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Registration of a Charge

Company name: AGHOCO 1418 LIMITED
Company number: 10207931

XoB2WFOP

Received for Electronic Filing: 12/07/2016

Details of Charge

Date of creation:  01/07/2016
Charge code: 1020 7931 0002
Persons entitled: LLOYDS BANK PLC

Brief description:. THE FREEHOLD AND LEASEHOLD PROPERTY OF THE COMPANY BOTH
PRESENT AND FUTURE. INTELLECTUAL PROPERTY RIGHTS, MEANING,
ALL PRESENT AND FUTURE COPYRIGHTS, PATENTS, DESIGNS,
TRADEMARKS, SERVICE MARKS, BRAND NAMES, INVENTIONS, DESIGN
RIGHTS, KNOW-HOW, FORMULAS, CONFIDENTIAL INFORMATION,
TRADE SECRETS, COMPUTER SOFTWARE PROGRAMS, COMPUTER
SYSTEMS AND ALL OTHER INTELLECTUAL PROPERTY RIGHTS
WHATSOEVER, WITHOUT LIMITATION, WHETHER REGISTERED OR
UNREGISTERED, IN ALL OR ANY PART OF THE WORLD IN WHICH THE
COMPANY IS LEGALLY, BENEFICIALLY OR OTHERWISE INTERESTED.
THE BENEFIT OF ANY PENDING APPLICATIONS FOR THE SAME
AND ALL BENEFITS DERIVING THEREFROM AND THEREUNDER
INCLUDING BUT NOT LIMITED TO ROYALTIES, FEES, PROFIT SHARING
AGREEMENTS AND INCOME ARISING THEREFROM AND ALL LICENCES
IN RESPECT OF OR RELATING TO ANY INTELLECTUAL PROPERTY
RIGHTS, WHETHER SUCH LICENCES ARE GRANTED TO THE COMPANY
OR GRANTED BY THE COMPANY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Electronically filed document for Company Number: 10207931 Page 1




Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ZOE DITCH OF MUCKLE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10207931

Charge code: 1020 7931 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st July 2016 and created by AGHOCO 1418 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th July 2016 .

Given at Companies House, Cardiff on 13th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Hame L
_Aghoco 1418 Limited .~ - L SRR . *Company™}
Registered Humber '

10207931

Address _ _ A S
100 Barbirolli Square, Manchester. #2 3AB _

iverhampton, :

1 " DEFINITIONS AND INTERPRETATION

1.4 7 In this Debenture the following words and expressions shall have the following meanings:

“hoproved instalment Credit Agreement™ megans Instalment Credit Agreements for the ¢ mé being '
" deposited with the Bank and approved by the Bank for the purpose of the caleulation required by sub-
clause 12{d); :

- “Charged Property” means the undertaking, assets, properties, re\}enuas, rights and benefits First, =

. Gecondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and Eleventhly .

C described In sub-clause 4.1 and references io the Charged Property include references 1o any part of
it:

“Credit Agreemenis” 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 % of the Consumer
Credic &ct 1974) to any persen of any amount and al! agresments now or hereafter entered into by
any person other than the Company uader which credit (33 5o definsd) s provided or agresd o be
. provided and the benefit of which is assigned o or otherwise vested in the Company;

: Farm of Charge filed at HM the Land Registry under reference MD1390C
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(@) all those Securities which {or the certificates of which) are now or may at any time in the
future be;

_' {B _ lodged with or held (in certificated or uncertificated form) by the Bank or its
I agents on behalf or for the account of the Company; ar

{i  transferred to or registered in the name of the Bank or ils nomineei(s! on
T bebalf or far the account of the Compsny; or
{ifly “held (whether in certificated or uncertificated farm) by any person other '
' than the Company for or to the order of the Bank or its nominee(s) al the
" request of of by arrangement with the Company; or

Ay - held in yncertificated farm by a member of CREST or any other similar
o system fincluding the Company itself i a member of CREST or other similar
O osystem) where the Bank or s nominee(s} may fo the exclusion of the
member of the system direct the transfer of such Securities;

twhether lodged, held, transferred or registered for safe custody, collection, securlty or '
for any specific purpose or generally and either befare or afier the date hereof}; and

i) o the benefit of all agreements, arrangements, undertakings or accounts under which any
. person holds on behalf of or on trust for the Company or has an obligation to deliver ar
transTer, amy such Securities to the Company or to the order of the Company; and

.' ey all thase Securities held by the Company in any subsidiary undertaking as defined in
' . Sectipn 11482 {{ogether with Schedule 7) of the Companies Act 2006;

- “Enfranchising Legisiation” means any legislation conferring upon a tenant or tenants of property
- {whether individually or collectively with other tenants of that or other propertles) the right to
acguire 2 new lease of that property or to acquire or require the acquisition by a nominee of the
- freshoid or any intermediate reversionary interest In that property Including (without limitatian) the
_Leasehold Reform Act 1967 and the Leasehold Reform, Housing and Urban Development Act 1993 and
the Commanhold and Leasehold Reform Act 2002 but doss not include Part | of the Landiord and
Tenant Act 1954;

*Ervironmental Laws” means all laws {statutory, common law or otherwlse) including, without
Umitation, circulars, guidance notes and cades of practice from Ume {0 time regulating the control
and prevention of polivtion io land water or atmosphere and/or the carrying on af any process or
activity on premises and any emissions from and all waste produced by such instaliations and/or
pracess or activity and any chemicals or substances relating te the same whether relating to health
- and safety, the workplace, the environment or the provision of energy {Including witheout limitation
Cthe Health and Safety at Work ele. 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 Ach 1991, the Water Comsolidation {Consegquential Provisions)
Act 1991, the Water Act 2003, the Clean Alr Act 1993, the alkadi, stc., Works Regulation Act 1906, the
- Planning {Hazardous Substances) Act 1990, the Public Health Acts and the Radinactive Substance Act
- 1993 and any European Undon directives or regulations regulating the same) from Uime {o time in force
- and any other Instrument, plan, regulation, permission, authorisation, order or direction made or
ssued thersunder or deriving validity therefrom;

S *Epvironmental Licence” means any permit, licence, authorisation, consent ar ather approval
- reguired by or given pursuant to any Environmental Laws;

*Hiring Agreements” means all agreements {not being Credit Agreements) now or hereafier entered .
~inte by the Company for the bailmeni or {in Scotiand) the hiring of goods to any person and all -
o agreements (not being Credit Agreements) now of hereafter entered into by any person other than the
- Company for such ballment or {in Scotland) hiring the benefit of which Is assigned ta or otherwise

vested in the Company;

“Insolvency Event” in relation to the Company mears sach of the following:

- {a} a meeting is convened for the purpose of considering a resolution to wind a@ the -
Company:
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i . a meeting of the directors or members of the Company i convened for the purpose of
-corsidering & resolution to seek a winding up order, an administration order or the
appoinkment of an administraton

fdy . such areselution as is mentioned in paragraph (¢l is passed; . .

ey .. & petition for & winding up or an application for an administration order fs made by the
Lompany or iLs directors or members or i3 presented against the Company;

T} E - such an arder a5 5 mentioned in parsgraph (e} s made;
Cfml. o a notice of appointment of or notice of intention to appoint an administrator is issued by

" the Company or its direciors or members or by the holder of a qualifying floating charge
or 8 proposal i5 made for, or the Company becomes subisct to, any woluntary

arFangemant;
thi . a recelver {administrative or atherwise) is appuinted over all or part of the Company’s’
. - assels;
W the Comgany takes part in any aclion {inciu&ing entering neg'ﬁtéatiﬁ'nﬁ) with a view td
: - readjustment, rescheduling, forglveness or deferrsl of any part of the Company's
" indebtedness; '
{;;'; o the Company prcpases or makes zny general assignment, composition of arrangement '

- with or for the bensfit of all or some of the Company's creditors;

{k] ' - the Company suspends or threatens to suspend making payments to all or some of the
: Company's creditors;

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

{mi - the Bank has reasonable grounds for believing that any of the foregoing is imminent;
- “Instalment Credit Agreements” means the Credit sgreements and the Hiring Agreements;
it ellectus] Property Rights”™ means:

ia all present and fulure oobyrights, patents, desigms, trademarks, service marks, brand
names, Inventions, design rights, know-how, formulas, confidential information, trade
- secrets, computer software programs, computer systems and all other intellectual
property rights whalsoever without any limitation, whether registered or unregisterad, in
- all or any pert of the world in which the Company is legally, beneficially or othervise
© ' interested;

by the benefit of any pending applications for the same and all benefits deriving therefrom-
' and thersunder including but not Umited to rovalties, fees, profit sharing agresments and
income arising therefrom and all Heences in respect of or relating o any intellectual -
_ property rights, whather such licences are granted to the Company or granted by the

. Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities, rights,
oy oF property or other assets accruing or offered at any time by wayv of conversion, redemption, -

- bonus, preference, option or otherwise to or in respect of any of the Charged Securitiss including
without limitation all dividends, interest and other income payable in connaction therewith;

- “"Hon-Vesting Debis” means all book and other debts which are purchased or purported to be
purchased by the Bank pursusnt to any debt purchase, invpice discounting or other financing
arrangement relating to the purchase of any Jdebts for the time being in force between the Company
and the Bark but which fall to vest absolutely and effectively In the Bank for any reason;

"Planning Acts” means all legisiation from time to time regulating the development, use, safety and

control of property including without Umitation the Town and Country Planning Act 1990 and any
-~ wstrument, plan, regulation, permission and direction made or issued thersunder or derivipng validity
- therefrom;
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----------- “Related Rights” means in relation to any book or other debts: e

{a} all security, bonds, guarantees, indemnities In relation to such debts;

(- - the right o demand, sue for, recover, recelve and give receipts for all amounts due and -
' " to becormne dus under the contract or arrangement under which such debts arise;

ey - the bensfit of ali covenants and undertaldngs from, and all causes and righis of action
o agpimst, the debtor in respect of amount due and o become due under the contract or
" arrangement under which such debts arise; and

{@y - . all ledgers, documents, computer or electronic data {including operating systems) E
recording or evidencing such debls; :

" *Recured Oblizations” means:

{&) all money and Habitities and. other sums heréby agresd Lo hé paid by the Company to the . 3

- Bank: and
(b} . all other money and liabilities expressed to be secured bereby (including, without

limitation, any expénses and charges arling out of or In connection with the acls or '
. matters referred to in clauses 8, 13, 14, 18, 23) and all other obligations and ligbdlitles
af the Company under this Debenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange, depository
receipts, loan capital, derivatives (including any currency or curreney unit, interest rate or commuodity
© ' hedging arrangement) and other securities of any kind {whether in certificated or uncertificated form
- and whether marketable or otherwise); and

- "Yalue Added Tax” includes any other form of sales or turnover tax,
“vE _' in this Debenture

“{a} The expressions the “Company® and the “Bank” where the conext admits include their
o - respective successars in title and/or assigns, whether immeadiate or derivative. Any
appoiniment or removal under clause 10 or consents under this Debenture may be made
or given in writing executed by any such successors or assigns of the Bank and the
{ompany hereby irrevocably appoints each of such suceessors and assigns 1o be Hs
* attorney in the terms and for the purposes sel out in clause 17;

“obY o unless the context reguires otherwise:
i the singular shall include théplurai and vice versa;
iy o any reference o a person shall include an individual, ccmpany, corporation,

limited Uability partnership or other body corporate, joint venture, society
or an unincorporated association, organisation or nody of persons (including
- without limilation 8 trust and a partnership) and any government, state,
" government or state agency or international organisation {whether ornat s
legal entity). References to s person also include that person’s successors -
- and assigns whether immediate or derivative;

{iif} T the gxpression *this Debenture” means this debenture and shall extend 1o
every separate and independent stipulation contained herein;

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

determination which may be made by the Bank under or in connerction with

- this Debenture may be sxercised or made in the absolute and unfettered

- discretion of the Bank which shall not be under any obligation to give reasons
therefors,;

vy | references to any statutory provision (which for this purpose means any Aot
' - of Parliament, statulory instrument or regulation or European directive or |
- regutation or other European legistation) shall include a reference o ary
- maodification re-enactment or replacement thergof for the time being in
" force, all regulations made thereunder from time to time and any analogows
provision or rule under any applicable foreign law;
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"""""" fvit- - for the avoldance of any doubt, the rights, powers and discretions conferred
' upon the Bank by or pursuant 1o this Debenture shall (unless otherwise
expressly stated) apply and be exercisable regardiess of whether a demand
has been made by the Bank for the peyment of the Secured Obligations or
any of them and regardioss of whether the power of sale or other powersand
. remedies conferred on mortgagess Dy the Law of Property Act 1925 or this
" Debenture shall have arfsen or become exercisable; and .

(vily . - references to clauses, sub-clauses and schedules shall be references to
' -clauses, sub-clauses and schedules of this Debenture.

13 C .. The clause ?ﬁeadmgs and marginal notes shall be igncred in construing this Debenture. .
i o . The perpetuity period applicable to any trust constituted by this Debenture shall be efghty years,
2 AGREEMENT TO PAY

‘fhe Uompany shall pay to the Bank in aceordance with any reiewantégraement between the Bank and _
the Company relating 10 the amounts hereby secured or, in the absence of any such agreement, on
" demand:

{8) all money and liahilities whether actual or contingent {includirg further advances made -
hereafter by the Gank) which now are or at any time hereafier may be dus, owing or
incurred by the Company to the Bank anywhere or for which the Company may be or
become lizble to the Bank in any manner whatsoever without limitation {and {in any case) .
whether alone or jointly with any other person and in whatever style, name or form and
whether as principal of surety and notwithstanding that the same may at any earlier time
have been due owing or incurred o some other person and have subseguently becoms

cdug, owing or incurred o the Bank as a result of a transfer, astignyment or other
transaction or by operation of law);

by © imterest on sl such money and lisbilities to the date of payment at such rate OF rates as
- may from time Lo time be agresd betweoen the Bank and the Company or, in the absence
- of such agreement, at the rale, In the case of an amount denominated in Sterling, of two
percentage points per annum above the Bank's base rate for the time belng in force {or
"its equivatent or substitute rate for the time beingd or, in the case of an amourt
- denaminated in any currency of currency unit other than Sterling, at the rate of two
percentage points per annum above the Cost to the Bank (as conclusively determined by
the Bank} of funding sums comparable to and in the currency or currency unit of such
- amgunt in the London Interbank Market (or such other market as the Bark may select) for
such comsecutive periods {including overnight deposits) a5 the Bank may in Hs absolute
" discretion from time to time select;

e < commission and other hanking charges ang legal, administrative and other costs, charges .
: “and expenses incurred by the Bank in relation o the Debenture or the Charged Property
{including any acts necessary to releass the Charged Property from thiz security), or in
anforcing the security hereby created on a Tull and unguslified indemnity basis; and

_ {djs - - any fees charged by the Bank for the time spent by the Bank's officials, employeses or
- agents in dealing with any matler relating to this Uebenture, Such fees shall be payabie
~at such rate as may be specified by the Bank.

3,0 INTEREST .

The Company shall pay interest at the rate sforesaid on the money s due {whether befare or after
any judgment which may b2 recovered therefore) upon such days in each year as the Bank and the
Company shall from time to time agree or, in the absence of such agreement, as the Bank shall from -
time to time fix and (without prejudice to the right of the Bank te require pavment of such interest)
all such interest shall be compounded {hoth before and after any demand or judement) upon such

" days in each ygar as the Bank shall from time to tme flu,

4 CHARGES

4.1 The Company with full title guarantes hereby charges with the payment of the Secured Obligations
©7 - and 3o that the charges hereby created shall be & continuing seourity;
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First: The freehnld and leasehald property (i any) of the Company both present and future including
{without prejudice te the generality of the foregoing) the praperties (if any} specifiad in the Schedule

- {and, where any such property s leasehold, any present or future right or interest conferred upon the

- Lompany in relation thereto by viree of any Enfranchising Legislation including any rights arislag
against any nomines purchaser pursuant thereto) and all bulldings and fiures {including trade
fixturest fized plant and machinery from time to time op any such property ard all Hems, mortgages,
charges, opiions, agreements and righis, titles and interests (whether legal or eguitable) of the

" Company in or over land of whatever description both present and future. '

Secondly: All the right, title and interast of the Company Tn all fixed plant and machinery on any |

- freshold or leasehold property forming part of the Charged Property from time to time hired, leased
or rented by the Company from third parties or acguired by the Company from third parties on a hire,
instalment or congitional purchase basis including {without prejudice to the gemerality of the
foregoing) the Company’s right to any refund of rentals or other pavments.

Thirdly: All bonk debts {including without Umitation any book debts which are Non-Vesting Debts) both
gresent and fulure due or owing to the Company or in which the Company is legally, beneficially or
otherwise interested (and the proceeds thereo!) and the bensfit of all rights relsting thereto ncluding
without preiudice to the generality of the foregoing) the Related Rights, negotiable or non- -
. negotiable instruments, legal and enuitable charges, reservation of propristary rights, rights of
tracing and unpaid vendors' Hens and sirnilar and asociated rights,

“Fourthly: Al other debis {inciuding without Umitation any other debts which are Mon-Vesting Debts);
claims, rights and choses In action both present and Tulure of the Company or In which the Companv ia
legally, beneficially or ntherwise interested {and the proceeds thereof} including {withowt prejudice

ta the generality of the foregoing):

o {ad deposits and credit balances held by the Company with the Bank or any third party from -
... time to time both present and future (including choses in action which give rise or may
- glve rise 1o a debt or debls] owing to the Company {and the proceeds thereofl;

by any ameunts owing to the Company by way of remt, licence fes, service charge or -
o dilapidations by any tenant or Uoensee (in each case whather present or future) of any
freehold or leasehold property from time (o time forming part of the Charged Property
“and any ground rents and rent charges, rent deposits and purchase degosits swing 1o the
Company {and, in each case, the proceeds thereof);

i) - without prejudice to parsgraph {d) below, any amounts owing or which may becomé
’ owing to the Company under any building, construction or development contract or by -
Cwirtue of the Company’s rights under any retention or other trusts, whether or not any
cortificate as to the amount due has been issued in respect thersgf {and the procesds
- thereall;

{d} ~ without prejudice to paragraph (2] below, all rights {and the procéeds of such rights)
©o o present or fulure, actual or contineent, arising under or in connection with any contract
whatsoever in which the Company has any right, title or interest {including, without
- Hmitatlon, sl policles and contracts of ingurance and assurance);

: (eﬁ;I . any amounts owing or which may become owing to the Company by way of damages,
0 compensation or otherwise under any judgment or order of any competent authority
howsoever arising or by way of settiement or compromise of any legal proceeadings; and

- ' the benefit of all righis relating to such debis, claims, righis and choses in action
including iwithout prejudice to the generality of the foregoing) such rights as are Thirdly
described in this sub-clause.

: Fi’ﬂ;hl;y:' Where the Company for the time being carries on any business comprising or relating Lo the -
- provision of credit {as defined by Section 9 of the Consumer Credit Act 1974) or any business
comprising or relating to the bailment or {in Scotland) the hiring of goods:

. the full benefit of and all rights under the Credit Agreements, including all maney payable untler or in
respect of the (redit Agreements;

C (@) . the full benefit of and all rights under the Hiring Agreements, including afl money .
' " payable under or in respect of the Hiring Agreements;
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----------- {b} the full benefit of and all rights relating to the Instalment Credit Agreements including all
legal and equitable charges and other seourities and guarantees and the other rights and
remedies expressly or {mpliedly reserved by the Instalment Credit Agreements and by -

- such securities and guaraniees;

g1 “the Company's present and future rights and interests (if any} in and to any chatiels
' S comprised in the Instalment Credit Agreements oF securities and guarantoes provided in
* relation thereto including (withaut prejudice to the generality of the foregoing) any right
to damages relating thereto and the benelit of any warrardies given in respect thereof
insofar as the property or any interest in such chattets remalns vested in the Company;
and .

dy - the full benefil of the Company's rights and interests {if any) in and to all insurance
- effected by lthe Company or by any other persan of any chatiels comprised in any
- Instalment Credit Agreements or any sécurity or guaraniee provided in relation thereto.

Sixth.%?:
.' the Charged S;ecu'n"tiés;.' ' - _ _
{a) all rights in-'respeét §f ar incidental to the thgfgéa Securities; and o
. b . the Interests in Securities.
| 5@\:&:‘1&51@ The intellectual Property Rights: .
Eighthly: The goodwill and the uncalled aapi%.ai'sf tﬂéﬁée 'Cﬁm;ﬁéay'bmﬁ p.r.ésena .anés'tf. futuré.

o Minthiy: AlL other plant and machinery, fittings and equipment (nol in any such rase being the
© fompany’s stock-in-trade or work In progresst now or at any Ume hereafter belonging to the Company
o gr dn which the Company 5 legally, beneficially or otherwise interested, whersver situsted and
- whether or not affixed (o any freehold or teasehold property of the Company.

- Tenthly: &ll the rights, interests and bensfits of the Company under amy present or future hire-

purchase, conditional sale, credit sale, leasing or rental agresment to which the Company is a party in

Cthe capacity of hirer, purchaser or lessee including (without prejudive to the generality of the
- foregoing} the Company’s right (o any refund of réntals or other payments.

" Eleventhiy: The undertalking and all property and assets of the Company both present and future

including {without prejudice to the generzlity of the foregoing! heritable property and all other

- property and assets in Scotland and the Charged Praperty First, Secondly, Thirdly, Fourthiy, Fifthly,

' Sixthly, Seventhiy, Eighthly, Minthly, and Tenthly described (if and in so far as the charges thereon or
oy ary part or parts thereef herein contained shall for any reason b2 neffective as fixed charges).

43 The securily hereby created shadl as regards the Charged Properly First, Secondly, Thirdly, Fourthly,
' Fifthly, Sixthly, Seventhly, Eighthly, Minthly and Tenthly described be frst fixed charges fand a3
- regards all those parts of the Charged Property First described now vested in the Company shall
constitute a charge by way of legal mortgage thereon) and as regards the Charged Property Eleventhly

described shall be & first Hloating charge.

4.3 '_ _ . The security hereby constituted shall extend to gl beneficial interests of the Company in the Eharged'
Property and 1o any proveeds of sale or other realisation thereof or of any part thereof,
4.4 - This Debenture shall bind the Company as a continuing security for the Secured Obligations
: natwithstanding that che Babilities of the Company to the Bank may from time to time be reduced to
- mil,
45 Paragraph 14 of Schedule 8% to the Insolvency Act 1988 shall apply 1o the floating charge credted by

- this Debenture.

4.6 The Company represents and warrants that at the date that the Company executes this Debenture Lhe '_
-Company has made full disclosure In writing to the Bank of:

EY any information relating to each part of the Charged Froperty and each right held by any
other person in relation to any part of the Charged Property which, In sach case, would -
be material to the Bank in relation to the appropriateness or adequacy of any part of the

-~ Charged Properiy as security for the Secured Oblipations; and
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........... (b} each matter in respect of which the Bank has requested information from the Company in
connection with this Debenture,

-2 ' Rﬁﬂﬁ!ﬂ? 10N5 AND WARRANTIES

o 8.1, . The Company shall nat withouwt the g:ﬁm‘ written consent of the Bank:
' {a} sell, assign, license, sub-license, discount, factor or otherwise dispose of, or d&éi in any

other way with, the Charged Property {other than the Charged Property Fleventhly
* described) subject as provided in clause 5.7(a); :

&) . ‘create or permit to subsist or arise any mortgage, debenture, hypothecation, charge,
- assignment by way of security, pledge or lien or any other encumbrance o securily . .
- whatsgever upon the Charged Property except a lien arising by operation of law in the .
ordinary course of the Company’s business as conducted during the 12 months preceding
the date when the lign first came into existence:

ey enter intn any contraciual or other agreement or arrangement which has or may have an
: economic effect similar or analogous 1o any such encumbrance o securlly aswould be
probibited by sub-clause 3.1(b}; LA

(dy - . transfer, sell or otherwise dispose of the whole or any material part of the Charged
“Property Eleventhly described whether by a single transaction or a number of
transactions whether related or not except by way of sale at full value in the usual course

of trading as tramsactad at the date hersof;

fe} . vary or purport to vary any instalment Credit Agreement or any secunity or guaraniee
o provided in relation thersto or give any consents or lcences 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 glving any such licence or consent i to do so would not materislly and
adversely affect the value to the Bank for security purposes of such Instalment Credit
Agresment or such ssourity or guaraniee and if to do so would not affect the validity or
- gnforceability of such Instalment Credit Agreement o such sacurity or guarantes; or

(fy - enter into any agreement with a financler, provider of maney, creditor or any other party
: ' whatsnever {herginafier called the “Financier™) which has the economic effect of, or an
econamic effect similar $o that of, providing security In respect of or in connection with
the provision of finance or credit by the Financier and which involves gr may involve one
or more of the following:

i) sales, agreements for sale of transfers of any property or rights whatsogver
- to the Financier; and/or
UYL - sales, agreemenis for sale or transfers actually or pﬁténtiaiiy an behalf of
: the Financier to any third party whatscever; and/or
1) - “the grant or possible grant of authority by the Fimancier for sales,
- agreements for sale or transfers of the mature et out In sub-clause 5.3 {013,

852 . The Company hereby requests the Chief Land Registrar to register the following restriction on the o
' Proprietorship Register of any registered land forming part of the Charged Properiy: S

“RESTRICTION

Mo disposition of the registered esiate by"the' pmpriemr'uf the registerad éstate or by thé oroprietor of any
registered charge is Lo be registered without & written consend signed by the proprietor for the tme being of the
charge dated in favour of Lloyds Bank pic referred to in the Charges Register,”

53 The Company represents and warrants to the Bank, and so that each such representation and warranty - '
: ~ shall deemed to be repeated on each day during the continuance of this security, that, except to the .
gxtent disclosed by the Company to the Bank in writing prior to the date hersof:

._ {8} the Company has not made any election pursuant to paragraph 2 of schedule 10 to the
 Yalue Added Tax Act 1994 in relation to or affecting any part of the Charged Property; '
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----------- $2]] so far as the Company is aware after making due and careful ennquiry the charges
' contained in clause 4 do not infringe any intellectual property rights whether registered =
- o unregistered whatsoever;

€y no circumstances have occurred during the Company's ownership of any freshold ar
© - leasehnid property and, so far as the Company s aware after making dus and careful -
enguiry, Ro circumstanees oocurred before the Company’s ownership of any freehold or
easehold properiy now owned by the Company which have led or could lead to 2
.- competent authority or 2 third party taking any sction or meking 8 cladm under any -
... Environmental Laws (including the requirement to clean up or remedy in any other way
. any contaminated part of the environment or the revocation, suspension, variation or
nognerengwal of any Environmental Licence) or which have led or could lead to the
- Lompany having to take action to avert the possibility of any such actien or claimy and

' id} - the Company is solely and beneficially intarested in the Charged Property.

R . Tre Company shall not make or revoke such an election as is referred to in sub-clause 5.3(z) n
: " relation to any part of the Charged Property without the Bank's prior writien consent or uniess the
Bank requests the Company Lo do 50 in which case the Company shall immediaiely make or revoke (as
the case may be) such an election in relation to any part of the Charged Property that the Bank
considers appropriate and glve valld notification of it 1o H.M. Revenue and Customs.

55 The Company shall bear all Costs of and/or pay to the Bank on demand sl costs of and consent to ar-
: - concur in the entry of any registration, nolice or memorandum on any register in the United Kingdom |
or elsewhere {including without Hmitation any registration under Section 25 of the Trade Marks Act
1994] which the Bank may require In order to reglster or note any interest it may have in, Lo or under
the Intelleciual Property Rights described (or any part thersof) and/or to restrict any dealimgs in,
under or in connection with the intsllectual Property Rights, '

: 56 - The Company shall waive and procure the waiver of any and all morat rights {being the rights
S conferred by Chapler IV of the Copyright Designs and Patenis Act 1988) which may affect or relate to -
. the intsllectual Property Rights as the Bank may require,

87

fmy . Sub-clause 5.1(a) shalt not prevent the Company without such consent as is referred to in
' that clause collecting proceeds of the book and other debts, monstary claims and choses
in action forming part of the Charged Property in the ordinary course of the Company's
~ husiness and paying the tame intoe the Company's account(s) with the Bank in accordance
with sub-clause 3.7(b! {and additiorally, in the case of Non-Vesting Debts, strictly in
. accordance with sub-clause 8.71d)l. Where the Bank makes a payment at the request of
the Company which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the purposes of
© . clause 5.8} 1o such payment unless such pavment was made as 8 result of some mistake
© . of fact on the part of the Bank; :

flag The Comparny shall pay into its acoount or accounts with the Bank the proceeds of the
<. book and other debts, monetary claims and chaoses in acton forming part of the Charged
Property provided that the Bank shall be deemed to recelve the amounts owing 1o the
Company referrad to in paragraph (b} of the Charged Property Fourthly deseribed in sub- -
clause 4.7 pursuant to the fixed charge contained thersin and not pursuant to the fixed
- charge on freehold and leasehold property First described in that sub-clause or as
mortgages in possession,

el The Company declares that all proceeds received or obtained by the Company or on the
o ' Company's behalf but which are not so pad or transferred into that acoount or accounts
shall be received and held by the Company on trust for the Bank.

Cddy o in the event that the Company enters into any debt purchase, invoice discounting or -
' other financing arrengements with the Bank relsting to the purchase of any debis of the
Company ("Debt Purchase Agresment”) then without prejudice to the generality of
clause 5.71b) the Company shall give to its debiors or ather obligars (whose debis are the
subject of and referable to the Debt Purchase Agreement) such instructions as may be
required from time 1o time by the Bank to maeke payment of the procesds of such debts
directly into the accouni specified hy the Bank pursuant to such Debt Purchase
Agresment or otherwize specified in writing by the Benk o the Company (the -
" "Recevables Account”™). If any such debtor procesds are for any reason remitted to and

amomN TR SR S L .. pagetlef3dt



............ received by the Company, the Compary shall immedistely upon receipt remit the
{dentical cash o other remittance or instrument into the Receivables Account and |
pending such remittance hold the same on trust absolutely for the Bank, separate from

- the Company's own monies, The Company acknowledges that any balance standing to the

" gredit of the Receivables Account shall be held on trust abselutely for the Bank and that
it may not, without the prior written consent of the Bank, withdraw any such monies
from the Receivables Account. :

6. . DEPOSIT OF TITLE DEEDS, ETC.

&.‘i. o The Company shall, i being requested to doso by the Bank, fair degﬁasiﬁ with the Baﬁk aﬁ& the Eank
. Cduring the continuance of this security shall be entitled to hold and retain (unless held by 2 prior -~
maorigages at the date hereof and for 25 long as it remains the prior mortgagee):

a3} 2ll deeds and documents of title relating to the Compary's frechold and leasehold and
: heritable property for the time being;
.(b} o all stock end share certificates and documents of title relating to Interssts in securities:
oy - all documents evidencing the imstalment Credit Agreements, and any securities and
' guzrantees provided in relation thereto; and o
{d} ~all such {if any) deeds and documents of title relating to the Ché{ged Property Thirdly,.
' : Fourthly, Seventhly and Tenthly described as the Bank may from time to time specify.
6.2
: '{a) Cw any of the Interests in Securities are in uncertificated or dematerialised form, the
 Company shall, forthwith upan being reguested to do so by the Bank, give or procure the
T giving of all necessary instructions, in accordance with and subject to the facilities and
. requirements of the relevant system, 1o effect 3 trarsfer of title of such Securities into
- the name of the Bank or #s nemines and to cause the Operator to issue an Dpergior
- instruction requiring the participating issuer In respect of such Securities o register such
transfer of title;
{B) - foliowing the giving of such instructions the Company shall procure the registrar of such '
. issuer o amend the issuer’s register by entering the Bank or s nominee purstant to such
transfer of title in place of the Company;
cy . _' . for these purposes “instruction”™, “Operstor”,  "Operator-instruction”™, “relevant
system” and “participating {ssuer”, shall have the meaning given to those terms In the
Ungertificated Securities Regulations 2001
7 - FURTHER ASSURANCE AND MOTICE OF CRYSTALLISATION
7.1 - The Company shall at any time if and when required by the Bank axecute and deliver to the Bank or as
: : the Bark shall direct such further legal or other assignments, mortgages, securities, charges,
agreements or other legal documentation as the Sank shall require of and on all or any of the Charged
Property to secre payment of the Secured Obligations. Such assignments, morigages, securities,
charges, agreements or other legal documentation shall be prepared by or on behalf of the Bank at
the cost of the Company and shall contain sl such clauses for the benefit of the Bank as the Bank may
reguire including without limitation, i so required by the Bank in the case of a morigage or charge on
- any frechold or leasehold property, any such clauses as are contained in any of the Bank's standard
forms of morigage from time to time and, in the case of securities over heritable property, any such
clauses as are contained in any of the Bank's standard forms of standard security from time to Bime.
72 o The Cempany shall at any time i and when reguired by the Bank and at the Company’s cost give
- c- 0 motice to such persons as the Bank may reguire of the charges hereby effected and any such further
. legal or other assignmernts, Morigages, securitles, charges, agreements or other legal documentation
- and shall take, do or execute such steps, acts, deeds, documents and things as the Bank may consider
- necessary or desirable to give effect o and procure the perfection, of the security intended to be
. granted by this Debenture or any such further legal or other assignments, mortgages, securities,
charges, agreements ar other legal documentation.
7.3 _' - On each occasion that the Company acquires, or any nominee on the Company’s behalf acqguires, any

_ property the title to which is registered or required to be registered under the Land Registration Act
001, the Company shall immediately natify the Sank in writing of such acquisition and each relevant
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and promptly registered (as applicable) and in any event the Company shall procure that this
. Debenture is noted on the register with an agreed notice and the Company shall apply for & restriction
in the terms referred to in sub-clause 3.2,

7.4 T Witheut prejudice to the security hereby constituted the Bank may at any time [either befgre or after
" demand has been made by the Bank for pavment of the money hereby secured) by notice in writing to
Cthe Company corvert the floating charge created by sub-clause 4.1 over the Charged Froperny
" Eleventhly described with immediate effect into 2 fixed charge as regards any of the Charged
" Property Eleventhly described specified in the notice,

7.5 i, withour the Bank’s prior written consent, any security comes into existence in faveur of a third ~
' o party in relation o any part of the Charged Property Eleventhly described or i any person carries out,
- of atiempts fo carry oul, any enforcement or process {inchuding any distress, execution, taking of
possession, forfeiture or sequestration) against any of the Charged Property Eleventhly described, the
floating charge over such property shall automatically and instantly convert to, and have effect as, 3
fixed charge,

8. BANK'S POWERS OF SALE AND LEASING

‘B.1 . The powers and remedies conferred on mortgagees by Section 107 of the Law of Property Act 1923
“shall apply to this Debenturs but withowt the resiriction Imposed by Section 103 of that Act and the

statutory powers of ieasing conferred on the Bank shall be extended so as to authorise the Bank io

lease and make arrangements for leases at a premium or otherwise and Lo accept surrenders of leases

and grant options as the Bank shall think expedient and without the need to observe any of the
provisions of Sections 99 and 100 of the said Act. '

B2 - - . The Bank in exercising its statutery power of sale, and any receivér sppointed by the Bank in
exercising his powers under this Debenture, shall be at Uberty to sell at such price and oo such terms
argd conditions as it or he In its or his sole discretion thinks fit and shall not be under any duty or
obiigation to oblain the best or any partieular price. '

8.3 " Heither the Bank nor any such receiver shall be lisble to the Usmpany or any other person for any
. lass, darmage, cost, expense of liability which the Company or any such person may suffer or incur a5 2
direct or indirect result of the Bank exercising iis statutory power of sale, as hereby varied or
extgnded, ar such receiver exercising his powers under this Debenture,

B4 in favour of a purchaser the Secured Obligations shall be deemed to have become due on the day dn
o which demand for payment thereof 5 made by the Bank and the stalutory power of sale, as hereby
. varied or extended, shall be exercisable from and after that date, which date pwithout prejudice to
the sguitable right to redesm) shall be the redemption date.

_ '9._ S COMPANY'S POWERS OF LEASING AND LICENSING
“The Company shall not, without the prior written consent of the Bark in relation to any freshold or

tezsehold or heritable proparty now ar at any time hereafter acquired by or belonging to the Company
or any part thereof:

{a) exercise the statutory powers and any other powers of leasing, letting, entering imto
- agregments for leases or leitings and accepting or agreeing to accept surrenders of
© ieases; or o
C by part with possession of such property or grant any lease, tenancy, licence, right or

interest 1o orcupy such property of any part thereod: or

{cy amend or confer upon any person any lease, tenancy, licencs, right or interest fo ccoupy
such property or any part thereof or grant any lcence or permission to assign, underiet or
part with possession of such praperty or any part thereof.

0. APROINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

T10.1 At any time after the Bank shall have demanded payment of the Secured DObligations or the Company
shall have requested it o <o so or an Insolvency Event shail have ocourred {upon the heppening of
- which the security in this Debenture shall be immediately enforceable) the Bank shall have power, I
. writing under the hand of any official of the Bank authorised by the Bank from time Lo Ume or any
person authorised by any such official in writing, to appaint any person or persons as the Bank thinks
fit to e an administrator or joint administrators or several administrators or joint and several’
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........... administrators of the Company or alternatively a recelver or joint receivers or several receivers or
jolnt and several recelvers of the Charged Properiy o act, in the case of two or more recelvers,
" jointly, severally or jointly and severally in relation to any part of the Charged Property and to the
egient permitted by law similarly to remove any such recelver and (o appoint ancther or others in his
. place,

5.2 I the Bank excludes any part of the Charged Property from the appointment of any recelver, the Bank
o may subseguently extend that appointment {or that of any receiver replacing such receiver) fo such
exciuded part of the Charged Property,

10.3 - - Any such receiver at the cost of the Company may, in the name of or on behalf of the Company or at
his option in the name of the Bank {but only with the specific approval in writing of the Bank) or at his
C- gption in his own mame {and in any case nodwithstanding any administration or Houidation of the
- Company}, do or omit to do anything which the Company could do or omit to do and {in addition} may
evercise all or any of the powers specified in Schedule 1 to the Insoivency Act 195 {notwithstanding
that such receiver may not be an administrative receiver) and in particular (but without prejudics to
the generality of the foregoing) any such recelver may, :

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

by - carry on, manage, develop or diversify or concur in carrying on, managing, developing or
S diversifying any business of the Company of any pert thereof and for any of those
. purposes receive, retaln and use any proceeds, books and records of such business and
carry out or complete {(with or without modification) on any of the Charged Property any
works of demolition, building, repair, construction, furpishing or any project or
development in which the Company was engaged;

i) - ralse or borrow any money from or incur any other Habillty to the Bank or any other
" person and on such terms a5 to Interest or otherwise and with or withou security as such
- recelver may think expedient and 50 that any such security may, with the prior writlan
.- consent. of the Bank, be or include a charge on the Charged Property ranking elther in
priority 1o or part passu with or after the security hereby created;

“d) . forthwith and without the restriction impased by Section 103 of the Law of Property Act
< 192% sell, realise, dispose of or concur in selling, reslisine or disposing of (but where
- necessary with the leave of the (owrt) and without the need to observe any of the
- provisions of Sections 9% and 100 of the said Act let o concur in leteing or surrender or
o concur in surrendering or accept surrenders of leases or terancies of all or any of the
- Charged Property;

fe} . carry any sale, exchange, realisation, disposal, leass, temancy or surrender of the
Charged Properly inko effect by conveying, transferring, assigning, leasing, letfing,
surrendering or accepting surrenders in the name and on behalf of the Company (or other
the estate owner) and so thal covenants and contractual obligations may be granted in
the name of and 50 a3 1o bind the Company {or other the estate owner) 5o far as such
receiver may consider i necessary, appropriate or expedient for the exercise of the
- powers confarred by this Debenture so 0 do. Any such sale, exchange, realisation,
dizpnsal, lease or tenancy may be for cash, debentures or other obligations, shares, stock
or other valuable consideration and may be payable in a2 tump surmn or by nstalments
spread over such periad as such receiver shall think fit and so that any consideration
received or receivable shall forthwith be and become charged with the payment of the
Secured Obligations. Plant, machinery and other fixtures may be severed and sold
. separately from the premises containing them without the consent of the {ompany being
- obtained theretn;

“ify. - obtain {by way of applicatinn or otherwise) any approval, permission, censent and licence -
' fincluding any Environmental Licence, planning permission and budlding regulation
approval), enter into and perform contracts and arrangements, purchase materials and
incur any type of obligation;

' '{i}. L . promote the. formation :ﬁf .a subsidiéry or subsidiaries of the Cumpény with a
: - view (o such subsidiary or subsidiaries purchasing, leasing, licensing or
ptherwise acquiring Interests in or the use of the Charged Property or with a

view 1o such subsidiary or subsidiaries engaging employees or providing
.. management or other services in connection therewith or for any other
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------- purpose or function which may be regarded as necessary or appropriate by
such recelver fram time 1o time;

{1t arrange for such subsidiary or subsidiaries to trade or cesse to trade as such
. regeiver may think it from time o lime: and
------------ i ~arrange for the purchase, lease, licence or acquisition of all or any of the
__________ : o oassets of the Company by any such subsidiary ar subsidiaries on a basis
o : whershy the consideration may be for cash, shares, debentures, lnan stock,

" convertible loan siock or other securities, shares of profits or sums

- caleviated by reference to profits or turnover or rovalties or Yocence Tees ar

- otherwise howsoever andd whether or not secured on the assets of the
subsidiary or subsidiaries and whether or not such consideration is payable or
recelvable in a lumg sum or by instalments spread over such period as such
recefver may think ft; '

L th) © " take any proceedings in relation to the Charged Praperty in the name of the Company gr-
' otherwise 2s may wem expedient including (without prejudice to the generality of the
foregoing} proceedings for the collection of rent In arrears at the date of his.
appointment:

{ii . -enter into any agreement or make any arrangement of compromise which such receiver
- shall think expedient in respect of the Charged Property;

{1 - make and effect all repairs to and renewals and improvements of the Company's plant,
o mathinery and effeciz and insure the Lharged Property and/or maintain or réngw any
frsurances of the same on such terms as such receiver shall think fit or as the Bank may

- direct;
RO "appoint managers, agents, officers and emplovees for any of the aforesald purposes at
- such salaries and for such periods as such receiver may determine and dismiss any of the
zame;
1) adopt any contracts of employment entered into between the Company and any of its

- employees with such variations to the contract as such recebver may think fit and dismiss
- any such employees;

m - exercise the Company’s rights under any rent review clauss contained in any lease of the
- Charged Property First described and grant or apply for any new or extended lease

thereof,
{n -cause the Company to grant such powers of altorney or appoint agents as such receiver

may from time to time think expedient;

{0} . do all such things as may be thought necessary for the management of the Charged .
' - Property and the affelrs and husiness of the Campany; o

{m o grant, vary and release easements and other rights over freehold and ieasehcid ?raperty .
- of the Company and impose, vary or release covenants affecting such property and agree
" that such property may be sublect to any easemeants of covenanis;

{q}' ) . purchase any freehold and leasehold properties and other capital assets if such receiver
- considers it would be conducive Lo realisation af the Bank’s security to do s0; and

iry - do all such other acts and things as may from time to time be considered by such recelver
to be incidental or conducive to any of the matiers or powers aforesaid or otherwise
incidental or conducive o the realisation of the Bank’s security or the exercise of his
functions as receliver,

10.4 : ‘Sub-section 109(8} of the Law of Property Act 1925 shall not apply and all money recelved by such '
- receiver shall {subject in relation to each parsgraph below to any claims kaving priority to the matter
thersin described) be applisd:

{a} first in payment of his remuneration and the costs of realization including 8l costs and '
expenses of ar incidental fo any exercise of any power hereby conferred;
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........... i) secondly 6 such receiver thinks fit, but not otherwise) in or towardd payment of all or
- any of the matters referred {o in paragraphs {i), (i), (i) and {iv} of Sub-section 1098} of
the Law of Properly Act 1935 a3 he in his absalute discretion shall decide;

B4 L thirdly in or towards satisfaction of the Secured Obligarions.

WE - A ax;séh. receiver shall at all times and for all purposes be deemed to be the agent of the Emmgany-
' . which alone shall be responsible far his acts or defaults and for bis remuneration.

10.e Any such receiver shall be entitied to remuneration for his services and the services of his firm at a
' . rate of rates of in a0 amount or amaunts as may from fime to time be agreed between the Bank and
such receiver or {in default of agreement) 35 may be appropriate to the work and responsibilities
-~ involved upan the basis of charging from time to time adupted by such recelver in actordance with
the current practice of such receiver or his firm and without in either such case being limited by the

maximum rate specified in Section 109{6) of the Law of Property Act 1925,

0.7 - Only money actually pald by such rereiver to the Bank shall be capable of being applied by the Bark
- in or towards satisfaction of the Secured Obligations,
' e : © . The powers conferred by this clause 14 shall be in addition to all powers given by statufe to the Bank
- or i» any such recelver,
B -2
{a) i any person rakes {or th ré&tens 1o take) any'stegls o énfarce any EEaurity which ranks -
. before or pqual to any part of this security in relation to any part of the Charged
 Property, the fank or such receiver {in respect of such Charged Propertyl may a8t any
- time redeem any part of that persan’s security or procure its transfer o the Bank or such
receiver. The money so expended by the Bank or any such recelver and all coats of and
-incidental to the transaction Incurred by the Bank or any such receiver shall be secured
hereby and shall bear interest computed and payable as provided in clauses 2 and 3 fraom
the date of the same having been expended. :
by . The Bank and such receiver may seitle and pass the accounts of any person entitled to
o any security which ranks before or gaual to any part of this securty in relation o any -
. part of the Charged Property. Any account so settled and passed shall be conclusive and
- binding on the Company.
10,10 I the Bank shall appoint mare than one recelver the powers given to a recelver hereby and by statute -
©. shall be exercisable by all or any one or more of such receivers and any reference in this Debenture o
~ “recefver” shall be construed accordingly.
LI - PROTECTION OF THIRD PARTIES
A o Mo person (each a *Third Party”,fnc%ﬂdihg any insurer, assurer, p.ur{:hasér or security holder) dealing
with the Bank or any receiver appointed by it or thelr respective employees and agents need enguire:
' {a} whether any right, exercised or purported to be exercised by the Bank, such receiver or
thelr respective employees and agents has become exercisable; or
{1 }] L whether any of the Secured Obligatinns are due ar remain oulstanding; or
{c S E ot the prapriety or regularity of amything done {including any saie',' ﬂe.al.ing oF
: " spplication of money paid, raised or borrowed) by the Bank, such receiver or their
respective employees and agents.
11,2 ' Each of thase things shall (a3 between that Third Party on the one hand and the Bank or any receiver
appointed by it or their respective employess and agents on the other hand) be deemed o be .
©exercisable, due, oubstending, proper, regular and within the terms of this Debenture (a3 the case -
ray bed and to be fully valid and effective.
o 11.3 Al the protections to purchasers contained In Sections 104 and 107 of the Law of Property Act 1925
: . and to persans contained in Section 42{3) of the Insolvency Act 1986 apply to each Third Party.
1.4 . The Bank, any receiver appointed by it and their respective employees and agents may give receipts

to any Third Party. The Company agrees that gach receipt shall be an absolute and conclusive
. discharge to such Third Party and shall relieve such Third Party of any obligations to see to the
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"""""" application of any asssts paid or traniferred to or by the direction of the Bank, such recelver,
employee or agent. '

1%, CCOVENANTS
- The Company shé!i:-. -

ial conduct and carry on itd business in 2 proper and efficient manner and not make any
o substantial elteration in the nature of or mode of conduct of that business;

by within such period a3 is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish (o the Bank a balance sheet and profit and loss account

complying with all applicable laws, repulations and accounting standards and showing a

oo true and feir view of the Company’s profits and losses for the relevant financial vear and

- the skate of affairs of the Company as at the date to which they are made up, audited
and reported upon by an accountant approved by the Bank and alsa from time o time

such other information about the Company (including information about the assers and

tizbilities of the Company} a5 the Bank may reasonably require;

({41  maintain at ail times the aggregate value of the Company's sood book débls and cash in
hand as appearing in the Company’s books and Invesiments quoted on any recognised
Cstock exchange and fis markelable stockin-trade {tsken at cost or markel price
vwhichever may be the lower according to the best estimate that can be formed without it
being necessary 1o Lake stock for the purpose) at such sums (I any) as the Bank may from
time to time require by not less than one month’s notice in writing to the Company {and
in the absence of such motification from the Bank at a sum which s at least twice the
" Secured Obligationsi. On such dates [ anvy) in every year as may from time to Ume be -
- required by the Bank the Company shall obtain and furnish fo the Bank 2 reriificate
showing the said ageregale value together with detafls of any amounts payable by the
Caompany and outstanding which under Sections 175 and 386 of the lnsnlvency Act 1986 or
- under any other statute would In the event of the liguidation of the Company constiiute
-preferential debts. Such certificate shall be signed by the Managing Director of the
Company for the time being or any other Director of the Company acceptable (o the
Bank. For the purposes of this sub-clause there shall be disregarded:
1) any stock-in-trade the property in which remains  in  the seller =
: notwithstanding that the Company may have agreed o purchase the sams
and notwithstanding that the same may be in the possession, order or
- disposition of the Company; and

gy - any hook debis or cash in hand deriving from any such stock-in-trade as is
o referred to in paragraph (1) of this sub-clause;

co-fdy o . maintain al all times the aggregate value of the amaunts remaining to be paid under the
' - Approved instalment Credil Agresments [(excluding those Approved Instalment {redit
Agreements under which instalments are more than six months in arrears) af such sum (i
anyi as the Bank may from time 0 Ume require by not less than one month’s notice in
writing to the Company and on such dates (i any) in every yvear as may from time Lo time
be required by the Bank the Company shall obtaln from the Managing Director OF the
Company for the Yime being or any other Director of the Company acceptable to the Bank
and furnish to the Bank a certificate showing the said aggregate value {Including a full
- explanation as Lo how that value was calculated); '

ey - not {except with the prior consent in writing under the hand of an official of the Bank
' and then oply on such terms and conditions as the Bank may specify) sever or remive
from the Charged Property First described any trade or other fixtures, fixed plant and -
machinery for the time belng thereon except for the purpose of renewing or replacing the
-sarne by trade or other fixturss or fixed plant and machinery of squal or greater valug;

{i} o comply with atl covenants, restrictions, reguirements, gjrav%sis:as, regulaticms o
snd conditions sffecting the Charged Property {including the use o
- enjoyment of i) and

iy . fully and punctually perform each obligation en the Company in relation to
: any security in favour of a third party affecting any part of the Charged
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...... . Property and, i the Bank so reguests, the Company shall immediately
produce to the Bank evidence of such performance {including a receipt for
- any payment made by the Company);

iy comply with all retevant lcences, consents, permissions and conditions from time o time
' granted or imposed by the Manning Acts and not without the prior written consent of the
 Bank glven any undertaking [0 or snter nto any sgreement with any relevant planning
~ authority affecting the Charged Property First described;

fhy . forthwith upon receipt of any permission, notice, order, proposal or recommendation
' piven or fssued by any competent planning authorty te the owner or occupier of the
Charged Property First described or any notice under Section 148 of the Law of Property
Azt 1925 or otherwise from any sugerfor landlord of the Charged Property First deseribed
forward the same or 3 true copy thergsf to the Bank;

8 net meke or consent to the making of any spplication for planning permission or any
' other application under the Planning Acts affecting the Charged Property First described
unless either the Bank has comentad in writing to such application being made or a copy
. of the proposed application has been sent {o the Bank at least one sionth before the date
of the application and the Bank has raised no obisction 1o the malking of the application;

Afr ' “permit the Bank or its agents at any time to enter upon any of the Charged Property First
- described for the purpose of inspecting any such Charded Property and/or of establishing -
whether or not the Company Is complying with its obligations under this Debenture;

ik} R not take or knowlingly fall to take any action which does or might reasonably be expecied '
10 affect adversely any reglsiration of the intellectual Property Rights;

b " maintain and defend the intellectusi Properiy Rightz ot all times {including without
: ' - Henitation by paying at the Company's expense all recording and renewal fees) and taking
" ali action reasonably necessary to defend such Intellectual Property Rights against any
action, claim or proceeding brought or threatened by any third party and (o stop
infringements thereof by any third party;

fe _not abandon or cancel or authorise any third party to do any act which would or might
- invalidste 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 Hs omission would have

that effect or character;

in} _' - promptly notify the Bank of any infringement by any third party of any Intsllectual
' Property Rights;

4o} not do or cause or permit to be done or amii to do anything whkh.ma}f in any way
' depreciate, jecpardise or otherwise prejudice the value (o the Bank or marketability of
the security created by this Debenture or of the Charged Property; '

1] " not {without the prior written consent of the Bank} incur any expendituie or Habilities of
o an excepticnal or unusual nature {incloding without lUmitation any expenses in Carrying
out g planning permission unless 3 oopy of the relevant planning permission has been sent
to the Bank at least one month before the date of commencement of such development
and the Bank has raised no obiection to such development);

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

) _ notify the Bank immediately on the oocurrence of an insolvency Event; and

{5} - any notice (whether agreed or unilateral) is registered against the tite of all or part of
. the Charged Property First described in sub-clause 4.1, give to the Bank full particulars of
the circumstances relating to such registration and, if such notice shall have been
" repistered in order to protect a purporied interest the creation of which is contrary to
the oblipations of the Company under this Debenture, immediately at the Company’s
 expense take such steps as the Bank requires to ensure that the notice is withdrawn or
cancellad,
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The Company shails

K=Y keep all bulldings and fixtures hereby charged in a good state of repair;

i) B . kesn all plant and machinery in good working order and condition;

oy insure and keep insured all its property and effects of svery description with reputable
' © insurers and on terms for the time belng approved by the Bank {making such amendments
- thereto as the Bank may from time to time require) against loss or damage by fire and by
terrorist damage and such other contingencles and risks as may from time o tme be
required by the Bank in their full reinstatement value for the time being in the joint
names of the Company angd the Bank or with the interest of the Bark endorsed on the
policy or policies or noted as the Bank may require; '

Ly {uniess deposited with a prior mortgagee at the date hereaf and for as long as it remains
' o the prior mortgages or unless the insurance to which such policy or policies relate and
- which was approved by the Bank was affected by a landiord with the respective interasts
af the Bank and the Company endorsed or noted therson) deposit with the Bank such
policies a5 may be required by the Bank;

ey B duly pay all premiums and sums pavable in relation to such Insurance and produce the
- recelpts therefore to the Bank within seven days of their becoming dus and payable; and -

ifs o T ensure that the relevant policy of policies remain valid at all times,
133_.3 o

~oay o |f default shall at any time be made by the Company in keepinz i3 buildings and fixtures
- - and plant and machinery ar any part thersof in 3 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 dilapidations or in producing to the Bank sny such policy or receipt, it shall
- be lawlel for, but not obligatory on, the Bank fo repair and meintain the same with
pawer ko enter any of the Company’s property for that purpose or 1o pay such rent or
. other outgoings or dilapidations or o sffect or renew any such insurance as aforesaid as
- the Bank shall think fit and any sum or sums o expended by the Bank shall be repayable -
- by the Company to the Bank on demand together with interest computed and pavable as
provided In clauses 2 and 3 from the date of pawment by the Bank a5 aforessid and,
pending repayment, shail be secured hereby.

by &ll money whizh may at any time be recelved ar recebvable under any such Insurance or’
" any other insurance covering any of the praperty and effects of the Company agalnst such
risks a5 aforesaid shall be held in trust for the Bank and (a0 the Bank's option) the -
Company shall pay such money to the Bank or shall apply the same in replacing, restoring
ar reinstating the property destroved or damaged.

1313 T The Cdmpam@' authorises the Bank in the Company’s name and on the Company’s behalf to make any
: - claim against the insurer under any part of any insurance policy and to admit, compromise or settle
such claim or any Hability relating to any such cladm or any potential claim,

13.4 The Company also authorizes the Bark to receive any amounts pavable or received in respect of any
insurance policy or claim under any insurance policy and to give a good discharge to the insurer in
- raspect of such amounts,

%5 - Any sum paid by the Bank to the lessor of any lease under which the Charged Property First described
- in sub-clause 4.1 s held {or under any superior lease) in settlement of any claim made by the lessor
~ for any rent of other outgoings or dilapidations reserved or pavable or alleged to be reserved or
" pavable under the lease shall be degmsd to be a payment properly made under clause 13.2(s)
- {whether or not actually due to the lessor and whether or not disputed by the Company) provided that
- such payment was made by the Bank In good faith for the purpose of avoiding, compromising o
* rerminating any proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the ~
. security hereby created, '
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_ The Company shall:

&) obtain all Environmental Licences -applicable to the Charged Property and ifo the
: Company’s butiness and comply with the terms and conditions of the same;

By comply with all Environmental Laws applicable to the Charged Property and to the
o Company’s busingss and not permit a contravention of the same;

(<} - motify the Bank of the receipt of and content of all claims, notites or other
: communications in respect of any alleged breach of any Environmental Law or the terms
_ o and conditions of any Environmental Licence which may have a material adverse effect
o on the market value of the Charged Properiy or on the ompany's business and shall
forthwith take such steps as the Bank may direct o remedy and/or cesse the
- continuatlon of any such alleged breach;

oid) . promptly pay all fees and pther charges in respect of ‘any Environmental Licence
' applicable to the Charged Property and Lo the Company’s buginess;

e ~ forthwith notify the Bank of the receipt of and the contents of any nolices or other
- communication varying o suspending any Environmental Urence relating to the Charged
Property and to the Company’s business and forthwith take such steps as the Bank may
direct to reinstate in full force and effect any Environmental Licence so varied or
suspended;

{f .  forthwith supply the Bank with copies of any environmental reports, audits or studies
" undertaken in relation to the Charged Property and to the Company's business; and

- pay on demand the costs and expenses {including Value Added Tax) incurred by the Bank
' in commissioning environmental audits {which the Bank shall be entitled to do whenever

- it thinks fit} and shall permil the Bank and itz agents full and free accsss fo all the

freehold and leasehold property of the Compaty for the purposes of such environmental

-~ audits. {Such costs and expenses shall bear interest from the date of demand computed

and payable as provided in clauses 7 and 3, and pending payment shall be secured

hereby.}
15, MSTALMENT CREDIT AGREEMENTS
154 | . The Company hereby expressly warrants,  repressnts and undertakes in relation to each Apprived

" Instatment Credit Agreement, a3 and when the same & deposited with the Bank:

- {a) that such Approved Instalment Credit Agreement and any security or guarantee provided
' : in relation to it s fully valld and enforceable in accordance with its terms, and that the
form and content of the Approved instalment Credit Agreement and any security or
. guarantee provided In relation o i complies with any relevant law including (without
. - Limitation) the Consumer Credit Act 1974 and any regulations made there under and thatl
. the creditor o owner under any such Approved instalment Credil Agresment has .
complied with all other requirements under any such law in relation to the provision of

suich credit;
' (by . that any deposit or advance payment as the case may be shown as paid under such
: Approved Instalment Lredit Agreement hes in fact been pald In the manner thergin
stated;
oy, o that lexceot where otherwise agreed) the sufn stated in such Appr@ed instalment Credit .

Agreement {or in the schedule accompanying such Approved Instalment Credit
Agresment) as sutstanding in respect of such Approved Instalment Credit Agreement, is
. in fact outstanding at such date;

'{d} . that the particulars of any person providing any security or guarantee and of any assets
securad appearing in any such Approved instalment Credit Agresment are correct in every
respect and that such assels are o existence;

{s; . that save as ntherwise notified the Company is not aware ef any proceedings brought
o apainst it or threalened or conlemplated in respect of any representation, breach of
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"""""" condition, breach of warranty or other express or implied term contained in any Approved '
Instalment Lredit Agresment;
{.fj R in any case where the debtor or hirer under an Approved Instaiment Credit Agreement is
' Dy statute given the right to cancel the Approved Instalment Credit Agreement, that the
statutory period of cancellation has expired without the right having been exercised;

' Eg}- - that isave as disclosed In writing 1o the Bank) no sgresment has besn enterved inte,
o varying the terms of the Approved lnstalment Credit Agreement or any security or
. guarantee provided in relation to it

{hy . that all documents constituting the Approved Instatment Credit Agreement and any
- security or guarantee provided in relation to it and all deeds and documents of tile
- connected therewlth have been or are deposited with the Banlk; and

i - that the Company has no knowledge of any Tact which would or might prejudice or affect
. any right, power or abflity of the Bank or any receiver appointed by i to enforce such

O Approved Instalment Cradit Agreement or any security of guarantiee provided in relation
-t it or any term or terms thereof, :

5.2 - The Qﬁmﬁén},r agrees phat it shall perform all its obligations {including without Umitation chligations a5
. to maintenance! devolving on it by or in relation to the Approved Insialment Credit Agresmentz and
" any security or guaranies provided in relation to them.

15.3 ' . The Company further agrees that it shall:

i3} {1 1t carries on a consumer credit business or & consumar hire business as defined by the
: Consumer Credit Act 1974 or the Financial Services Markets Act 2000) obtain and at all
times maintain Financial Conduct Authority [YFOA") autharisation of permission for the
- applicable consumer credlh lending activities, where appropriate covering the canvassing
off irade premises of borrowerlender-supplier agreements and corsumer hire
agreements, and will advise the Bank forthwith should it recelve notice from the FCA
" that it is minded to refuse any application for the grant or renewal of surh authorisation
of permission or that he & minded to revoke or suspeng any such permission or
- authorisation; and

by . procure that any person by whom the debtor or hirer under any instalment Credit
: © Agreement was introduced to the Company had and st all relsvant times maintaing (i
required by law 30 to doy FUA authorisation or permission for credit-broking activities,
whers appropriale cavering the canvassing off trade premises of borrower-lender-supplier
agreements and consumer hire agreements, and shall advise the Bank forthwith should &
come o the Company’s attention that such FCA authorisgtion or permission was not at
any relevant time maintained.

16, ENFRANCHISING LEGISLATION
The Company shal:
R where any of the Charged Broperty First described in sub-clause 4.1 is held under a tease:

h notify the Bank forthwith if such property becomes subject to an Estate
o Marsgement Scheme pursuant to Chapter ¥ of Part | of the Leasshold
Reform, Housing and Urban Develooment &ct 1993 and provide a copy of the -
scheme deed a5 approved by the relevant leasehold valustion tribunal;

iy - notify the Bank before exercising fwhether individually or collectively with
7 others} eny right conferred upon the Company in relation to the property by
Enfranchising Legislation and supply to the Bank such information as it may

- reasonebly require in relation 1o the exercise of such right;

(B3 - not without the prior written consent of the Bank, agree the terms of any
new lease of the property {with or without any further property) to be
granted to the Company pursuant to any Enfranchising Legisiation or

- ptherwise:

{ivs o if as a result of the exercise of any rights conferred by Enfranchising
Legislation or ctherwize the freehold interest andfor any intermediate
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................... reversionary interest in the property becomes vested in a third party on
behalf of the Company (with or without others), forthwith supply to the Bank
. particulars of such thind party and {where such thind party is 3 body
- eorporate) detalls of any shares thereln 1o be fsued to the Company and
deliver the share certificate in respect thereof to the Bank when reCeived;
- and

--------- vy 2t its own cost take such further action as the Bank may reguire in relation
""""" o 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 i3 or )
CL (without prefudice to clause 9) becomes subject o any tenancy:

n farthwith notify the Bank on receipt of (and provide 1o the Bank a copy &f)
... afy notices recelved from any tenant of the properly or any part of 7t
pursuznt ko the provisions of any Enfranchising Legislation;

() . rnotserve upon any tenant of the property or any part of it a notice pursuant
to the provisions of any Enfranchising legislation wunless the Banl has _
consended in writing thereto; L

'(iii} ' serve such notices in such form and take such other steps as the Bank may -
- - reasonably require following the exercise by any tenant of the property or
any part of it of any rights arlsing under any Enfranchising Legisiation;

{vy - not enter into any agreement to grant 3 new lease to any tenant of the
- proparty or any oart of it pursuant to or in consequence of the aperation of -
ary Enfranchising legislation unless the Bank has consented in wiiting
thereto; and

{v} - not epker into any agreement pursuant to oF in conseguence of Lhe operation
. of any Enfranchising Legislation te transfer (o any person or persans the
Lompany’s interest in the property subject to the security hereby created
. unless the Bank has consent in writing thereto and (f such consent be given -
" or be deemed to be given as hereinafier provided) to provide to the Bank
such information in respect of any such transfer and its terms {Including the
identity of the transfersss) a5 the Bank may reasonably regquire.

" Provided that In all cases in this subclause (b)) where the Bank's consent inowriting i3
required belore the Company may iske further action the Bank’s consent to such action
shall be desmed to be granted if the Bank has not raised any objsction to such action

- within one month of the date of the relevant request to the Bank for such consent. The

- Company must at all times use ts best endeavours (and at no cost to the Bank) to obtain

.- the maximum compensation permitted under the relevant Enfranchising Legisiation from
" any person of persons exercising any rights under such legislation. '

. POWER OF ATTORNEY
17,1 - For the purpase of securing the payment of the Secursed Obligations and for securing any proprietary
" imterest which the Bank has in any of the Charged Property, the Company irrevocably appoints the
. Bank and the persons deriving title under it and its and their substitutes and any receiver or receivers
appointed under this Debenturs {the "Attorney”) jointly and also severally to be the Company’s true
angd lawful attorney. For the purposes aforesaid the Attorney shall have the right to do anything which

the Company may lawfully do and all the rights and powers which may lawfully be given 1o an
. attorney including, without prejudice to the generality of the foregaing:

@) the righi to do anything tn procure of carry gut the performance of the Company's
. obligations under this Debenture and anything to facilitate the exercise of the Bank’s
- rights under this Debenture; '

qmy ~ the right to act in the name of the Company; -
' T _ the right to delegate and sub-delegate any or all of the rights of the Aiias‘ﬂey; .
{dy - the right to sign, execute, seal, deliver and otherwise perfect:
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------------ {y - any docufments or instrumments which the Bank or any recefver may regitire
- for perfecting the title of the Bank to the Charged Property or for vesting the
same in the Bank, i3 nominees or any purchaser; and

) {i?} o any further security documentation referred to in clause 7.
17.2 . The Company ratifies and shall ratify everything done or purportad to be done by the Attérnéy;
18, INDEMHITY |
18,,1. The Company he%‘geb.y .agréeé to iﬁc%émﬁiﬁ? fhie' éa’ak aﬁ.ci.'ahy réé:ewe;r. appéinte’d by ii Iané ihééi :

- respective employees and agents {as a separate covenant with each such person indemnified) against:

{a) all existing and future rents, rates, taxes, dutfes, charges, assessments and outgoings -
oo npw or at any time payable in respect of the Charged Property or by the owner or
ocoupier thereof; and

by gt costs, claims, demands, cxpenses, charges, assessments, impositions, fines and sums
" and the consequences of any proreedings of prosecutions srising directly or indirectly
- from or in connaction with any bresch by the Company of any law or of this Debenture;

in gach case, whether imposed by statule or otherwise and whether of the nature of caplal or.
revenue and even though of a wholly nowel character, If any such sums shall be paid by the Bank or
any such recaiver or any of their respective employess or agents, the same shall be paid by the
Company on demand with interest computed and payable as provided In clauses 2 and 3 from the fme
. or respective times of the same heving been pald or ingurred and, pending payment, shail be secured
hereby, but the Bank shall not be deemed o have taben possession of the Charged Property by reason
. of such payment,

18,7 - The Company herzby agrees to indemnify the Bank and any receiver appoinigd by it and their
o respective emplovess and agents (85 a separsle covenant with sach such person indemnified) againgt
all loss Ineuered i connection with: o

' {8} any staterment made by the Carrsgan'y or on the Company's behalf in connection with this
' : Dehanture or the business of the Company being untrus or misleading; '

i) the Bank entering into any obligation with any person (whether or miot the Company) at -
: " the request of the Company {or ahy person purporting to be the Companyh

ey - any sctual or proposed amendment, supplement, waiver, consent or release in relation to -
this Debanture; :

dy - any stamping or registration of this Debenture or the security constituted by it; and -
S qe) . any fallwre to register this Debenture In respect of any Charged Property whers such -
registravion is required in order to preserve the effectiveness or priority of the seourity

- created by this Debenture,

whether or not any fault fincludine negligence) can be aitributed to the Bank or any recefver .
appointed by it or their respective employees and agents.

18.3 . This indemnity does not and shall not extend to any lass to the extent that:

£y in the case of any loss incurred by the Bank or its employees er'ageiréts'it arises from the
T Bank or #s employees or agents acting other than in good faith; or :

by '_ " in the case of any loss incurred by the receiver or his employess or agents it arises from
o the recetver or Bis emplovess or agents acting other than in good faith; or

fey there Is @ prohibition agalnst an indemnity extending to that loss under any law relating
© - o this indemnity,

49, NOTICE OF SUBSEQUENT CHARGES, ETC.
If the Bank recsives notice of any subseguent ésséghmehi, msftgage; .securi'%:y, charge or other interast

- affecting the Charged Propsrty the Bank may open a pew account. I the Bank does not open a new o
- account it shall nevertheless be tregied as B i had done 50 at the time when it received such natice
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........... and as from that time all pavments made to the Bank in respect of any of the Secured Obligations
shall be credited or be treated a5 having been credited to the new account and shall not operate 1o
reduce the amount of the Secured Obligations owing at the time the Bank received the notice,

- 30, - SET-OFF

N 2&1._' - Without pfej#sﬁice ta any ather rights whatsoever which the Bank may have whether under gener’a( _
“law or by implication or otherwise, the Hank shall have the right at any time or times and without
" motice to the Company {as well before as after any demand under this Debenture or otherwise} Lo

a) combing or consolidate all or any of the then existing accounts {including accounts in the
. mame of the Bank with anv designation which includes all or any part of the name of the
Company} and labilities to the Bank of the Company; and/or

bl set off or transfer any sum or sums standing to the credit of any one or more of such .
N - accounts {whether subject Lo notice or restriction on availability or not and whether
Cdenominated i Rerling or In any other ourrency or currency unll] in or towards
satisfaction of any of the lizhilitles of the Company {o the Bank on any other accaunt or
" inany other respect,

'_ whether such liabHities be actual, contingent, primary, collateral, several or joint and whether as
o principal or surety.

pi . Inthe case of all accounts (whether denominated in $terling or in any sther currency or currency unit)
' the Bank may at its sole discretion, and with or without notice 1o the Company, elect to conwert all or
_any of the sum or sums standing to the credit of any such account or accounts (in whole or in part)
- into the currency or CURTENCY unit of the currencies of currency units of the whole or any part of the
Securad Obligations (deducting from the proceeds of the conversion any currency premium or other
experse),  The Bank mey take any such action as mayv be necessary for this purpose, Including
without Umitation opening additional accounts. The rate of exchange shall be the Bank’s spol rate for
- selling the currency or currency unit or the currencies or currency units of the Secured Obligatinns for
the currency of currency unit of the sum standing to the oredit of such account at or about 11.00 am
in London on the date that the Bank exercises its righis of conversion under this Debenture,

0.3 The Bank shall not be under any obligation to repay the deposits and credit balances referred to in
' paragraph {3 of the Charged Property Fourthly described in sub-clause 4.1 or the balance ob any
Receivables Account representing the procteeds of any Non-Yesting Debts until the Secured Obligations
- have been pald snd discharped in full,

11 L HOTICFS AHD DEMAHDS

S Any notice or demand by the Bank Lo or on the Company shall he deemed to have been 5;;%ffi€:iesziiy-
) : given of made if sent to the Company, .

{3} by hand or prepaid letier post to its registered office or its address stated herein of its

- address last known to the Bank; or

-_'{b)' S by facsimile to the Company’s last known facsimile number relating to any such address

o ar oifice. '
B _"2'2.,'3 O Any such notice or demand given or made under sub-clause 21.1 shall be deemed to have been served

. on the Company:
{2} at the time of delivery to the address referred to in sub-clause 21.1{z), if sent by hand; )
{by. . at the earlier of the time of delivery or 10.00 am on the day after posting {or, if the day
- mfter posting be a Sunday or any other day upon which no delivery of letters is scheduled
to 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 schedulad to be made), if sent by prepaid letter post: '
e ' at the time of transmission, if sent by facsimile {and a facsimile shall be deemed to have
' been transmitied if it appears to the sender to have been transmitted from a machine
which is apparently in working orde); or

idy o Coon the expiry of 72 hours from the Ume of despatch in any other case.
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'izti.-i' ~o - Bervice of any claim form may be made on the Company in the manner described in sib-clause
' © it Hal In the svent of a2 claim belng {ssued in relation to this Debenture, and shall be deemed to
conctitite good service.

14 Any notice or communication required to be served by the Company on the Bank under the terms of
- this Debenture shall be in writing and delivered by hand or sent by recorded delivery 1o the Bank at
the Bank's address stated hersin {or at such other address as may be notified in writing by the Bank 1o
the Company for this purpase) and will be effective only when actually received by the Bank, Any
netice or commumication must alse be marked for the atiention of such official {if any) as the Bank
~may for the time boing have notified {o the Company In writing.

220 CURRENCY CONVERSION

. The Bank may at its sole discretion, and with or without notice to the Company, elect to canvert all ér
any part of any sum recaived by the Bank pursuani to this Debenturg (in whole or in part) Into the
S rurrency of currency unit or currencies or currency units of the whele or any part of the Secured
L Dblipations {deductineg from the proceeds of the conversion any currency premium or other expense)
and the rate of exchange shall be the Bank’s spot rate for selting the currency or gurrency unit or -
- currencies or currency units of the Secured Obligations or relevant part therecf for the currency or
currency unit of the sum recsived by the Bank under this Debenture at or about 11,00 am in London -
- on the date that the Bank exercises s right of conversion under this Debenture. The Bank may ke
any such action 8s may be necessary for this purpose, including withaut limitation opening additional

T accounts.
230 PAYMENTS AND COSTS
3 N f at any time the currenty in which all or By parﬁ of the Secured Obligations i¢ denominated is, is

- dug to be or has been converted inte the sure or any other currency as & result of a change In lawor
.- by agresment between the Bank and the relevant obligor, then the Bank may in i3 sole discretion

- gdirect that all or any of the Secured Obligations shall be paid in the surg or such ather currency or in

any currency unit,

J333 - The Bank may apply, allocate or appropriate the whole or any pait of any payment made by the
' - Company under this Debenture or any money received by the Bank under any guarantes, indemnily or
. third party security or from any Houldator, recelver or administrator of the Company or from the
-precesds of realisation of the Charged Property or any part thereof to such part or parts of the
| Becured Obligations lor 83 the Bank may otherwise be entitled to apply, allocate or appropriate such
money) 25 the Bank may in its sole discretion think it to the entire exchusion of any right of the
Company to do so.

333 If any payment made by &r on behalf of the Bank under this Debenture inciudes an amoont in respect -
' " of Value Added Tax or if any payment dug 1o the Bank under this Debenture shall be in relmbursement
" of any expenditure by or on behalf of the Bank which includes an amount In respect of Yalue added
Tax, then such amount shall be payable by the Company o the Bank on demang with interest from

the date of such demand computed and payable as provided In clauses 2 and 3 and, pending payment, .

~ shall be securad hereby. h

fia Without prejudice to the penerality of clauses 2 and 10, the Company shall pay to the Bank {on a full
cand ungqualified indemnity basisy all costs incurred or suffered by the Bank, and any receiver
. appointed by the Bank shall be entitled fo recover as a recelvership expense all oosts incurred or
. suyffered by him:

“{a) in cannection with any application under Part |1l of the Insolvency Act 1986;

th} : in defending proceedings brought by any third party impugning the Bank’s title to this
“security or the enforcement ar exercise of the rights and remmedies of the Bank or of such
- receiver or receivers under this Debenture; and

{cy “in the case of the Bank onlyl in - connection - with  effecting - any
' o appointment of any receiver of administralor or in dealing with any appointment of, o
- notire of intention or application to appoint, any receiver or administrator by any party
-including the Company and without prejudice to any other right or process of recovering -
sitch costs;

and all such costs shall bear interest from the date such costs were incurred or suffered computed and -
payable a5 provided In clauses 2 and 3 and, pending payment, shall be secured hersby.
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335 .. All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought by the
: Company against the Bank shall bear interest from the date of such award or agreement computed
. and payable as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

240 HON-MERGER, ETC.

- 141 " Mothing herein contained shall operate so as to merge or otherwise prejudice or affect any bill, note,
© . puarantee, mortgsge or other security or any contractusl or other right which the Bank may af any
time have for the Secured Obligations or any right or remedy of the Bank thereunder., Any receipt, -
relesse or discharge of the securlty provided by or of any Uability arising under this Debenture shall
not release or discharge the Company from any tiability to the Bank for the same or any other money
which may exist Independently of this Debenture, nor shall ¥ release or discharge the Company from
any liability to the Bank under clawes 18 or 23,

C¥4Z . Whers this Debenture initially takes effect as a collateral or further security then, notwithstanding
any rece'pt, relesse or discharge endorsed on or given in respect of the money and labilities owing
under the principal security 10 which this Debenture operates as a collateral or further security, this
. bebenture shall he an independent security for the Secured Obligations.

; 2%.3 - This Debenture is n addition to and I not to prejudice or be prejudiced by any other security or
- securities now or hereafter held by the Bank.

25, TRANSFERS BY THE BAHK OR THE COMPANY

S35 - The Bank may freely and separately assign or transfer any of ii‘,.s'.rights under the Debenture or

- ptherwise grant an interest in any such righis to any person or persons. On request by the Bank, the
Company shall imenediately execute and deliver to the Bank any form of Instrumend required by the
" Bank to confirm or facilitate any such assignment or transfer or grant of interest,

U151 The Company shall npt assign or tramsfer any of the Company’s righis or obligations under  this
Debentura or enter into any transaction or arrangement which would result In any of those rights or
gbligations passing to or being held in trust for or for the benefit of another person. :

o . . PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct from one another and if at any
. time any one or moTe of such provisions is or becomes invalid, illegal or unenforceable, the validity,
. legality and enforcesbility of the remaining provisions hereof shall not in any way be affected or
impatred thereby.

CFF0T T RESTRICTION OW LIABILITY OF THE BANK .

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

{a} be liable to account as a morigagee in possassion for any sums other than getual recelpls;
: (&) - - be lable for any loss upon realisation of, or for any action, neglect or defaull of any
: . pature whalsoever in conmection with, any part of the Charged Property for which a
mortgagee in possession might as such otherwise be Hable;
) {r:)' © . be under any duty of care or other obligation of whatsoever description 1o the Company
“im relation to or in connection with the sxercise of any right conferred upon the Bank,
- any receiver appointed by it and thelr respective employees and agents; or

Cddh be under any liability to the Company as a result of, or in consequence of the exercise, or
: T atternpted or purporied exercise of, or fallure 1o exercise, any of thelr respective rights,

8 - COMELUSIVE EVIDENCE
A certificate by an official of the Bank.as to the Secured Gbligaﬁaﬁs shali Esavé for manifest'erm%} he

binding and conclusive on the Company in any legal proceedings both in relation to the existence of
" the Uability and as to the amount thereof,

29. - NORELIANCE ON THE BANK
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------- {8} - The Company acknowledges to and sgrees with the Barnk that, in entering into this
' : " Debenture and incurring the Secured Obligations:

i the Company has not relfed on any . oral or writien statement,
Coo representation, advice, opinion or information made o given o the
Company in good faith by the Bank or anybody on the Bank’s behalf and the .
Bark shall have no Uabillty to the Company if the Company has in fact 5o
dones

fity. - . the Company has made, independently of the Bank, 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 the
Bank shall have no lighility to the Company # the Company has not in fact s

dane; and
_ .{ii'é}' . there are no arrangements, collateral or relating to this Debenture, which
- have not been recorded in writing and signed on behalf of the Bank and the
Company. ’
{b} - The {,mﬁpany agrees with the Bank that the Bank did not have prior to the date of this
S Debenture, does not have and will not have any duty to the Company:
(i) in respect of the application by the Company of the money hereby secured;
' iy _in respect of the effectiveness, appropriateness or adeguacy of the security

constituted by this Debenture or of any other security f{or the Secured
Ubligations; or

i) . to preserve the goodwill of any business carried on by the Con’ipany by
- punning, oF procuring the running of, such business or otherwiss, siiher
" before or after the enforcement of his Debenture,

{cy . The Company agrees with the Bank for iself and as trustee for its officials, emplovees
and agents that neither the Bark nor its officials, emplovees or agents shall have any
Hability to the Company in respect of any act or omission by the Bapk, its officials,
- emplovess or 2gents done or made In good faith,

30, MISCELLANEOUS

S30.% - Any amendment of or supplement to any part of this Debentura shall anly be affactive and binding an
' the Bank and the Company if made in writing and signed by both the Bank and the Company.
References to “this security”, mr to “this Debenture” include each such amendment ang .
supplemant, o

3020 The Campany and the Bank shall from time 1o time ariend the provisions of this Debenture if the Bank
T rotifies the Company that any amendments are reguired to ensure that this Debenture reflects the
market practice prevailing at the relevant time following the introducton or extension of szonomic .
and monetary union and/or the eurs in all or any part of the European Union. '

333 . The Bank and the Company agree that the occurrence or non-ocourrence of Eurppean economic and
. monetary unien, any event or events associated with European econamic and monetary union and/or
the intraduction of any new currency in all or any part of the European Union will not result in the
o gischarge, cancellation, rescission or termination in whole or In part of this Debenture or glve any
party hereto the right {6 ¢ancel, rescind, terminate or vary this Debenture in whale or in part.

' '}i}.# ~ Any walver, consent, recelpt, settlement or release given by the Bank in relation to this Debenture -
- shizll only be effective if given in writing and then only for the purpose for and upon any terms on
which it is given,

'30.5 - For the purpose of exercising, assigning or transfercing its rights untder this Debenture, the Bank may -
- disclose to any person sny information relating ta the Company which the Bank has at any time. :

306 The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property ™ -

Azt 1925 shall nat apply to this Debenture or any further or other security entered into pursuant o
. this Debenture,

00N 1109 S pagerof



30,7 0 any change in the constitution of the Bank or its absorption of or amalgamation with any other person
' : - shall not In any way prejudice or affect the Bank’s rights under this Debenture.

3.8 (bt for this sub-clause) any company which has issued any Securities would by virtue of this
© - Debenture be a “subsidiary undertaking” {as defined by the Companies &t 2006 or the Companies Act
- G} or Yasociated undertaking” (a5 defined by the Companies Act 2006 or any statutory provisions
for the time being relevant for the purpose of the preparation of the Bank's accounts) of the Bank,
" then the Bank or its nomines shall only exerclse any voting rights in relation o such Securities fand
" any other rights which are charged to the Bank pursuant to this Debenture and which are relevant for
the purposes of the definitions of subsidiary undertaking and associated undsriaking) in accordance
- with the Company’s instructions and in the Company's interest, except where the Bank or its nomines
is sxercizing such rights for the purpose of preserving the value of the security hereby created o for
the purpose of realising sich security.

.- 30.9 The Bank shall be entitied to debit any sccount for the time being of the Company with the Bank with
: any sim due to the Bank under thiz Debenlure,

kit - Unless and until the Bank shall have made demand for payment of the Secured Obligations or one of
' the other events mentioned in sub-clause 10,1 shall have occurred, the Bank shall nal be entitled
-~ A{emcept for the moposes mentioned b sub-clauses 1243}, 13.2(3) and 14(g)) to enter upon the
" Company's freehold or leasehold or herftable property or to obtain possession thereof.

30.11 - Each term in any document relating to the Company's gbligations 1o the Bank is, to the extent not set

" put in or otherwise incorporated into this Debenture, incorporated into this Debenture in 50 far as is

necessary to comply with section 1 of the Low of Property @discelianeous Provisions) Act 198% but,

. except whers stated atherwdse, i there is any conflict between that term and any other term of this
Debentyre, that other term will prevail.

Lo VAN This document shall at all times be the property of the Bank.

| 3 LAW AND JURISIHCTION
K1 I '_ This Debenture and any 'dﬁs;)i;sie (whs't'her cuntrattuai_éf non-contractual, including, without .

- Urnitation, clatms in tort, for breach of statuiory duty or on any other basis} arising out of or in -
connection with it or its sublect matter {“Dispute”} shall be governed by and construed in sccordance
- with the law of England and Wales, '

- 31.2 . The parties to this Debeniure irevocably agree, for the sole benefit of the Bank, that, subleci as
- provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispule, |
Mothing in this clause shali limit the right of the Bank (o take proceedings against the Company in any
nther court of competent jurisdiction, nor shall the taking of proceedings in amy one of more
jurisdictions preclude the taking of proceedings in any other jursdictions, whether concurrently or
not, to the extent peemitbed by the law of such other jurisdiction. :

IN WITNESS whereof the parties hersto have executed this Debenture as a deed and have delivered it .u;mn its .
being dated,
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THE SCHEDULE
CRegistersd Land)
. Registerzd at HM Land
. Premises at R Administrative Area _Ragistry under Title No o
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Use this execution clause ¥ the Comgpany 15 1o execute acting by {wo direciors or one divector and the compamy
secretary;

- Signed as a deed by
Aghoeo 1418 Limited

actingby

Directar -~ | --'E}érec%@zif:emgsasj;y Secretary

Lise this execution clause if the Company is to exseute acting by only one director;

Ligned as a deed by

- acting by

Director

in the presence of -

Witness: _ R e, oot el U N5 o {riame)

Cenes (signatire) '
ADDLESHAW GODDARD LS
CBOVESEIGN HOUSEPOBUATE.
_ '. o Smgg&ﬁsgvﬁﬁﬁ .................
_ Dezupation: - LEEDSLSTAHQ T

| Address:
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 SIGNED as 3 deed by

THIS DEED OF RELEASE 15

C'made enthe .

a5 attorney for and on behalf of o
ELOYDS BANK PLC In the presence of;

HB. NOT TO BE USED FOR REGISTERED CHARGES

(day)

| BETWEEN LLOYDS BANK FLC fhareinarter calied the
o *Bank”™) of the one part and within named Company

 {hereinafter called the “Company™) of the other

part.

WITNESSES that the Bank HEREBY RELEASES unto
the Company ALL the Charged Property {as defined
within) TO HOLD the same unto the Company freed

- and discharged from the within writien Debenture
- and all principal money; interest, claims and

demands whatzopver thersunder.

SIGNED a5 a dead by

o dayel

I

- :':(;rhanth) ) (}.'.éar.}

PROVIDED THAT this refease shall not discharge the
Company from any Hability to the Bank remaining to be

. paid or any other sequrity held by the Bank.
1M WITNESS whereof the Bank has executed thig

instrument as a deed and has delivered it dpon is being )

-~ dated.

as attomey for and on behalf of .
LLOYDS BANK PLC in the presence of . -
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