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Date of creation: 27/02/2023
Charge code: 0999 5813 0003
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Brief description: BY WAY OF LEGAL MORTGAGE OF ALL INTEREST IN THE PROPERTY
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
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CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LUCY FOSTER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9995813

Charge code: 0999 5813 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th February 2023 and created by PINNACLE WEST

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd March 2023 .

Given at Companies House, Cardiff on 3rd March 2023

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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Clause 5,2 conlains a request to HM Chief Land Registrar to note a restriction in the proprietorship Register.

{day) (month) (year)

THiS DEBENTURE DEED is made “TH day of —
27 Fe gevaey 202%

on the

BETWEEN

Name

PINNACLE WEST LIMITED (“the Company")

Company number

09995813

Address

6 Houndiscombe Road, Plymouth, Devon, United Kingdom, PL4 8HH

AND Peninsula Finance Pic {Company number 4385848) ("Peninsula”)
Address for communications with Peninsula under this Debentare is Studio §-11, 5 Millbay Road, Plymouth, Devon PL1 JLF
or at such other address as Peninsula may from time to time notify to the Company in writing Jor this purpose.

1 Definitions and interpratation
1.1 In this Debenture the folowing words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements for the time being deposited with Peninsula
and approvad by Peninsula for the purpose of the calculation requised by sub-clause 12(c);

“Charged Property” means the undertaking, assels, properties, revenues, rights and benefits First, Secondly, Thirdly, Fourthly,
Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly 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 or hereafter entered into by the Company under which the Company has
provided or agreed %o provide credit {as defined by section 9 of the Consumer Credit Act 1974) fo any person of any amount and
all agreements now or hereafler entered into by any person other than the Company uader which credit (as so defined) is
provided or agreed to be provided and the benefit of which is assigned ta or otherwise vested in the Company;

“Enfranchising Legislation” means any legisiation conferring upon a tenant or tenants of property (whether individually or
collectively with other tenants of that or ather properties) the right to acquire a new lease of that preperty or to acquire or require
the acquisition by a nominee of the freehold or any intermediate reversionary interest in that properly including (without
limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and Urban Development Act 1993 and the
Commonhold and Leasehold Reform Act 2002 but does not include Parl il of the Landlord and Tenant Act 1954,

“Environmental Laws"” means all laws {statulory, common law or otherwise)} including, without limitation, circulars, guidance
notes and codes of practice from time to time regulating the carrying on cof any process or activily on premises and any
emissions from and all waste produced by such process or activity and any such ¢hemicals or substances relating to the same
whether relating to health and safety, the workplace, the ervironment or the provision of energy {including without limitation the
Health and Safety at Work etc. Act 1974, the Control of Poliution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water Companies Act 1991,
the Water Consolidation {Consequential Provisions) Act 1991, the Water Act 2003, the Clean Air Acts, the Alkali, ete., Works
Regutation Act 1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acts and the Radloactive Substances
Act 1993 and any European Union directives or regulafions regulating the same) from fime to time in force and any other
instrument, plan, regutation, perrission, authorisation and direction made or issuted thereunder or deriving validity therefrom;

“Environmental Licence” means any permil, licence, authorisation, consent or other approval required by or given pursuant {o
any Environmental Laws;

“Hiring Agreements” mean all rights under all agreements (not being Credit Agreements) now ar hereafter entered into by the
Company for the bailment or (in Scotland) the hifng of goeds o any persen and all agreements (not being Credit Agreements}
now or hereafter entered into by any person other than the Company for such bailment or (in Scolland) hiring the benefit of
which is assigned to or otherwise vested in the Company;
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“Insolvency Event” in relation to the Company means each of the following:

(a) =a meeting of the members of the Company is convenad for the purpose of considering a resolution io wind up the
Company,

(b) such a resolulion as is mentionead in paragraph (a) is passed;

(¢} = meetling of the directors or members of the Company is convened for the purpose of considering a resolution to seek a
winding up order, an administration crder or the appointment of an administrator;

{d} such a resolulion as is mentioned in paragraph (c) is passed,

(e) a petition for a winding up or an application for an administration order is made by the Company or ils directors or members
or is presented against the Company;

(f) such an order is mantioned in paragraph (e) is made;

{g) a notice of appointment of or nofice of intention to appeint an administrator is issued by the Company or its directors or
members or by the hoider of a qualifying floating charge or a proposal is made for, or the Company becomes subject to,
any volunlary arrangement or the directors of the Company take steps o obtain a moratorium;

{h} a liquidator, receiver (adminislrative or etherwise), administrator, compulsory manager or other simifar officer is appoinled
in respect of lhe Company or over all or part of the Company's assets;

(i) the Company takes part in any action (including entering negotiations) with a view to readjustment, rescheduling,
forgiveness or deferral of any part of the Company's indebtedness;

(i} the Company proposes or enters inlo any assignment, composition, compromise or arrangement with or for the benefit of
all or some of the Company's creditors;

(k) the Company suspends or threatens to suspend making payments to alf or some of the Company’s creditors;
{l} any action is faken in any jurisdiction which is similar or analegous to any of the foregoing; or

{r) Peninsula has reasonable grounds for believing that any of the foregoing is imminent;

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

“Inteliectual Property Rights” means:

(a) all present and future copyrights, patents, designs, tradermarks, service marks, brand names, inventions, design rights,
know-how, formulas, confidential informaticn, trade secrefs, computer software programs, computer sysiems and ail olher
intellectual property rights whatsoever without any limitation, whether registered or unregistered, in all or any part of the
world in which the Company is legally, beneficially or otherwise interested,

{b) the benefit of any pending applications for the same and all benefits deriving therefrom and thereunder including but not
limited fo royalties, fees, profit sharing agreements and income arising therefrom and ail ficences in respect of or relating fo
any intellectual property rights, whether such licences are granted to the Company or granted by the Company; and

(c) every item of physical nateria$ of any description or type whatever in or in respect of which intelleciual property rights may
subsist and in respect of each such item the original copy or version or variant owned by, produced by or delivered fo or
obtained by the Company and any rejected and surplus materials asscciated or connected with or forming part of the
faregoing which shall include, withcut limitation, any and all manuals and {ranslations thereof, log books, designs,
sketches, algorithms, calcuiations, diagrams, computations, scurce codes, models, prototypes, apparatus, computer
programs, photographs, books and other records in any medium, electronic data and any other material of any descriplion
whalever in which inteflectual property may be incorporated;

“interests in Securities” means the Securities and all stocks, shares, securilies, rights, meney or property accruing or offered

at any time by way of conversion, redemption, bonus, preference, option or othenwise to or in respect of any of the Securities
including ali dividends, interest and other income payable in connection therewith;

“Non-Vesting Debts” means all book and other debts which are purchased or purported to be purchased by Peninsuia
pursuant to any debt purchase, invoice discounting or other financing arrangement relating to the purchase of any debis for the
time being in force between the Company and Peninsula but whick fail to vest absolutely and sffectively in Peninsula for any
reason;

“Planning Acts” means all legistation from time to time regulating the development, use, safety and coniral of property
including without limitation the Town and Couniry Planning Act 1990 and any instrument, plan, regulation, permission and
direction made or issued thereunder or deziving validity therefrom;

“Related Rights” means in relation to any Non-Vesting Debts:
(a) all security, bonds, guarantees and indemnities in relation to such debts;

(b) the right to demand, sue for, recovar, receive and give receipts for all amounts due and to become due undsr the contract
or arrangement under which such debts arise;

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

(d) all ledgers, documents, compuler or eleclronic data (including operating systems} recording or evidencing such Non-
Vesting Debts;
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“Secured Obligations” means:
(a) all money and fiabilities and other sums hereby agreed to be paid by the Company to Peninsula; and

(b) ali other money and liabilities expressed to be secured hereby (including, without limitation, any expenses and charges
arising out of or in connection with the acts or matters referred to in clauses 10, 13, 18 and 22} and all other obligations
and liabilities of the Company under this Debeniure;

“Securities™ means ali stocks, shares, bonds, certificates of deposil, depository receipls, derivatives (including any currency or
currency unit, interest rate or commodity hedging arrangement), securities and other interests and righls which are now or may
at any time hereafter be owned by the Company or in which the Company may be legally, beneficially or otherwise interested
(and whether held in certificated form or in unceriificated ferm by a member {whether the Company itself or g third party} of
CREST or any other similar system) including, without limitation:

(a) loan capital, indebtedness or liabilities or any account or in any manner cwing to the Company both present and future in
or fram any company which now is or may hereafter becomne a subsidiary (as defined in Section 736 of the Companies Act

1485) of the Company;
{by the full benefit of all stocks, shares, certificates of deposit, deposilory receipts and securilies which or the cerlificates for
which are now or may at any time hereafter be lodged by the Company or on #s behalf with Peninsula or held by Peninsula

or its agents or transferred to or registered in the name of Peninsula or its agents or their respeciive nominees or held by
any pery other than the Company for or to lke order of Peninsula at the request of or by arrangement with the Company;

{c) all property and rights of the Campany in respect of any acccunt now or hereafter held by or for the Company as
pariicipant or as beneficiary of a nominee or trustee pariicipant with any clearance or seittement system or depository or
custodian or sub-cuslodian or broker {in each case, whether in the UK or elsewhere) relating to stocks, shares, securities,
certificales of deposit, depository receipts, securities or other interests or rights whatsoever without fimiation; and

(d) all rights in respect of or incidental to the Charged Property described above; and
“Vaiue Added Tax” includes any other form of sales or turnover tax.

1.2 In this Debenlure:

(@) The expressions the “Company” and the “Penfnsula” where the context admits include their respective successors in
tile and/or assigns, whether immediate or derivative. Any appeintment or removal under clause 10 or consents hereunder
may be made or given in writing executed by any such successors or assigns of Peninsula and the Company hereby
irrevocably appoints each of such successors and assigns te be ifs attorney in the terms and for the purposes set out in
clause 17;

{b) unless the context requires otherwise:
(i the singular shalf include the plural and vice versa;

() any reference to a persen shall include an individual, company, joint venlure, society or an unincorporated
association, organisation or body of persons {(including a trust, a partnership and a limited liability parinership) and
any government, government agency or para-statal organisation. References to a person afso include that person’s
successors and assigns;

(ili} the expression “this Debenfure’ means this debenture and shali extend to every separate and independent
sfipulation contained herain;

{iv) any liberty or power which may be exercised or any determination which may be made hersunder by Peninsuia may
be exercised or made in the absolute and unfetterad discretion of Peninsula which shail not be under any obligation
{o give reasons therefore;

(v} references {o any statutory provision shall include a reference to any modification or re-enactment thereof for the time
being in force, all regulations made thereunder from time te time and any analogous provision or rule under any
applicable foreign law;

{vi) for the avoidance of any doubt, the righis, powers and discretions conferred upon Peninsula by or pursuant to this
Debenture shall {unless otherwise expressly stated) apply and be exercisable regardless of whether a demand has
been made by Peninsula for the payment of the Secured Obligalions or any of them and regardiess of whether the
power of sale or other powers and remedies conferred on morigagees by the Law of Froperly Act 1925 or this
Debenture shall have arisen or become exercisable; and

(vii) references to clauses, sub-clauses and schedules shall be references to clauses, sub-clauses and schedules of this
Debenture;

1.3 The clause headings and marginal notes shall be ignored in construing this deed.
1.4 The perpetuily period applicable to any trust constituted by this deed shali be eighly years.
2 Agreement to pay

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

(a) ail money and liahilities whether actual or contingent {including further advances made hereafter by Peninsula and secured
directly or indirecly by this Debenture) which now are or at any time hereafler may be due, owing or incurred by the
Company to Peainsula anywhera or for which the Company may be or become fiable to Peninsufa in any manner
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whatscever without limitation (and whether alone or jointly with any other perscn and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earlier time have been due owing or incurred
to some cther person and have subsequently become due, owing or incurred o Peninsula as a rasult of a transfer,
assignment or other transaction or by operation of law); and

(b} interest on all such money and fiabilities fo the date of payment at such rate or rates as may from time to ime be agreed
between Peninsula and the Company or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above ihe base rale for the time being in force of Lioyds
Bank Pl (or its equivalent or substitule rate for the time being) cr, in the case of an amount denominated in any currency
or currency unit other than Sterling, at the rate of two percentage poinis per annum above the cost o Peninsula {as
conclusively defermined by Peninsula) of funding sums comparable to and in the currency or currency unit of such amount
in the London Interbank tarket {or such olher market as Peninsula may select) for such consecutive periods (including
overnight deposits) as Peninsula may in its abseclute discretion from time to time select;

(¢} commission and other banking charges and iegal, administrative and other costs, charges and expenses incurred by
Paninsula in relation to this Debenture {incfuding any acls necessary to release the Charged Properly from this security} or
in enforcing the security hereby created on a full and unqualified indemnity basis; and

(d} any fees charged by Peninsula for the time spent by Peninsula's officials, employees or agents in dealing with any matter
relating to this Debenture, Such fees shalf be payable at such rate as may be specified by Peninsula,

Interest

The Company shall pay intesest at the rate aforesaid on the money so due (whether before or afler any judgment which may be
recovered therefore) upon such days in each year as Peninsula and the Company shali from time fo time agree or, in the
absence of such agreement, as Peninsula shall from time to time fix and (without prejudice 1o the right of Peninsula to require
payment of such interest) all such interest shall be compounded (both before and after any demand or judgment} upon such
days in each year as Peninsula shall from time to time fix.

Charges

The Company with full tile guarantee hereby charges with the payment of the Secured Obligations and so that the charges
hereby creaied shall be a continuing security:

First: The freehold and leasehoid properly (if any} of the Company both present and future including (without prejudice to the
generality of the foregoing) the properties (if any) specified in the Schedule {and, where any such property is leasehoid, any
preseni or future right or interest conferred upon the Company in refation thereto by virtue of any Enfranchising l.egislation
including any rights arising against any neminee purchaser pursuant therete) and all buildings and fixtures (including trade
fixtures) fixed plant and machinery from time to time on any such property and all fiens, mortgages, charges, options,
agreements and rights, tiles and interests (whether legal or equitable) of the Company in or over land or the proceeds of sale
thereof of whatever description both present and future and all the right, title and interest of the Company in any such plant and
machinery frem time to time hired, leased or rentad by the Company from third parties or acquired by the Company from third
parties on a hire, instalment or cenditional purchase basis including {without prejudice to the generality of the foregeing) the
Company’s right to any refund of rentals or other payments.

Secondly: All book debts {including without limitation the Non-Vesting Debts) both present and future due or owing te the
Company or in which the Company is legally, beneficially or otherwise interested (and the proceeds thereof) and the benefit of
all rights relating thereto including {without prejudice to the generality of the foregeing) the Related Rights, negotiable
instruments, legal and equitable charges, reservation of proprietary rights, righls of tracing and unpaid vendors' liens and simitar
and associated rights.

Thirdly: All cther debts, claims, righis and choses in actien both present and future of the Company or in which the Company is

legally, beneficially or otherwise interested (and the proceeds lhereof) including {without prejudice to the generality of the

foregoing):

(a) deposits and credit bajances held by the Company with Peninsula or any third party from time te time hoth present and
future (including choses in aclion which give rise of may give rise ic a debt or debts) owing to the Company (and the
proceeds thereof);

(b) any amounts owing to the Company by way of rent, licence fee, service charge or dilapidations by any tenant or licensee
(in each case whether present or future) of any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent deposits and purchase deposits owing to the Company
(and, in each case, the proceeds thereof);

{c) without prejudice to paragraph {d) below, any amounts owing or which may become owing fo the Company under any
building, censtruction or development coniract or by virtue of the Company's rights under any refenfion or other trusts,
whether or not any cerlificate as to the amount due has been issued in respect thereof {and the proceeds thereof);

(d} without prejudice to paragraph (e} below, ali rights (and the proceeds of such rights) present or fulure, actual or contingent,
arising under or in connection with any contract whatsoever in which the Company has any right, tile or interest (including,
without limitation, 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 compelent autharity howsoever arising or by way of setllement or compromise of any legal
proceedings, and



4.2

4.3

4.4

4.5
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(7 the benefit of ail rights relating to such debis, daims, fAights and choses in action including (without prejudice to the
generality of the foregoing) such rights as are Secondly described in this sub-clause.

Fourthly: Where the Company for the time being carries on any business comprising or relating to the provision of credit (as
defined by Section 9 of the Consumer Credit Act 1974) or any business comprising or refating o the bailment os (in Scatland)
the hiring of goods:

{a) the full benefit of and all rights under the Credit Agreements, including all money payable under or in raspect of the Credit
Agreements;

(b} the full benefit of and all rights under the Hiring Agreements, including all money payable under or in respect of the Hiring
Agreenments;

(c} the full benefit of and all righis refaling to the instalment Credit Agreements including all Jegal and equitable charges and
cther securities and guarantees and the other rights and remedies expressly or impliedly reserved by the [nstalment Credit
Agreements and by such securities and guarantees;

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

(e) the full benefit of the Company's rights and interests (if any) in and to all insurance effected by the Company or by any
other person of any chattels comprised in any Instalment Credil Agreements or any security or guarantee provided in
relation thereto.

Fifthly:

(a} The Securilies;

(b} all rights in respect of or incidental to the Securitles; and

{c) theinterests in Securities.

Sixthly: The Intellectual Propesty Rights.

Seventhly: The goodwili and the uncalled capitat of the Company both present and fulure,

Eighthly: All other plant and machinery, fillings and equipment {not in any such case being the Company's stock-in-trade or work
in progress) now or at any time hereafter belonging fo the Company or in which the Company is legally, beneficially or othenwvise
interested, wherever situated and whether or not affixed to any freehoid or leasehold property of the Company.

Ninthly: All the rights, interests and benefils of the Company under any present or fulure hire-purchase, conditicnai sale, cradit
sale, leasing or rental agreement to which the Company is a parly in the capacity of hirer, purchaser or kessee including (without
prejudice to the generality of the foregoing) the Company’s right to any refund of rentals or cther payments.

Tenthly: The undertaking and all property and assets of the Company both present and future including (without prejudice to the
generalily of the foregoing) heritable property and afl other property and assets in Scotland and the Charged Property First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly and Ninthly described (if and in so far as the charges thereon or
on any part or paris thereof herefn confained shall for any reason be ineffective as fixed charges).

The securify hereby created shall as regards the Charged Property First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly,
Eighthly and Ninthly described be first fixed charges (and as regards all those parts of the Charged Property First described now
vested in the Company shall constilute a charge by way of legal morigage thereon) and as regards the Charged Properly
Tenthly described shall be a first fioating charge.

The securily hereby consiituted shall extend fo ali beneficial inferests of the Company in the Charged Properly and 1o any
proceeds of sale or other realisation theraof or of any part theraof.

This Debenture shall bind the Company as a continuing security for the Secured Obligations notwithstanding 1hat the fiabilities of
the Company o thae Bank may from time {o time be reduced to nil.

The Company represenis and warrants that at the date that the Company executes this Debenture the Company has made full
disclosure in writing 1o Peninsula of:

{a) any information relating to each pait of the Charged Properly and each right held by any other person in relation to any part
of the Charged Property which, in each case, would be material fo Peninsula in relalion to the appropriateness or
adequacy of any part of the Charged Properly as security for the Secured Obligations; and

{b) each matter in respect of which Peninsula has requested information from the Company in connection with this Debenture.
Restrictions and warranties
The Company shall not without the cansent in writing of Peninsula:

(a) sell, assign, license, sub-license, discount, factor or citherwise dispose of, or deal in any other way with, the Charged
Property (other than the Charged Properly Tenthly described) provided that for the aveidance of doubt this sub-clause
5.1¢a) shall not prevent the Company without such consent ccllecting proceeds of the book and other debis, monetary
claims and choses in action forming par of the Charged Property in the ordinary course of the Company's business and
paying the same into ihe Company’s account(s) with Peninsula in accordance with sub-clause 5.7{a) (and additionally, in
the case of Non-Vesting Debts, sirictly in accordance with sub-clause 5.7(b}) and provided further that where Peninsula



makes a payment at the request of the Gompany which is debited to any account with Peniasula which is for the time being
in credit, Peninsula shali be taken to have given any necessary consent for the purposes of this clause to such payment
uniess such payment was made as a result of some mistake of fact on the part of Peninsula;

(k) create or permit to subsist or arise any mortgage, debenture, hypothacation, charge, assignmeat by way of security, pledge
or lien or any other encumbrance or security whatsoaver upon the Charged Property except a lien arising by cperation of
law in the ordinary course of the Company's business as conducted during the 12 months preceding the date when the lien
first came inlo existence;

(c) enter into any conlbractual or other agreement or arrangement which has or may have an economic effect simifar or
analogous to any such encumbrance or security as would be prohibited by sub-clause 5.1{b};

{d) transfer, sell or othenwise dispose of the whole or any material part of the Charged Properly Tenthly described whether by
a single Yansaction or a number of fransactions whether related or not except by way of sale at full value in the usual
course of trading as transacted at the date herecf;

{e) wvary or purpori fo vary any Instalment Credit Agreement or any secusily or guarantee provided in relation thereto or give
any consents or licences under the terms of any Instalment Credit Agreement or any security or guarantee provided in
relation thereto provided that the Company shall not be prohibited by this covenant from agreeing to any such variation or
giving any such licence or consent if to do so would not materially and adversely affect the value to Peninsula for security
purpeses of such Instaiment Credit Agreement or such security or guarantee and if to do so would not affect the validity or
enforceability of such Instaiment Credit Agreement or such secusity or guarantee; or

(f) enterintc any agreement with a financier, provider of meney, creditor or any other parly whatsoever (hereinafter called the
“Financier’) which has the aconomic effect of, or an economic effect similar to that of, providing securily in respect of orin
connection with the provision of finance or credit by the Financier and which involves or may involve one or more of the
following:

() sales, agreements for sale or transfers of any property or rights whatsoever to the Financier; andfor

(i) =ales, agreements for sale or transfers actually or potentially on behalf of the Financier to any third party
whatsoever; andfor

(iii) the grant or possible grant of autherily by the Financier for sales, agreements for sale or fransfers of the nature
set out in sub-clause 5.1(fii);

5.2 The Company hereby requests the Chief Land Registrar to register the following restriction on the Proprietorship Register of any
registered land forming part of the Charged Froperty:

“RESTRICTICN

No disposition of the registered eslate by the proprietor of the registered estate or by the proprietor of any registered charge is to be
registered without a written consent signed by the proprietor for the time being of the charge dated in favour of
Peninsuta Finance Plc referred to in the Charges Register.”

5.3 The Company represents and warrants to Peninsula, and so that each such representation and warranty shall deemed fo be
repeated on each day during the continuance of this securily, that, except 1o the extent disclosed by the Company to Peninsuia
in writing prior to the date hereof:

(a} the Company has not made any slection pursuant to paragraph 2 of schedule 10 to the Value Added Tax Act 1884 in
relation to any parl of the Chargead Property;

(b} the charges contained in clause 4 do not infringe any intellectval property rights whether registered or unregistered
whatsoever;

{c) no circumstances have occurred during the Company’s ownership of any frechold or leasehold property and, so far as the
Company is aware, no circumstances occurred before the Company's ownership of any freehold or leasehold property now
owned by the Company which have led or could lead fo a competent authorily or a third party taking any action of making a
claim under any Environmentaj Laws (including the requirement te clean up or remedy in any other way any contaminated
part of the environment or the revocation, suspension, variation or non-renewal of any Environmental Licence) or which
have led or could lead fo the Company having {o take action fo avert the possibility of any such action or claim; and

{d) the Company is solely and beneficially interesied in the Charged Property,

5.4 The Company shail not make or revoke such an election as is referred {o in sub-clause 5.3(a) in relation to any part of the
Charged Propenty without Peninsula’s prior written consent or unless Peninsula requests the Company {o do so in which case
the Company shail immediately make or revoke {as the case may be) such an elestion in relation to any part of the Chargad
Property that Peninsufa considers appropriate and give valid notification of it 1o HM Cusloms & Excise,

5.5 The Company shall bear all costs of and/or pay to Peninsula on demand afl costs of andl consent to or concur in the eniry of any
registration, notice or memorandum on any register in the United Kingdom or efsewhere (including without limitation any
registration under Section 25 of the Trade Marks Act 1994) which Peninsula may require in order to register or nete any interest
it may have in, 1o or under the Intellectual Property Rights described (or any part thereof) andior 1o restrict any dealings in, under
or in connection with the Intellectual Property Rights.

56 The Company shall waive and procure the waiver of any and all moral rights (bsing the rights conferred by Chapler IV of the
Copyright Designs and Patents Act 1988) which may affect or relate to the intellectual Properly Rights as Peninsula may require.

6 Deposit of tille deeds, otc.
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6.1 The Company shall deposit with Peninsula and Peninsula during the continuance of this security shall be eatitled to hotd and
retain (unless held by a prior mortgagee at the date hergof and for as fong as it remains the prior mortgagee):

(a) ail deeds and documents of {itle relaling to the Company's freehold and leasehold and heritable property for the time being;
(b) all stock and share certificates and documents of titte relating to interests in Securities;

(c} ali documents evidencing the Instalment Credit Agreements, and any securiies and guasantees provided in relation
thereto; and

(&} all such {if any} deeds and decuments of lille relating to the Charged Property Secondly, Thirdly, Sixthly and Ninthly
described as Peninsula may from time to time specify.

6.2 {a) If any of the Securities are in uncertificated or dematerialised form, the Company shall, forthwith upon being requested to
do so by Peninsula, give or procure the giving of all necessary instructions, in accordance with and subject te the facilities
and requirements of the relevant system, te effect a fransfer of tille of such Securities into the name of Peninsula or its
nominee and to cause the Operator {0 issue an Operator-instruction requiring the pariicipating issuer in respect of such
Securities to register such transfer of title;

(b} following the giving of such instructions the Company shall procure the regisirar of such issuer to amend the issuer's
shareholders’ register by entering Peninsula or its nominee as a shareholder in place of the Company;

(c) for these purpases “instructlon”, “Operator”, “Operator-instruction”, “relevant system” and “participating issuer”,
shall have the meaning given to those terms In the Uncerlificated Securities Regulations 2001.

7 Further assurance and notice of erystallisation

7.1 The Company shall at any time if and when required by Peninsula execute and deliver to Peninsula or as Peninsula shail direct
such further legal or other assignments, morgages, securities, charges, agreaments or other fegal decumentation as Pexninsula
shall require of and on alf or any of the Charged Properiy to secure payment of the Secured Obligations, such assignments,
morigages, securities, charges, agreements or other legai documentation to be prepared by or on behall of Peninsula at the cost
of the Company and fo contain all such clauses for the benefit of Peninsula as Peninsula may require including, if so required by
Peninsuia in the case of a morgage or charge on any freehold or leasehold property, any such clauses as are contained in any
of Peninsula’s standard forms of morigage from time to time and, in the case of securities over heritable property, any such
ctauses as are contained in any of Peninsula’s standard forms of standard security from time to time.

7.2 The Company shall at any fime if and when required by Peninsula give notice to such parties as Peninsula may require of the
charges hereby effected and any such further legat or other assignments, morigages, securilies, charges, agreementis or olher
legal documentation and shall take such other steps as Peninsula may require o perfect any of the same. Upon demand at any
time and at the Company’s cost, the Company shall take all steps and do all such things as Peninsuia may consider to be
necessary or desirable to give effect to this secusily and to procure the perfection, pursuant to any and all statutory
requirements, of the security intended to be granted by this Debenture or such further legal or other assignments, mortgages,
securities, charges, agreements or other lega!l documentation.

7.3  On each occasion that the Company acquires, or any nominge on the Company’s behalf acquires, any property {he tille to which
is registered or required to be registerad under the Land Regisfration Acls 2002, the Company shall immediately nofify
Peninsuta in writing of each refevant tile number and the Company shall procure that {ille to that property is duly and prompilly
registered and that this Debenture is enfered on the regisier with a resiriction and, if applicable, a note in the terms referred toin
sub-clause 5.2

7.4 Without prejudice to the security hereby constituted Peninsula may, in its sole discretion, at any time (either before or after
demand has been made by Perinsula for payment of the money hereby secured} by nofice in writing to the Cempany convert
the fioating charge created by clause 4.1 cver the Charged Property Tenihly described with immediate effect inte a fixed charge
as regards any part of the Charged Property Tenthly described specified by Peninsula in that notice.

7.5 i, without Peninsula's prior written consent, any security comes into existence in favour of a third party in relation o any part of
the Charged Properly Tenlhly described or if any person carries out, or attempls to carry out, any enforcement or process
{including any distress, execution, taking of possession, forfeiiure or sequestration) against any of the Charged Property Tenthiy
described, the fleating charge over such property shail automatically and instantly (without notice} convert to, and have effect as,
afixed charge.

Peninsuia's powers of sale and leasing

8.1 The powers and remedies confered on morigagees by Section 101 of the faw of Property Act 1925 shall apply fo this
Debenture but without the restriction imposed by Section 103 of that Act and the stalutory powers of leasing conferred on
Peninsula shall be extended so as fo authorise Peninsula to lease and make arrangements for leases at a premium of otherwise
and to accept surrenders of leases and grant options as Peninsula shatl think expedient and without the need to observe any of
the provisions of Secticns 99 and 100 of the safd Act.

8.2 Peninsula in exercising its stalutory power of sale, and any receiver appointed by Peninsula in exercising his powers hereundar,
shall be at liberly to self at such price and on such terms and conditions as it or he in #s or his sole discretion thinks fit and shall
not be under any duly or obligation to obtain the best or any parlicular price.

8.3 HNeither Peninsula nor any such receiver shall be liable to the Company or any other person for any loss, damage, cost, expense
or liability which the Company or any such person may suffer or incur as a direct or indirect result of Peninsula exercising its
statulory power of sale, as hereby varied or extended, or such receiver exercising his powers hereunder,
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8.4 In favour of a purchaser the Secured Obligations shalf be deemed to have become due on the day on which demand for
payment thereof is made by Peninsula and the statulory power of sale, as hereby varied or exiended, shall be exercisable from
and after that date, which date (without prejudice to the equitable right to redesm) shall be the redemption date.

9  Company's powers of leasing and licensing

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

(a) exercise the statutory powers and any other powers of leasing, letling, entering inte agreements for leases or letlings and
accepling or agreeing to accept susrenders of leases; or

(b} past with possession of such property or grant any lease, tenancy, ficence, right or interest {0 occupy such property or any
part thereof; or

{c) amend or confer upon any person any lease, tenancy, licence, right or inferest to occupy such property or any part thereof
or grant any licence or permissicn to assign, underlet or part with possession of such property or any part therecf,

10 Appointment of an administrator and appointment and powers of a receiver

10,1 At any lime afier Peninsula shall have demanded payment of the Secured Obligations or the Company shall have requested it to
do so or an Insolvency Event shall have occurred {upon the happening of which the security in this Debenture shali be
immediately enferceable) Peninsula shall have power, in writing under the hand of any official of Peninsula authorised by
Peninswda from dime to time or any person authorised by any such official in writing, to appoint any person or persons as
Paninsula thinks fit te be an administrator or joint administrators or several administrators or joint and several administrators of
the Company or alternalively & receiver or joint receivars or several receivers or joint and several receivers of lhe Charged
Property to act, in the case of two or more receivers, jointly, severally or jointly and severally in relation to any part of the
Charged Property and to the exient permitted by law similarly to remove any such receiver and to appoint another or others in
his place,

10.2 If Peninsula exciudes any part of the Charged Property from the appointment of any receiver, Peninsula may subsequently
extend that appointment {or that of any receiver replacing such receiver) fo such excluded part of the Charged Praperty.

10.3 Any such receiver may in the name of or on behalf and at the cost of the Company or at his oplion in the name of Peninsula (but
only with the specific approval in writing of Peninsula) or at his option in his own name (and in any case notwithstanding any
administration or liguidation of the Company), do or emit to do anything which the Company could do or omit to do and (in
addition} may exercise all or any of the powers specified in Schedule 1 {o the Insolvency Act 1988 (notwithstanding thal such
recelver may not be an administrative receiver) and in particular (but without prejudice fo the generality of the foregoing) any
such receiver may:

(a) deatwith, take possession of, coliect and get in any of the Charged Property,

(b) carry on, manage, develop or diversify or concur in carrying on, managing, developing or diversifying any business of the
Company or any part thereof and for any of those purpeses receive, retain and vse any proceeds, books and records of
such business and carsy out or complete (with or without madification) on any of the Charged Property any works of
demolition, building, repair, construction, furnishing or any project or development in which the Company was engaged,

(c) raise or borrow any money from or incur any other liabifity to Peninsuta or any other person and on such terms as o
inferest or alherwise and with or without security as such receiver may think expedient and so that any such security may,
with the prior written consent of Peninsula, be or include a charge on the Charged Propery ranking either in priority to or
pari passu with or after the security heseby created;

{d) forthwith and without the restriction imposed by Secticn 103 of the Law of Property Act 1925 seli, realise, dispose of or
concur in selling, realising or disposing of {but where necessary with the leave of the Court) and without the need to
observe any of the provisions of Sections 99 and 100 of the said Act let or concur in letling or surrender or concar in
surrendering or accept surrenders of leases or tenancies of all or any of the Charged Property;

(e) canry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the Charged Properly into effect by
conveying, ransferdng, assigning, leasing, letting, surrendering or accepting surrenders in the rame and on behalf of the
Company (or other the estate owner) and so thal covenants and conlraciual obligations may be granted in the name of and
50 a5 10 bind the Company (or other the estate cwner) so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so to do. Any such sale, exchange, realisation,
disposat, lease or fenancy may be for cash, debentures or other obligations, shares, stock or other valuable consideration
and may be payable in a lump sum or by instaiments spread cver such pericd as such receiver shall think it and so that
any consideralion received or receivable shall forthwith be and become charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold separately from the premises containing them
without the consent of the Gompany being obtained thereto;

{f) apply for and obtain any approval, permission, consent and licence (inciuding any Environmental Licence, planning
permission and building regulation approval), enter info and perorm coniracts and arrangements, purchase materials and
incur any type of obligation;

() (i) promote the formation of a subsidiary or subsidiaries of the Company wilth a view o such subsidiary or subsidiaries
purchasing, leasing, licensing or otherwise acquiring interests in or the use of the Charged Properly or with a view to
such subsidiary or subsidiaries engaging employees or providing managemeni or other services in conneclion
therewith or for any other purpose or function which may be regarded as necessary or appropriate by such receiver
from time to time;
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(i) arrange for such subsidiary or subsidiaries to trade or cease o trade as such receiver may think fit from fime to time;

{iii) arrange for the purchase, lease, licence or acquisiion of all or any of the assels of the Company by any such
subsidiary or subsidiaries on a basis whereby the coensideration may he for cash, shares, debentures, loan stock,
convertible loan stock or other securitles, shares of profils or sums celculated by reference to profits or turnover or
royaliies or licence fees or otherwise howsoever and whether or not secured on the assels of the subsidiary or
subsidiaries and whether or not such consideration is payable or receivable in a lump szm or by instaiments spread
over such peried as such receiver may think fit;

(h} take any proceedings in refation to the Charged Properly in the name of the Company or otherwise as may seem
expedient including {witheut prejudice to the generalily of the foereguing) proceedings for the collaction of rent in arrears at
the date of his appointment;

(i} enterinto any agreament or make any arrangement or compromise which such receiver shall think expedient in respect of
the Charged Property;

(i} ~make and effect all repairs to and renewais and improvements of the Company’s plant, machinery and effects and insure
the Charged Property or mainiain or renew &ll insurances of the same on such terms as such receiver shall think fit or as
Peninsita may direct;

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

adept any contracts of employment entered into between the Company and any of its employees with such variations 1o
the contract as such receiver may think fit and dismiss any such employees,

(

=

{m) exercise the Company's righls under any rent review clause contained in any lease of the Charged Properly First
described and grant or apply for any new or exiended lease thereof;

{n) cause the Company fo grant such powers of attorney or appoin! agenis as such receiver may from time to time think
expedient;
{0) do all such things as rmay be thought necessary for the management of the Charged Properly and the affairs and business

of the Company;

(p) grant, vary and release easements and other rights over freehold and leasehold property of the Company and impose, vary
of release cavenants affecting such properfy and agree that such property may be subject to any easements or covenants;

{q) purchase any freehold and leasehold properties and other capital assets if such receiver considers it would be conducive
to realisation of Peninsula’s security to do so; and

{r) do all such other acts and things as may from fime to lime be considered by such receiver o be incidental or conducive to
any of the matters or powers aforesaid or otherwise Incidentat or conducive to the realisation of Peninsula’s securily or the
exercise of his funclions as receiver,

10.4 Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money received by such receiver shall be applied:

{a) first in payment of his remuneralion and the costs of realisation including ali costs and expenses of or incidental to any
exercisa of any power hareby conferred;

(b) secondly in or towards the payment of any preferentiat debts which are by statute made payable in preference to the
Secured Obligations {0 the extent to which such preferential debts are made so payable;

) thirdly {if such receiver thinks fit, but not otherwise) in or towards payment of all or any of the matiers referred to in
paragraphs (i), ¢, (i) and (iv) of Sub-section 109(8) of the Law of Property Act 1925 as he in his absolute discretion shall
decide;

(

O

{d} fourlhly in or towards safisfaction of the Secured Obligations.

18.5 Any such receiver shail at a¥l times and for all purposes be deemed fo be the agent of the Company which alone shail be
responsible for his acts or defaulls and for his remuneration.

10.6 Any such receiver shall be entilled to remuneration for his services and the services of his firm at a rate or rates or in an amount
or ameunts as may frem time to time be agreed between Peninsuvia and such receiver or {in defauit of agreement) as may be
appropriate o the work and responsibifiies involved upen the basis of charging from time to time adopted by such receiver in
accordance with the current practice of such receiver or his firm and withoul in either such case being limited by the maximum
rate specified in Section 109(6} of the Law of Property Act 1925,

10.7 Only money actually paid by such receiver to Peninsula shall be capable of being applied by Peninsulz in or towards salisfaction
of the Secured Qbligations,

$0.8 The powers conferred by this clause 10 shall be in addition to all powers given by statute to Peninsuia or te any such receiver.

10.9 (a) If any person takes {or threatens {o take) any steps to enforce any security which ranks before or equat to any part of this
security in relation to any part of the Charged Property, Peninsula or such receiver {in respact of such Charged Property)
may at any ime redeem any part of that person’s security or procure its fransfer to Peninsula or such receiver. The money
$0 expended by Peninsula or any such receiver and alf costs of and incidental to the iransaction incurred by Peninsula or
any such receiver shall be secured hereby and shall bear interest compuled and payable as provided in clauses 2 and 3
from the date of the same having been expended.
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{b) Peninsula and such receiver may setlle and pass the accounts of any person entitled to any security which ranks before or
equal to any part of this securily in relation {0 any part of the Charged Property, Any account so setlled and passed shall
be conclusive and binding on the Company.

10.10 if Peninsula sha!l appoint more than one receiver the powers given to a receiver hereby and by statute shall be exercisable
by all or any one or more of such receivers and any reference in this Debenture to “receiver” shall be construed
accordingly.

11 Protection of third parties

11.1 No person {each a "Third Party"”, including any insurer, assurer, purchaser or security holder) dealing with Peninsuia or any
receiver appointed by it or their respective employees and agents need enquire:

(a) whether any right, exercised or purported fo be exercised by Peninsula, such receiver or their respective employees and
agents has become exercisable; or

(k) whether any of the Secusred Obligations is due or remains outstanding; or

(c) as {o the propriety or reguiarity of anything dene (including any sale, dealing or application of money paid, raised or
horrowed) by Peninsula, such receiver or their respective employees and agents.

11.2 Each of those things shall (as between that Third Parly on the one hand and Peninsuta or any receiver appoinled by # or their
respective employees and agents on the other hand) b= deemed to be exercisable, due, outstanding, proper, regular and within
the terms of this Debenture (as the case may be) and to be fully valid and effective.

11.3 All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925 and fo persons contained in
Section 42(3} of the Insclvency Act 1886 apply to each Third Party.

11.4 Peninsula, any receiver appointed by it and their respeclive employees and agenis may give receipls {o any Third Party, The
Company agrees that each receipt shall be an absolute and conclusive discharge to such Third Party and shall relieve such
Third Parly of any obligations lo see to the application of any assels paid or transferred io or by the direction of Peninsula, such
receiver, employee or agent.

12 Covenants
The Company shall:

(a) within such period as is allowed by law for the defivering of such accounts to the Registrar of Companies, fumish to
Peninsula a balance sheet and profit and loss account complying with the provisions of the Companies Act 1985 and
showing the frue position of the Company’s affairs in every financia! year audiled and reported upon by an aceountant
appraved by Peninsula and also from time to fime such other information about the Company (including information about
the assets and liabilites of the Company) as Peninsula may reasonably require;

(b) maintain at ali imes the aggregate value of the Company's good book debts and cash in hand as appearing in the
Company's beoks and invesiments queted on any recognised stock exchange and its marketable stock-in-trade {taken at
cost or market price whichever may be the lower according to the best estimate that can be formed without it being
necessary to take stock for ihe purpose) at such sum {if any) as Peninsufa may from time to time require by not less than
one manth's notice in writing to the Company (and in the absence of such notfication from Peninsulz at a sum which is at
least twice the Secured Obligations) and on such dates (if any) in every year as may from time fo time be required by
Peninsula the Company shall obtain and furnish o Peninsula a cerlificate showing the said aggregate vajue together with
details of any amounts payable by the Company and cutslanding which vnder Sections 175 and 386 of the Insolvency Act
1986 or under any alher statute would in the event of the liquidation of the Company constitute preferential debts, Such
certificate shall be signed by the Managing Director of the Company for the time being or, if there shall be no Managing
Director, then by one of the: Directors of the Company. Fer the purposes of this sub-clause there shall be disregarded:

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

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

{c) maintain at all fmes the aggregate value of the amounts remaining to be paid under the Approved Instalment Credit
Agreements (exciuding those Approved Instaiment Credit Agreements under which instalments are more thas six months
in arrears) al such sum (if any) as Peninsula may from time to fime require by not less than cne month's notice in writing to
the Company and on such dates {if any) in every year as may from time {o time be required by Peninsula the Company
shall obtain frem the Managing Direclor of the Company for the time being or if there shall be no Managing Direclor then
from one of the Directors of the Company and fumish to Peninsula a cerlificate showing the said aggregate value
(including a fulf explanation as to how that value was calculated);

{d) not {(except with the prior consent In wriling under the hand of an official of Peninsula and then only on such terms and
condilions as Peninsula may specify) sever or remave from the Charged Property First described any frade or other
fixtures, fixed plant and machinery for the time being thereon except for the purpose of renewing or replacing the same by
frade or other fixtures or fixed plant and machingry of équal or greater valse,

(e) (M comply with all covenants, restrictions, requirements, provisions, regulations and conditions affecting the Charged
Property (including the use or enjeyment of it); and
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(i) fully and punctually perform each obligation on the Company in relatfon ta any securily in favour of a third parly
affecting any part of the Charged Property and, if Peninsula so requesis, the Company shall immediately produce fo
Peninsula evidence of such performance (including a receipt for any payment made by the Company);

(N comply with all relevant ficences, consents, permissions and condilions from time to time granted or imposed by the
Planring Acts and not withaut the prior written consaent of Peninsula enter inte any agreement with any refevant planning
authority affecting the Charged Property First described;

(g} forthwith upon receipt of any permission, notice, order, proposal or recommendation given or issved by any competent
planning authority fo the owner or occupier of the Charged Properdy First described or any notice under Seclicn 146 of the
Law of Properly Act 1925 or otherwise from any superior landlord of the Charged Property First described forward the
same or a true copy thereof to Peninsula;

(h) not make or consent to the making of any application for ptanning permission or any cther application under the Pranning
Acts affecting the Charged Properly First described unless either Peninsula has consented in writing to such application
being made or a copy of the propesed application has been sent to Peninsula at least one month befare the date of the
application and Peninsula has raised no objection fo the making of the application;

{i) permit Peninsula or its agenis at any time to enter upon the Charged Property First described for the purpose of
establishing whether or not the Company is complying with its chiigations under this Debenlure;

{i not take or knowingly fait to take any action which does or might reasonably be expected to alfect adversely any
registration of the Intellectual Properly Rights;

(K} mairtain and defend the Intelieciual Property Rights at all times (including without limitation by paying at the Company's
expense all recording and renewal fees) and taking all action reasonably necessary 1o defend such Inteflectual Property
Rights against any adtion, claim or proceeding brought or threatened by any third party and {o stop infringements thereof
by any third party;

() not abandon or cancel or authorise any third party to do any act which would or might invalidate and jecpardise or be
inconsistent with the Intellectual Property Rights and not omit or authorise any third party to omit to do any act which by its
omission would have that effect or character,

(m} promplly notify Peninsula of any infringement by any third parly of any Intellectual Property Rights;

(n) conduct and carry on its business in a proper and efficient manner and not make any substantial alteration in the nature of
or mode of conduct of that business;

{n} not do or cause or permit {0 be done or omit o do anything which may in any way depreciate, jeopardise or otherwise
prejudice the value to Peninsula or marketability of the security created by this Debenture or of the Charged Property;

(p) not (without the prior censent of Peninsula) incur any expenditure or liabilifies of an exceplional or unusual nature
(including without imitation any expenses in casying out a planning permission unless a copy of the relevant planning
permission has been sent ta Peninsula at least one month before the date of commencement of such development and
Peninsula has raised no ohjection to such developmeant);

(q) not (without the pricr wrilten consent of Peninsula) redeern or purchase its own shares or pay an abnormal amount by way
of dividend;

{r} notify Peainsula immediately on the occurrence of an Inscivenrcy Event; and

(s) if any nofice (whether agreed or unifateral) is registered against the tille of all of part of the Charged Property first described
in sub-clause 4.1, give to Peninsula full pariculars of the circumstances relating to such registration and, ¥ such nofice
shall have been registered in order to profect a purported interest the creation of which is contrary to the obligations of the
Company under this Debenture, Immediately at the Company’s expense take such steps as Peninsula requires to ensure
that the notice is withdrawn or cancelled.

13  Repair and Insurance

13.1(a)  The Company shall keep all buildings and fixtures hereby charged in a good state of repair and all ptant and machinezy in
good working order and condition and insure and keep insured all its property and effects of every description with
repulable insurers and on terms approvad by Peninsula against loss or damage by fire and by ferrorist damage and such
other contingencies and risks as may be required by Peninsula in their full reinstatement value for the time being in the
joint names of the Company and Peninsuia or with the interest of Peninsula endorsed on the policy or policies or noted as
Peninsula may require and shall (unless deposited with a pror mortgagee at the date hereof and for as long as it remains
the pricr morigagee or unless the insurance to which such policy or policies relate and which was approved by Peninsuta
was effected by a fandiord with the respective interests of Peninsula and tha Company endorsed or noted thereon} deposit
with Peninsula such policies as may be required by Peninsula and shall duly pay all premiums and sums payable for this
purpose and produce the receipts therefore to Peninsula within seven days of their becoming due and payable.

{b) The Company shall promptly do ali other things necessary to keep such policy or policies in full force and effect.

13.2 {a) If default shail at any time be made by the Company in keeping its buildings and fixtures and plant and machinery or any
parl thereof in a good state of repair and in good working order or in effecting or keeping up any such insurance or in
paying any rent or other outgeings or diiapidations er in producing to Peninsula any such policy or receipt, it shall be lawful
for, but not cbligatory on, Peninsula to repair and maintain the same with power to enter any of the Company's property for
that purpese or 16 pay such renf or other outgeings or dilapidations or to effect or renew any such insurance as aforesaid
as Peninsula shali think fit and any sum or sums so expended by Peninsula shall be repayable by the Company to
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Peninsula on demand together with interest computed and payable as provided in clauses 2 and 3 from the date of
payment by Peninsuta as aforesaid and, pending repayment, shall be secured hereby.

(b) Al money which may at any lime be received or receivable under any such insurance or any other insurance covering any
of the properly and effects of the Company against such risks as aforesaid shaft be held in trust for Peninsula and (at
Peninsula’s option) shall either be paid to Peninsula or shall be applied in replacing, restering or reinstating the property
destroyed or damaged.

13.3 The Company authorises Peninsula in the Company's name and cn the Company’s behalf to make any claim against the insurer
under any part of any insurance policy and to admit, compromise or sellle such claim or any liability relating to any such ciaim or
any potential claim.

13.4 The Company also authorises Peninsula to receive any amounis payable or received in respect of any insurance policy or claim
under any insurance policy and to give a geod discharge to the insurer in respect of such amounts.

13.5 Any sum paid by Peninsula {o the lessor of any lease under which the Charged Property First descsibed in sub-clause 4.1 is held
(or under any superior lease) in seltlement 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 shall be deemed to be a paymant properly mads under
the terms of sub-clause £3.2(a) (whether or not actualy due to the tessor and whether or not disputed by the Company) provided
that suck payment was made by Peninsula in geod faith for the purpose of avolding, compromising or terminating any
proceedings for forfeiture or ctherwise for the purpose of preserving or enforcing the security hersby created.

14 Environmenta! obligations
The Company shall:

(a) obtain all Environmental Licences applicable to the Charged Property and to the Company’s business and comply with the
terms and conditions of the same;

(b) comply with all Environmental Laws applicable {o the Charged Property and to the Company’s business and not permit a
contravention of the same;

{c) notify Peninsula of the receipt of and content of all claims, notices or other communications in respect of any alleged
breach of any Envirenmental Law or the terms and conditions of any Environmenial Licence which may have a material
adverse effect on the market value of the Charged Property or on the Company's business and shall forthwith take such
steps as Peninsula may direcl to remady and/or cease the continuation of any such alleged breach;

{d) promptly pay all fees and other charges in respect of any Envirenmental Licence appficable to the Charged Property and to
the Company’s business;

(e} forihwith notify Peninsula of the receipt of and the contents of any nofices or other communication varying or suspending
any Envirormental Licence relating to the Charged Property and to the Company’s business and forthwith take such steps
as Peninsula may direct to reinstate in fult force and effect any Environmental Licence so varied or suspended;

() forthwilh supply Peninsula with coples of any environmental reports, audits or studies undertaken in relation to the Charged
Property and to the Company's business; and

(g} pay the costs and expenses (including Value Added Tax) incurred by Penirsula in commissioning environmental audits
{(which Peninsula shall be entitled to do whenever it thinks fit} and shall permit Peninsula and its agents full and free access
to all the freehold and leasehold property of the Company for the purposes of such environmental audits.

15 Instalment Credit Agreements

15.

o

The Company hereby expressly warrants and underiakes in relation o each Approved Instaiment Credit Agreement, as and
when the same is deposited with Peninsula:

(a) that such Approved Instalment Credit Agreement and any securily or guarantee provided in relation to it is fully valid and
enforceable in accordance with its terms, and that the form and content of the Approved Instalment Credit Agreement and
any secuwrity or guarantee provided in relation to it complies with any relevant faw including {without limitation) the
Consumer Credit Act 1974 and the regulations made thereunder and that the creditor or owner under any such Approved
Instalment Credit Agreement has complied with ali othér requiremesis under any such law in relation io the provision of
such credit;

(b} that any deposit or advance payment as the case may be shown as paid under such Approved Instalment Credit
Agreament has in fact been paid in the manner herein stated;

{c) 1ihat {except where otherwise agreed) the sum stated in such Approved Instaiment Credit Agreement {or in the schedule
accompanying such Approved Instalment Credit Agreement) as outslanding in respect of such Approved Instalment Credit
Agreement, is in fact outstanding at such date;

{d) that the parficulars of any person providing any security or guarantee and of any assets secured appearing in any such
Appraved Instaimeni Credit Agreement are correct in every respect and that such assets are in existence;

(e) ihat save as olherwise notified the Company is not aware of any proceedings brought against it or threatened or
contemplated in respect of any representation, breach of condition, breach of warranty or other express or impiied ferm
contained in any Approved Instalment Credit Agreement;

() in any case where the debtor or hirer under an Approved Instalment Credit Agreement is by statute given the right to
cancel the Approved Instaiment Credit Agreement, that the stalutory period of cancellalion has expired without the right
havirg been exercised;
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(g} that{save as disclosed in wriling o Peninsula) no (h)agreement has been entered into, varying the terms of the Approved
Instalment Credit Agreement or any security or guaraniee provided in relation {o it;

(h) that ail documents constituzting the Approved Instalment Credit Agreement and any security or guarantee provided in
relation to it and all deeds and documents of title connected therewith have been or are depesited with Peninsula; and

{i} thal the Company has no knowledge of any fact which weuld or might prejudice cor affect any right, power or ability of
Peninsita or any receiver appointed by it to enforce such Appreved Inslaiment Credit Agreement or any secuiily or
guarantee provided in relation to # or any term or terms thereof.

15.2 The Company agrees that it shall pedorm ail its obligations (including without limitation obligations as to maintenance) devolving
on it by orin relation o the Approved Instalment Credit Agreements and any secusity or guaraniee provided in relation {o them.

15.3 The Company further agrees that it shail:

(a} (if it carries on a consumer credit business or a consumer hire business as defined by the Consumer Creadit Act 1974)
obtain and at all times maintain a cufrent consumer credit licence and consumer hire licence under the Consumer Credit
Act 1974, where appropriate covering the canvassing off trade premises of debtor-creditor-supplier agreements and
consumer hire agreements, and will advise Peninsula forthwith should it receive notice frem the Directer General of Fair
Trading that he is minded lo refuse any application for the grant or renewal of such licence or that he is minded to revoke
or suspend any such licence; and

(b)Y procure that any person by whom the debtor or hirer under asy Instalment Credil Agreement was introduced to the
Company had and at alf relevant times maintains (if required by law so to do) a current credit-broker's licence under the
Consumer Credit Act 1974, where appropriate covering the canvassing off irade premises of debtor-creditor-suppiter
agreements and consumer hire agreements, and shall advise Peninsula forthwith should it come to the Company's
attention that such licence was not at any relevant time maintained.

16  Enfranchising legisfation
The Company shali:
{a} where any of the Charged Property First described in sub-clause 4.1 is held under a lease:

(i) notify Peninsula forthwith if such properly becomes subject {0 an Estate Management Scheme pursuant to Chapter 1V
of Part | of the Leasehold Reform, Housing and Uirban Devefopment Act 1893 and provide a copy of the scheme
deed as approved by the relevant leasehold valuation tibunal;

(i) notify Peninsula before exercising (whether individuaily or collectively with others) any right conferred upon the
Cempany in relation to the property by Enfranchising Legisiaiion and supply to Peninsula such inforsmation as it may
reasonably require in relation to the exercise of such right;

{iil) not without the prior wriltten consent of Peninsula, agree the terms of any new lease of the property {with or without
any further property) to be granted to the Company pursuant to any Enfranchising Legislation or otherwise;

(iv) if as a resuli of the exercise of any rights conferred by Enfranchising Legislation or otherwise the freehold interest
andfor any intermediate reversionary interest in the properly becomes vested in a third parly on behalf of the
Company (with or without others), forthwith supply to Peninsula particulars of such third party and (where such third
party is a body corporate) details of any shares thereln to be isswred to the Company and deliver the share cerlificate
in respect thereof to Peninsula when received; and

(v} atils own cost take such further action as Peninsuia may require in relation to the security granted by this Debenture.

(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 9)
becomes subject to any tenancy:

{iy forthwith notify Peninsula on receipt of (and provide to Peninsuia a copy of) any notices received from any terant of
the properly or any part of it pursuant to the provisions of any Enfranchising Legislation;

(i5)  not without the prior written agreement of Peninsula, serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legistatios;

(i) serve such notices in such form and take such olher steps as Peninsuta may reasonably require foliowing the
exercise by any tenant of the property or any part of it of any rights arising under any Enfranchising Legislation;

(iv) notwitheut the prier written agreement of Peninsula, enter into any agresment to grant a new lfease fo any tenant of
the property or any part of it pursuant to or in consequence of the operation of any Enfranchising Legislation; and

(v) not without the pricr written agreament of Peninsula, enter into any agreemant pursuant 1o or in conseguence of the
operalion of any Enfranchising Legislation to transfer fo any person or persons the Company's interest in the property
subject to the securily hereby created and {if such agreement he given) to provide to Peninsula such informaticn in
respect of any such tansfer and its terms (including the identity of the {ransferees) as Peninsula may reasonably
Tequire.

17 Powaer of attorney

For the purpose of securing the payment of the Secured Obligations and for securing any proprietary interest which Peninsuta
has in any of the Charged Property, the Company irrevocably appoints Peninsula and the persons deriving 1#le under it and its
and their substitutes and any recelver or receivers appointed hereunder (the “Attorney”) jointly and alsc severally to be the
Company's true and lawful attorney. For the purpeses aforesaid the Aftorney shall have the right to do anytiing which the
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Company may Jawfully do and all the rights and powers which may lawfully be given to an attorney including, without prejudice 1o
the generality of the foregoing:

{a) the right to do anything fo procure or carny out the performance of the Company's obligations under this Debenture and
anything to facilitate the exercise of Peninsula’s rights under this Debenture;

(b) the right to act in the name of the Company;
(c) the right to delegate and sub-delegate any or ail of the rights of the Attorney;

(d}y lhe right to execute and cempleie any documenis or instruments which Peninsula or any receiver may require for
perfecting the tille cf Peninsula to the Charged Property or for vesting the same in Peninsula, its nominees or any
purchaser; and

{e} the right {o sign, execute, seal and defiver and otherwise perfect any further security documentation referred to in clause 7.
17.2 The Company ratifies and shall ratify everything done or purported to be done by the Attorney.
18 Indemnity

18.1 The Company hereby agrees to indemnify Peninsula and any receiver appointed by it and their respective employees and
agents (as a separate covenant with each such person indemnified} against:

(a) all existing and future rents, rates, taxes, dulies, charges, assessments and cutgeings now or at any time payable in
respect of the Charged Property or by the owner or occupier thereof, and

(b) all costs, claims, demands, expenses, charges, assessients, impositions, fines and sums and the consequences of any
proceedings or prosecutions arising direclly or indirectly from or in connection with any breach by the Company of any law;

in each case, whether imposed by statule or otherwise and whether of the nature of capital or revenue and even though of a
wholly novel characler. If any such sums shall be paid by Peninsula or any such receiver or any of their respective employees or
agents, the same shall be paid by the Company on demand with interest compuied and payable as provided in clauses 2 and 3
from the time or respective times of the same having been paid or incurred and, pending payment, shall be secured hereby, but
Peninsula shall not be deemed to have taken possession of the Charged Property by reason of such payment.

18.2 The Company hereby agrees fo indemnify Peninsula and any receiver appoirted by it and their respective employees and
agents (as a separate covenant with each such persen indemnified} against all Joss incurred in cennection with:

{a} any statement made by the Company or on the Company’s behalf in connection with this Debenture or the business of the
Cormnpany being uatrue or misteading;

{h) Peninsula entering into any obligation with any person (whether or ot the Company} at the request of the Company (or
any person purporting o be the Company);

{c) any actual or proposed amendment, supplement, waiver, consent or release in relation to this Debeniure;
{d) any stamping or registration cf this Debenture or the security constituted by if; and

{e) any failure to register this Debenture in respect of any Charged Property where such regisiration is regquired in order to
preserve the effectiveness or priority of the security created by this Debenture,

whether or not any fault (including negiigence) can be atiributed ta Peninsula or any receiver appointed by it or their respective
employees and agents.

18.3 This indemnity does nof and shall net extend to any loss lo the extent that there is a prohibition against an indemnity extending
to that loss under any law relating to this indemnity.

19 Notice of subsequent charges, efc.

If Peninsula receives notice of any subsequent assignment, mortgage, securily, charge or other interest affecting the Charged
Properly Peninsula may open a new account. If Peninsuia does not open a new account it shall nevertheless be treated as if it
had done so at the time when it received such notice and as from that fime all paymentis made to Peninsula in respect of any of
the Secured Cbligations shail be credited or be treated as having been credited to the new account and shall not operate to
reduce the amount of the Secured Obligations owing at the time Peninsula received the aotice,

20 Set-off

20.1 Wilhout prejudice to any cther rights whaisoever which Peninsula may have whether under general law or by imphication or
otherwize, Peninsula shail have the right at any time or times and without notice to the Company {as well before as after any
demand hereunder or otherwise) to combine or consolidate all or any of the then existing accounts (including accounts in the
name of Peninsuta with any designation which includes ail or any part of the name of the SCompasy) and Habilities to Peninsula of
the Company and/or set off or transfer any sum or sums standing to the credit of any cne or more of such accounts {whether
sybject to notice or restriction on availabitity or not and whether denominated in Steriing or in any other cusrency or currency
unit) in or towards satisfaction of any of the liabilities of the Company to Peninsula on any other account or in any other respeci,
whether such liabilities be actual, contingent, primary, cotlateral, several or joint and whether as principal or surety.

20.

35]

Peninsuta shall not be under any obligation to repay the depaosits and credit balances referred to in paragraph (a) of the Charged
Property Thirdly described in sub-clause 4.1 or the balance on any Receivables Account representing the proceeds of any Non-
Vesting Debts uatil the Secured Obligations have been paid and discharged in full.

21 Notices and demands
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21.1 Any nolice or demand by Peninsula hereunder shail be deemed to have been sufficiently given or made if:

(a) sent by hand or prepaid letter post to the registered office of the Company or the address stated herein or the address of
the Company last known 1o Peninsula; or

(b} sent by facsimile to the Company's last known facsimile number relating to any such address or office,
21.2 Any such notice or demand given or made under sub-clause 21,7 shall be deemed o have been served on the Company;
(a) atthe time of delivery to the address referred to in sub-clause 21.1{a), if sent by hand;

(B) at the eadier of the time of delivery or 10.00 am on the day after posting {or, if the day after posting be a Sunday or any
other day upon which no delivery of leflers is scheduled fo be made) at the earlier of the time of delivery or 10.00 am on
the next succeeding day on which delivery of letters is schedwted to be made, if sent by prepaid lefler post;

(c) at the time of transmission, if sent by telex or facsimile (and a facsimile shali be deemed fo have been transmilted if it
appears to the sender to have been transmitied from a machine which is apparently in working order); or

(d} on the expiry of 72 hours from the time of despatch in any other case.

21.3 Service of any claim form may be made on the Company in the manner described in sub-ctause 21.1(a) and shall be deemed to
constitute good service.

21.4 Any notice or commugaication required fo be served by the Company on Peninsula under the terms of this Debenture shall be in
welting and sent by recorded delivery or registered post to Peninsula at Peninsula’s address stated herein or at such cther
address as may be nofified in writing by Peninsula to the Company for this puspose,

22 Paymenis and costs

221 If at any time the currency in which all or any part of the Secured Obligations is denominated is, is due o be or has been
converted into the Euso cr any other currency as a result of a change in law or by agreement between Peninsula and the
relevant obligor, then Peninsula may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
Euro or such other currency or in any currency unit.

22,

n

Peninsuia may apply, allccate or appropriate the whele or any part of any payment made by ihe Company hereunder or any
money received by Peninsula under any guarantee, indemnity or third party securify or from any liquidator, receiver or
administrater of the Company or from the proceeds of realisation of the Charged Property or any pari thereof to such part or
paris of the Secured Obligations as Peninsula may in its sole discretion think fit to the entire exclusion of any right of the
Company to do so.

22.3 If any payment made by or on behalf of Peninsula hereunder includes an amount in respect of Value Added Tax or if any
paymeant due to Peniinsula hereunder shall be in reimbursement of any expenditure by or on behalf of Peninsuta which includes
an amount ir respect of Value Added Tax, then such amount shall be payable by the Company to Peninsula on demand with
interest from the date of such demand compuled and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby.

22

-

Without prejudice to the generality of clauses 2 and 10, the Company shaill pay to Peninsula (on a full and unqualified indemnity
basis) all costs incurred or suffered by Peninsula, and any receiver appointed by Peninsula shail be entitled to recover as a
receivership expense all costs incurred or suffered by him:

{a) in cernection with any application under Part Hll of the insolvency Act 1966;

{b) in defending proceedings brought by any third party impugning Peninsula's tile fo this secusily or the enforcement or
exercise of the rights and remedies of Peninsula or of such receiver or receivers hereunder; and

{gy (in the case of Peninsula only) in connection withy effecting any
appointment of any receiver or administrator or in dealing with any appeintment of, or notice of intention or application to
appoint, any receiver or administrater by any parly including the Company and without prejudice to anry other right or
process of recovering such costs;

and ali such costs shail bear interest from the date such costs were incurred or suffered computed and payable as provided in
clayses 2 and 3 and, pending payment, sha!l be secured hereby.

22.5 Ali costs awarded to Peninsula or agreed to be paid to Peninsula in any proceedings brought by the Comgany against Peninsula
shall bear interest from the date of such award or agreement computed and payable as provided in clauses 2 and 3 and,
pending payment, shall be secured heraby,

23 Non-merger, etc.

23.1 Nothing herein contained shall operale so as {o merge or otherwise prejudice or affect any bili, note, guarantee, mortgage or
other security or any contractual or other right which Peninsula may at any fime have for the Secured Obligatiens or any right or
rernedy of Peninsula thereunder. Any receipt, release or discharge of the security provided by or of any liabiity arising under this
Debenture shall not release or discharge the Company from any liability to Peninsula for the same or any other money which
may exist independently of this Debenture, nor shall it release or discharge the Company from any liability to Perinsula under
ciauses 18 or 22,

23.2 Where this Debenture initiatly takes effect as a collateral or further security then, notwithstanding any receipt, release or
discharge endorsed ont, or given in sespect of the money and liabilities owing under, the principal $ecurity fo which this
Debenture operates as a collateral or further security, this Debenture shall, in respect of any Secured Obfigations which were
originally intended 1o be secured, be an indapendent security for such Secured Obligations.
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23.3 This Debenture s in addilion to any ather securily or securities now or hereafter held by Peninsula.
24  Transfers by Peninsula or the Company

Each of Peninsuia's righls in relation lo this Debenture is freely and separately assignable or {ransferable by Peninsula. On
request by Peninsula, the Company shall immediately execute and deliver to Peninsula any form of instrument required by
Peninsula to confirm or facilitate any such assignment or transfer.

24,

=y

24.2 The Company shal! not assign or transfer any of the Company's rights or obligations under this Debenture or enter ino any
transaction or arrangenient which would result in any of those rights or obligations passing to or being hald in trust for or for the
benefit of another person.

25 Partial invalidity

Each of the provisions in this Debenture shall be severable and distinct frorm one another and if at any time any one or more of
such provisions is or becomes invalid, ilegal or unenforceable, the validity, legality and enforeeability of the remaining provisions
hereof shall not in any way be affected or impaired thereby.

26 Restriction on liability of Peninsula

Except 1o the extent that any such exciusion is prohibited or rendered invalid by faw, neither Peninsuta nor any receiver
appointed by il nor lheir respective employees and agenis shall:

{a) be iable to account as a mortgagee in possession for any sums other than aclual receipls;

(b) be liable for any loss upen realisation of, or for any action, neglect or defaul of any nature whatsoever in connection with,
any parl of the Charged Property for which a mortgagee in possession might as such otherwise be liable;

(c} be under any duly of care or olther obligation of whatsoever description o the Company in refation to or in conneclion with
ihe exercise of any right conferred upon Peninsula, any receiver appointed by il and their respective employees and
agents; or

(d} be under any liability to the Company as a result of, or in consequence of the exercise, or attempted or purported exercise
of, or failure to exercise, any of the#r respeciive rights.

27 CGonclusive evidence

A certificate by an official of Peninsula as to the Secured Obligations shali {save for manifest error) be binding and conclusive on
the Company ir any legal proceedings both in refation to the existence of the liability and as to the amount thereof.

28 Miscellaneous

28.1 Any amendment of or supplement to any parnt of this Debenture shall only be effective and binding on Peninsula and the
Company if made in wriling and agreed fo by both Peninsula and the Company, References to “this security”, “this deed” or
to “this Debenture® include each such amendment and supplement.

28.2 The Company and Peninsula shall from time o time amend the provisions of this Debenture ¥ Peninsula notifies the Company
that any amendments are required to ensure that this Debenture reflects the market practice prevailing at the retevant time
following the introduction of ecanomic and monetary union and/or the Eure in all or any part of the Eurapean Unfon,

28.3 Peninsula and the Company agree that the occurrence or non-occurrence of Eurcpean economic and monetary union, any
event or events associaled with European economic and monetary union and/or the infroduction of any new currency in all or
any part of the European Unicn will not result in the discharge, cancellation, rescission or termination in whole or in part of this
Dabenture or give any party hereto the right to cancel, rescind, terminate or vary this Debenture in whole or in part.

28.4 Any waiver, consent, receipt, setlemant or relsase given by Peninsula in relation to this Debenture shall only be effeciive if given
in writing and then only for {the purpose for and upon any terms on which it is given.

28.5(a) The Company acknowledges to and agrees with Peninsula that, in entering into this Debenture and incurring the Secured
Obligations:

{i) 1he Company has not relied on any oral or written statement, representation, advice, opinion or information made or given
to the Company in good faith by Penrinsula or anybody on Peninsula’s behalf and Peninsula shall have ao liability to the
Company if {he Company has in fact done so;

(i) the Company has made, independenily of Peninsula, the Company's own assessment of the viability and profitability of
any purchase, project or purpose for which the Company has incurred the Secured Obligations and Peninsufa shall have
no liability to the Company i the Company has not in fact done so; and

(i} here are no arrangements, collateral or relating fo this Debenture, which have not been recarded in writing and signed on
behalf of Peninsuta and the Company.

{b) The Company agrees with Peninsula that Peninsula did not have prior to the date of this Debenture, does not have and will not
have any duty to the Company:

(i)  inrespact of the application by the Company of the money hereby secured;

(i) in respect of the effectiveness, appropriateness or adequacy of the securily constituled by this Debeniure or of any other
sexcurity for the Secured Obligations; or

(i) to preserve the goodwill of any business carried on by the Company by running, or procuring the running of, such business
or athenvise, either befere or after the enforcement of this Debenlure.
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(c} The Company agrees wilh Peninsula for itself and as trustee for its officials, employees and agents that neither Peninsula nor its
officials, employees or ggenis shali have any liability to the Company in respect of any act or omission by Peninsula, ifs officials,
employees or agents done or made in good faith.

28.6 For the purpose of exercising, assigning or transfarring its rights under this Debenture, Peninsuta may disclose to any persen
any information refaling to the Company which Peninsula has at any time.

28.7 The restriction on lhe right of consolidating morigages contained in Section 83 of the Law of Property Act 1925 shali not apply to
this Debenture or any further or other security entered into pursuant to this Debenture.

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

28.9 If (but for this sub-clause) any company which has issued any Securities would by vidue of this Debenture be a "subsidiary
undertaking” or "associated undertaking” (both as defined by the Companies Act 1985 or the Companies Act 2006} of Peninsula,
then Peninsula or its nominee shall only exercise any voting righis in relalion to such Securilies in accordance with the
Company’s instructions and in the Company's inferesi, except where Peninsula or its nominee is exercising such voting rights for
the purpose of preserving the value of the security hereby created or for the purpose of reafising such security.

28.10 Unless and until Peninsula shali have made demand for payment of the Secured Obligations or one of the ather events
mentioned in sub-clause 10,1 shall have occurred, Peninsita shall not be entitled (except for the purposes menlioned in
sub-ctauses 12(b){i}, 13.2(a) and 14(g)) to enter upon the Company’s freehcld or leasehold or heritable groperty or to
obtain possession thereof.

28.11 Peninsula shall be entifled to debit any account for the time being of the Company with Peninsula with any sum due to
Peninsula hereunder.

2812 Each term in any document relating to the Company's obligations lo Peninsuia is, to the extent not set cut in or otherwise
incorporated inte this Debenture, incorperated into this Debenture in so far as is necessary to comply with seclion 2 of the
Law of Property (Miscellanecus Provisions) Act 1989 but, except wherse stated othenwise, if there is any conflict between
that tarm and any other term of this Debenture, that other term will prevail.

28.13 Paragraph 14 of Schedule B1 fo the insolvency Act 1986 shall apply to the floating charge created by this Debenture.
29 Governing Law

This Debenture shall be governed by and construed according to English law and each party hereto irrevocably submits to the
Jurisdiction of the English courls,

N WITNESS whereof the parties hereto have executed this Debenture as 2 deed and have delivered i upos its being dated.
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THE SCHEDULE
(Registered Land)

Premises at

Hardwick Nursery, Ridge Road, Plympton,
Piymouth PLY 1UF

Administrative Area

City of Plymouth

Registered at HM Land

Registry under Title No

DNGBY647
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a
Use this execution clause if the Company is to execute acling by twe direciora orene-diresierand-the-company-seeretary

Signed as a dead by
PINNACLE WEST LIMITED

acting by

L

Director

Director/Company Secretary

YO Yhe presence Of- -
S“gnmr@. DP WINeSy: (iwi

Nome of Wwirmesss Y avsta SEARLe
Addiess -

WOOLLCOMEBE YONGE
SOLICITORS ON&:‘E
63-65 BRETONSIDE:
PLYMOUTH
PL4 0BD
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THIS DEED OF RELEASE
is made on the

NB:- NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN PENINSULA FINANCE PLC {hereinafter called the
“Peninsula®) of the cne part and within-named Company
(hereinafter callad the *Company™) of the other part.

WITNESSES that Peninsula HEREBY RELEASES unto the
Company Al.L the Charged Property (as defined within) TO
HOLD the same unto the Company freed and discharged from
the within-written Debenture and al! principal money, interest,
claims and demands whatsoever thereunder.

day of

PROVIDED THAT this release shall not discharge the Company
from any liability to Peninsula remaining to be paid or any other
securily held by Peninsula,

IN WITNESS whereof Paninsula has executed this instrument
as a deed and has delivered i{ upon ils being dated,

EXECUTED as a deed by
Peninsuta Finance Plo
Acting by:-

Director

DirectorfSecretary
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