC in the presence of:
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THE SCHEDULE

{Registercd Land) S
-+ Registered at HM Land:

Fremises at Administrative Area . HeglstwunderTlﬂe N
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' Uée this execution clause if the Comparny is to ékéﬁﬁtﬁ”atting by twao directors ar one director and the

company secretary,

Signed as 2 deed by

HF Building Limited

acting hy

__ fﬂ[ﬁmﬂmf _ ‘

Use thiiékéﬁutiﬁn‘ Hlause if the Company is to execute acting by only one diréc'tcir;:'__"-:

- Slgned as adeed hy

HE Blding Limited

- irector 1

Witness: %ﬁ:ﬂﬁ?:’ﬁ% FQ"‘”"F’Q Wﬁ?-‘?’ {name:j | : |
C;:: ﬁ%/’#? ............ (signature}l': |

Adidress: 7%@@'7’@-%?1 . .QQF?I?.

Ll

in the presence of:

Occupation: LSRR D




PROVIDCD THAT this release shall not discharge
the Company from any liability to the Bank
remaining to be paid or any other security held by

the Bank.
[TNESSES thiat the Bank HERERY RELEASES IN WITNESS whereof the Bank has executed this
to the Cofmpary ALt the Charged Property Instrument as a deed and has deliverad it upon its

s defined within} TO HOLD the same unta the  being dated.
ompany frecd and discharged from the within

as attorney for and on behalf of
LLOYDS BANK PLC in the presence of;
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