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INSTRUMENT.

Certified by: HANNAH PICKERING
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10339440

Charge code: 1033 9440 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th December 2021 and created by SHARP PROPERTIES
TEWKESBURY LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th December 2021 .

Given at Companies House, Cardiff on 8th December 2021

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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Sharp Properties Tewkesbury Limited

10339440

rﬁf}i fiﬁ%ﬁ%é{

Dece mber

un.t"-1i;.|'=5ﬁ'f_ .I'D'oe'Iis".-In:duetrlal. E.etete-,_ Davies Roa-d,. Eveeh.ene,- WUr-cestereh-lre,
WR11 1DR o

Lioyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Park,

Wobaston Road, Wolverhampton, WV9 5HZ

: .DEFINlTlONS AND |NTERPRETAT|0N
' '.In thrs Debenture the followmg words and express;ons shaII have the foilowmg meanmgs o

' ".'“Approved Instalment Credlt Agreement” means Instalment Crecht Agreements for the tirme
being deposited wrth the Bank and approved by the Bank for the purpose of the calcuiatlon_

'reqwred by sub clause 12(d)

- "‘Charged Property means the undertakmg, assets propertles revenues rlghts and benefrts'_'
“ First, Secondly, Thlrdly, Fourthly, Fifthly, S|xthly, Seventhly, Elghthlv, Nlnthly, Tenthly and

Eleventhly descrrbed in sub clause 4.1 and references to the Charged Property mclude
'references to any part of |t ' : : :

Z_”Credlt Agreements means a!l agreements now or hereafter entered into by the Company :

“under which the Company has prowded or. agreed to provide credit (as defined by sectlon 9 of

. the Consumet Credit Act- 1974) 1o -any person of any amount and all agreements now or.

. hereafter entered into. by any person other than the Company under which credtt {as so_
def:ned) is prowded or agreed to. be provrded and the beneflt of whrch IS assugned to oF - _'
otherw:se vested inthe Cornpany, _ ' L : S S
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Classification: Limited

" “Charged -Secu'rit'i-es” meanIS' '

@) alIthoseSecuntles which (orthe certlfu:ates ofwhlch}are HOW OF may atanytlme LA
“inthe future be: . _ o

_.{-i) Sl fodged W|th or held {in certlflcated or uncertlflcated form} by the Bank.- L
o er |ts agents on behalf or for the account of the Company, or -

iy 'transferred toor regastered in the name of the Bank o its nommee{s) -
Cen behalf orfor the account of the Company, or :

(dii} -'_'held (whether in certiflcated or uncertlflcated form) by any person _:
o _other_than the Company for or to the order _of__the Bank or its -
- nominee{s) at the request of or by arrangernent with the Company; or

Cfivy oo hele in uncertificated form by a member of CREST or any other similar
i system {including the Company itself if a-member of CREST or other
.. similar system} where the Bank or its nominee(s} may to the exclusion S

- of the member of the system dlrect the transfer of such Securltles '

o '{whether Iodged held transferred or reg:stered for safe custody, collectlon
o securlty or for any speC|f|c purpose or generally and either before or after the: date
hereof), and :

“{b) . the beneflt of all agreements arrangements undertakmgs or- accounts under-._'
"which any. person holds: on behalf of or on trust for the Company or has:an
" ohligation to dellverortransfer any such Securities tothe Company ortothe order
__"_-of the Company, and ' : :

ey o -aII those Securities held by the. Company'no'w or at any time in the fut.ure"'rr'\' ahy' _' : _ .
subsidiary undertaking as defined m Sectron 1162 (together W|th Schedule 7yof
' the Compames Act 2006 : :

._”Enfranchlsmg Leglslatlon means any 1eglslatlon conferrmg upon a tenant or-tenants of_-_-_ _
property {whether individually or collectwely with other tenants of that or other properties)
o the right to acquire a new lease of that property or to acquire or require the acqulsmon bya 0
‘haminee of tha freshold or any intermediate reversionary interest in that property mcludmg'. o
- {without limitation) the Leasehold Reform Act 1967 and the Leasehofd Reform, Housing and
“Urban Development Act 1993 and the Commaonhoid and Leasehold Reform Act 2002 but- does.'.-
' _-not include Part ] of the Landlord and Tenant Act. 1954 ' : '

“Enwronmental Laws means all Iaws {statutory, common Iaw or othemrlse} mcludtng, a
without Ilmltatlon circulars, gurdance notes and codes of practice from time to time regulatmg _
the control and prevention of pollution to land water or atmosphere and/or the carrying on -
"~ of any process or activity on premises and any emissions from and all waste produced by:such
installations and/or process of activity and any.chemicals or substances relating to the same.
~ whether relating to health and safety, the workplace, the environment or the provision of -
energy (including without limitation the Health and Safety at Work etc. Act 1974, the Control - .-
_ of Pollution Act 1974, the Environmental Protection Act. 1990, the Environment Act 1995, the .
Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water Compames Act . o
- 1991, the Water Consolidation (Consequential Prowsmns) Act 1991, the Water Act 2003,.the .
- Clean Air ‘Act 1993, the Alkali, etc., Works. Regulation Act 1906, the ‘Planning {Hazardous = . -
-Substances) Act 1990; the Public Health Acts and the Radioactive Substarice Act-1993 and any. -
. _European _Unlon directives or regulations reg_u!atlng the same) from time to_t_lr'_ne inforce and.
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any othermstrument plan, regulation, permnss:on authorisation, order or direction made or

issued thereunder or deriving validity therefrom

“Enwronmental Licence” means any perm it, licence, authorlsatlon consent or other approval _
required by or gtven pursuant to any Environmental Laws;

: “Hmng Agreements means all agreements (not being Credit Agreements) NOW- or. hereafter _
-entered into by the Company for the bailment or (in Scotland) the hiring of goads to any

person and all agreements {not being Credlt Agreements) now or hereafter entered into by

“any persan other than the Company for such bailment or (|n Scotland) hmng the benefit of
" which is aSSIgned to or otherwrse vested in the Compary; .~ = -

~“Insolvency ZEvent". in relation to the Com‘pany means each of 'tfhe followmg:

{a) . ameeting is convened for the purpose of conmdermg a resolutlon 10 wnnd upthe -~
Company, : . '
(b} .~ such a resolutlon asis menttoned in paragraph {a}is passed
e} a meetmg of the dlrectors or members of the Company is convened for the -

‘purpose of considering a resolution to seek a wmdmg up order, an admumstratlon
“order or the appointment of an administrator; .

{d). . such a_’re-solution_ asis men.ti_on_ed in. pa.ragraph_{c')_'is.'passed;'

. {e) . a petition for a winding up.or an application for an adm]_nistration order is made

by the Company or its directors or members or is presented against'th-e Company; .
(. such an order as is mentioned in.paragraph () is made;
(g _a.'not'iée of a-ppointrnent of or notice of 'int'e'nt_io':n to appoint an administrator- is
' issued by the Company or its directors or members or by the holder of a qualifying’

L .floating charge or a proposal is made for or the Company becomes subject to, any.
: voluntary arrangement :

~(h) - a raceiver (admamstratwe or ofherWIs.e-\ is annomted over: all or -part of the

- Company’s assets

(P the'Comp'any takes part' in any action {including ente’ring'nego'ti'ati(jns} with a view

to' readjustment, rescheduling, forglveness or deferral of any part of the
_Company s mdebtedness : -

{i) I the Company proposes “ or makes any general asmgnment comp05|t|on or .
n arrangement with or for the benefit of all or some of the Company s cred|tors

(k). the Company suspends or threatens to suspend makmg payments to al! or some '

of the Company's credltors

1) . any action is takenin any jUI‘ISdlCtIOH wh:ch is srmllar or analogous to any of the

foregomg, or

(m}y = ‘the Bank has reasonable grounds for bellevmg that any of the foregomg is
R imminent; : : :

E ~ “Instalment Credit Agreem.ents"' means tne Credit Agreements and the Hiring Agreements; .

Pag_e'é Qf 40 -



- Classification: Limited |

o _.”Intellectual Property nghts means:

fn} atl present and future copynghts patents, desrgns trademarks ser\nce marks SR
L brand - names, - inventions, destgn rlghts know- how formulas confrdent|al :
mformatlon trade secrets, computer software programs computer systems and -
: all other mtellectual property rlghts whatsoever without any- I|m|tat|on ‘whether
R reglstered or unreglstered n altor any part ofthe world in whlch the Company is
e :Iegally, beneflt:IaIIy or otherwrse mterested ' : :

o) - _:'_"the beneﬁt of any pendlng appllcatlons for the same and all beneﬁts dernnng.'_': S
RPN 'therefrom and thereunder including’ but “not_limited- to royalties, fees,: profit.
.;_sharmg agreements and income arising therefrom and all Ircences in respect of or
: 'relatmg to any intellectual property rights, whether such. Ilcences are granted to
j the Company or granted bythe Company, o . : o

g ”Interests in Securltles means the Charged Secur:t|es and all stocks shares, secuntres rlghts -
~“money or property or other assets. accruing or offered at any time by way’ of conversion, =
- redemption, bonus, preference, option or- otherwise to or.in respect of any of the Charged- e
- Securities mcludmg wrthout I|m|tat|on aII dlwdends, mterest and other income payable in
: connectlon thereW|th : O : : : R

¥ _”Non Vestlng Debts" means all book ancl other debts Wthh are purchased or. purported to be RN
purchased by the Bank pursuant to any debt purchase; invoice dlscountlng or-other financing o B
_arrangement relating to the purchase of any debts for the time bemg in force betwean the -
. Company and the Bank but whlch fa|l to \rest absolutely and eﬁectwely in the Banl for any ..
reason; e : o : . :

_ '"Plannmg Acts" means aII leglslatlon from tlme to time. regulatlng the development use, o

- _safetyand control of property including without lrmltatlon ‘the Town and Country Planmng Act :

©1990 and’ any iristrument, plan, regulatlon permlssmn and dlrectlon made or |ssued'._
_thereunder of derwmg valldlty therefrom - : : : Sl S

o "Related nghts" means in relatlon to any book or: other debts S

: (p) S ___all securlty, bonds guarantees |ndemn|t|es in relat:on to such debts
R (-q:).:::_: 5 _'-.the nght to demand sue for FECOVET, receive and give rece|pts forall amounts due' . e
- ~and to become due under the contract or arrangement under which such debts_
-__'arlse . . R
i ) : the beneﬁt of aII covenants and undertaklngs from and all ‘causes and rlghts of o

- action agamst the debtor in respect of amount due and to become due under the
;contract or arrangement under whlch such debts arise; and R

syl Iedgers documents computer or electron:c data (mcludmg operatmg SVStemS).
B B recordmg or evrdencmg such debts ' '

R ”Secured Obllgatlons meanS' RATY

- (t) . | all money and Ilab|llt|es and othersums hereby agreecl to be pald by the Company. i
o to the Bank; and : : S

~Au) ol other money and llab|l1t|es expressed to be secured hereby (mcludlng, W|thout _
L I|m|tatton any expenses and charges arrsmg out of or |n connection wrth the acts-_
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" Classification: Limited

: ';"Securities means aII stocks, shares bonds certlﬂcates of deposrt blIls of exchange S '_
~depository receipts, loan capital, denvatwes (including any-currency or currency unit, interest - '
rate or commodlty hedglng arrangement) and other securities. of any kind (whether |n_

or matters referred to in clauses 10; 13 14, 18 23) and aII other obllgatlons and._- 3'
I|ab|!|t|es ofthe Company under this Debenture : .

: "cert|ficated or unrertlflcated form and whether marketable or otherwrse} and

. ”Value Added Tax |nc!udes any other form of sales or turnover tax. -

120

:In thls Debenture

'-'{-a] - o -The expressrons the ”Company and the “Bank" where the context admits mclude

o ._thelr ‘respective . suecessors in _title - ‘and/or - assigris, whether immediate or L
.. derivative, Any appomtment or removal ‘undet clause- 10 or ‘consents under this =
o Debenture may be made or given in writing executed by any such successors or -l

assugns of the Bank and the’ Company herehby |rrevocably appoints each of stuch

- SUCCessars and assigns to be’ |ts attorney in the terms and for the purposes set out "o o

“in clause 17
by __-'_'_.'.unless th-e- context requires otherwise:
iy ' _t.he si'ngu.lar shall incl"ud.e -the”pl'uraf'.and vioe versa; -

o

any reference 10 a person shaII mclude an mdrvrdual company,'“”

. corporation, I|m|ted liability partnetship or other hody corporate joint.

venture, society or an unincorporated: association, organisation or -

body of persons {including without Iimltat|on a trust anda partnershlp)- _

and’ any - -government,. ‘state; government or. state agency. or

. 'mternatlonal organisation {whether or not a Iegal entlty] References
- :to'a person also include that person $ successors and assrgns whether
lmmediate or derlvatlve : :

'the expressmn "thls Dehenture means thls debenture and shall .-

extend: to every separate and mdependent stlpu!atlon contalned

.herem

“any right entitlement or power which' may be exercised or an'y"_'-_

W

determination which may be made by the Bank under or'in connectron.
with this Debénture. may. be exercised or made in the absolute and

-__unfettered discretion of the Banlk - WhICh shaEI not be under any_._-.
obllgatron togwe reasons therefore S :

.references to: any statutory prowsron (WhICh for this purpose means _
- any Act. of Parliament, statutory instrument of regulatlon or European
directive or regulation or other European Ieglslatlon) shaII include a~
- reference toany modiflcatlon re-enactment or replacement thereof for .
. the time bemg inforce, all regulatlons made thereunder from time to _
_ ._tlme and any analogous provrsmn or ruIe under any appllcabfe forelgn .
e --Iaw; . . Lo

: for the avoidance of any doubt, the. rights, powers aid- discretions
. conferred upon the Bank by or pursuant to this Debenture shall {unless

otherwise expressly. stated) apply and be exermsable regardless of
whethera demand has been made by the Bankfor the payment ofthe

L Page80f40"



o Secured Obligations or any of them and regardless of whether the o
SR ' -'power of sale.or other powers and remedles conferred on mortgagees S R
" by the Law of Property Act- 1925 or thIS Debenture shall have arrsen or. e
S 'become exercrsable and e S : o

S [vii) 'references to clauses sub clauses ancl schedules shall be references to PR
T clauses sub clauses and schedules ofth|s Debenture ; RO

g 13 o _-'.The clause headmgs and marglnal notes shall be lgnored in construnng thls Debenture
§ 1.4 . "._The perpeturty perlod applrcable to any trust constltuted by thls Debenture shaII be elghty: ;
; -years o . _ S RRRIE
i ';:AGREEMENTTO PAY

_}':-The Company shall pay to the Bank in accordance wrth any relevant agreement between the_ __ _
- “Bank'and the Company relatlng to the amounts hereby secured or, in the absence of any such._ L
i agreement on demand : s _ : _ :

{a] : -_-aII money and I|ab|||t|es whether actual or contmgent (|nclud|ng further advances.:-' '
R ~-made hereafter: by the Bank) which now @re or at any time hereafter may be due;
~ owing .or incurred by the Company to. the Bank -anywhere -or for which the
S Company may be ar become liable to the Bank in any manner whatsoever wrthout' S
o _Irmitatron {and {inany case) whether- alone orjomtly wuth ary other: person and |n_"'__. o
- whatever “style, name ‘or form -and whether as  principal. or surety: and
_notwithstanding that the same may at ‘any earlier time have been due- owrng oF
: _ilncurred to some other ‘persan and have subsequently become due, owing or.
~incurred to the Bank as a result of a transfer assrgnment o other transactlon or
"'by operatmn of Iaw) :

{b) o 'lnterest on aII such money and hablhtres to the date of payment at. such rate or .
RN rates as mayfrom time to trme be agreed between the Bank and the Company or;
~in the absence ‘of such agreement, at the rate, in the case of an amount -
L -denomlnated in Sterllng, of two percentage pornts per annum above the Banlk's B
: __base rate for the time. bemg ini force {or its equivalent or substltute rate for the_' L
- time being) or, in the case of an amount denommated in any.currency or currency'-.--."-
" unit other than Sterlmg, at the rate of two percentage pomts per.annum. above the' :
. fost to: the ‘Bank {as concluswely determined by the Bank) of funding sums
o compareble to and'in the currency or currency unit of such amount in the Lohdon
: _lnterbank Market {or such other ‘market as the Bank: may- select) for such _
: '_'.-consecutnre periods (mcludmg overnlght dep05|ts) as the Bank may i |ts absolute
T drscretron from trme to tlme select : :

ey ,.commrssron and other bankmg charges and Iegal admrmstratlve and other costs [
7o charges and expenses incurred by the Bank in relation to the: Debenture orthe.
'.Charged Propérty (lncludlng any acts necessary to release the Charged Property_'
o from this secutity), or in enforcrng the secunty hereby created on a full and.
g g'unqualn‘red mdemmty basrs and - . R L

. (d) : .'any fees charged by the Bank for the t|me spent by the Bank’s ofﬁcrals employees"

o oragentsin ‘dealing with any matter relating to this Debenture Such fees shall be
o .'-payable at such rate as may be specrfred by the Bank S
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41

o INTEREST

The Com pany shall pay mterest at the rate aforesald on the money S0 due (whether before or
after any judgment which may be recowered 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.
g : _.the Bank shall from time to time fix and (without prejudice to the right of the Bank to require
o 'payment of such mterest) all such. interest shall be compounded {both before and after. any -

o ' demand orjudgment) upon such days in each year as the Bank shall from time to tlme Fix, o

T CHARGES

~The Company W|th fult tltle guarantee hereby charges W|th the payment of the Secured' B
- Oblrgatlons and so that the charges hereby created shall be a cont:numg securlty '

o Flrst The freehold and Ieasehold property {lf any) of the Cornpany both present and future L
- including {without prejudice to the generality of the foregoing) the propertres {ifany) SpECIfIEd L
~in the Schedule {and, where any such- property is leasehold, any present or future right or -

interest conferred upon the. Company in refation thereto by virtue. of any Enfranchising

' Legislation including any rights arising against any nominee- purchaser pursuant thereto) and
all buildings and fixtures {inchiding trade fixtures) fixed plant and machinery from time to time -

on any such propertyand all liens, ‘mortgages, charges, options, agreements and rights, titles

and ‘interests {whether tegal or equitable) of the Company in-or over-land of whatever
5 descr|pt|on both present and future. - ' : - S

. Secondly All the right, tltle and mterest of the Company in aII ﬁxed plant and machlnery on” '
. “any freehold or leasehold property forming part of the Charged Property from time to tlme

hired, leased or.rented by the Company from third parties or.acquired by the Company from .

"'_thlrd parties on a hire; instalment or conditional purchase basis including {without prejudlce' o
o to the generality of the foregomg) the Companys rlght 1o any refund of. rentals or other'_ IR
. payments : _ o o

'Thrrdly Al book debits (mcludlng wrthout hmltatlon any hook debts Wthh are Non Vestmg -

Debts) both present and future due or owing to the Company or in.which the Company s

legally, beneficially or otherwise intergsted (and the proceeds thereof-) and the benefit of all_ :
o .rrghts relating thereto including (W|thout preludlce to the generality of the- foregomg) the

Related nghts negottable or non-negotiable: mstruments legal and- equrtabie charges, -

R reservation of propnetary nghts rights -of tracmg and unpald vendors Inens and S|rn|lar and

assoc:ated rrghts

Fo'ur.thily': AII oth_er d.e.b'_ts {including w_i.th.out.lirn'i'tatior:\'_a-n.y ot_her:de:bt's which are_Non—Vesting o

. Debts}, claims, rights and choses in action both present and futitre of the Company or in-which
_the-Company is-legally, beneficially or othenmse interested {and the proceeds thereof)
-mcludmg (W|thout pre;udlee Lo the generallty of the foregomg) '

@) -_3 deposnts and crednt balances held by the Company wrth the Bank or anythlrd party. o :
S - from time to time both present and future (mcludmg choses in action which give -

S rise of may give rise to a debt or debts)’ owmg to the Company (and the proceeds R
' thereof) o : . R _

) (b} e any amoun_ts oWi’ng'to_the Company by way of rent, licence fee, service charge or o

dilapidations by any tenant or licensee (in each case whether present or future) of

any freehold or leasehold property from time to time forming part of the Charged.
- Property and any ground rents and rent charges, rent déposits ‘and purchase

deposits owing to the Company (and, in each case;, the proceeds thereof};-
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_ Classification: Limited

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

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

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

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

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

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

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

{h) the full benefit of and all rights relating to the Instalment Credit Agreements
including alt legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees;

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

{j) the full benefit of the Company’s rights and interests {if any) in and to all insurance
effected by the Company or by any other person of any chattels comprised in any
Instalment Credit Agreements or any security or guarantee provided in relation
thereto.

Sixthly:
the Charged Securities;
{k) all rights in respect of ar incidental to the Charged Securities; and

{) the Interests in Securities.
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§ 4.2

44

4%

ST

' Seventhly The Intellectual Property R|ghts
R __.'Elghthly The goodwdl ancl the uncalled capltal of the Com pany both present and future

Nmthly All other plant and machlnery, fittings and eqmpment {not in.any such-case belng the; N
- Company’s stock-in- -trade or work in progress) now or at any time hereafter belonging to the

_ '___Company or in which the Company is legally; beneflcrally or otherwrse interested, wherever
o srtuated and whether ar not affn(ed to any freehold or Ieasehold property of the Company =

' Tenthly All'the r|ghts |nterests and beneﬂts of the. Com pany under any present orfuture h|re- '
'purchase conditional sale, credit sale, leasing of rental agreement to which the Com panyisa . .

" party in the capacity. of hifer, pu rchaser or lessee.including (without prejudice tothe generallty S

' ;'_of the foregomg) the Company 5 rlght ta-any refund of rentals or other payments e

Eleyenthly The undertakmg and all property and assets of the Company both present and .

c _future including (without. prejudlce to the generality ofthe foregomg) heritable property. and -
- all other property and assets in Scotland and the Charged- Property First, Secondly,. Thirdly,

~ “Fou rthly, Fifthly; Sixthly, Seyenthly, Eighthly, Ninthly, and Tenthly described- (if and in so far as

. the charges thereon or on‘any part or parts thereof herein contamed shall for any reason be .

|neffect|ye as f|xed charges)

- The secunty hereby created shall as regards the Charged Property Flrst Secondly, Thlrdly,_ o o

Fourthly, Fifthly,: Slxthly, Seventhly, Elghthly,_Nmthly and Tenthly described be first: fixed '

charges (and as regards all those parts of the Charged Property First descnbed now yested n. .. S
~the Company shall constitute a charge by way of legal mortgage thereon} and as regards the
'Charged Property Eleyenthly descnbed shaltbe a first floatmg cha rge. : '

' The securlty hereby constltuted shall extend to-all beneflual interests of the Company in'the
“ . Charged Property and to any - proceeds of sale of other realrsatlon thereof or of any. part o
thereof. S

. _'Th|s Debenture shall bmd the Company as-a contlnurng secur:ty for the Secured Obhgatlons" R
_notW|thstand|ng that the I|ab|l|t|es of the Company to the Bank may from t|me to tlme be P
' recluced to nil. : : . S :

- .Paragraph 14 of Schedule B1 to the Insolyency Act 1986 shall apply tD the floatmg charges_ . o
> created by thls Debenture '

' __The Company represents and warrants that at the date that the Company executes thts s
_-Debenture the Company has made full dlsclosure in wrltlng tothe Bank of S

o (@) .any lnformatlon relatlng to each part of the Charged Property and each right held.-_.'_."_ _
by any other person in relation to any part of the Charged Property which, in'each -

. case, would be material to the Banl in relation tothe approprlateness or adequacy
oaf any part of the Charged Property as securlty for the Secured Obllgatrons and”

-(b)'_ - '_-each matter in respect of which the Bank has requested rnformatlon from the '

-Company in connectlon wrth this Debenture L

: '-Resrmcnous AND WARRANTIES S

: The Company shall not wrthout the prror wntten consent ofthe Bank _: e

g Pa_g.e'12_o_f4{) e
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. Classification: Limited :

{.ét}__' ISE|I a55|gn Iu:ense sub~|:cense, dlscount factor or otherW|se d|spose of or dealln L
1 any.-other way W|th the Charged Property- (other than the Charged Property_-_
. Eleventhly descrrbed) subject as provrded in clause 5 7(a), -

kY 'create or permlt to sub5|st of arise -any mortgage debenture hypothecatlon
[ '-charge assugnment by way of securlty, pledge or lien or any other encumbrance or -
- securlty whatsoever upon the Charged Property except a lien arlsmg by. operatlon---'_- : _
. of law in the. ordlnary course of the Company s business as conducted during the .
: 12 months precedlng the date when the lien flrst came mto e)ustence E SRR

e _' enter into any contractual or other agreement or arrangement WhICh has or may_-
- have an economic effect similar or analogous to any such encumbrance or securlty o
oas would be pt’Othtted by. sub clause 5 1(b);

) _'transfer sell or otherw15e dlspose ofthewhole or any materlal part ofthe Charged i

[  Property Eleventhly descrlbed whether by a smgle transaction or a number of -
o transactions whethet related or not except by way of sale at fuII valuein the usualﬂ S
L 'course of tradmg as transacted at the date hereof ' : : e

: (e) R vary or purport to vary any [nstalment Credlt Agreement of any secunty or".'._ [
Lo guarantee provnded in relation thereto or gwe any consents or licenees under the_
- terms of any Instalment Credlt Agreement or any securlty or guarantee prowded-- BRI
in relatlon thereto provided that the. Company shall not: be prohlblted by this S o
- covenant from’ agreeing toany such varlatjon or giving any such licence or consent_' L
. - if to do so would not matenally and adversely affect the value to the Bank for_'_-
security purposes of - such Instalment Credit. Agreement or such securlty or-
-guarantee and if to do s0 'would not affect the validity or enforceablllty of such3_ U
-Instalment Credlt Agreement or such securlty or guarantee or S

_'(f-)' R -enter mto any agreementwnh a fmanmer prowder of money, credrtor or any other_ S
SRR "'party whatsoever (herelnafter called the “Financier”) whlch has the economic -
. effect of, or an economic effect similar to. that of, providing secunty in respect. of P
orin connect|on wtth the provrsmn of finance or credit by the Fmanmer and whlch Sh
- lnvolves or may mvolve oneor more ofthe followmg : SRR

B () [ _5 sales,: agreements for sale or transfers of any property or nghts
BT :'_whatsoever to the Fmanuer and/or o : R

iy o sales, agreements for sale ortransfers actually or: potentrally on behalf- o
Sl __'3'ofthe Fmancnerto any thlrd party whatsoever and/or Sl L

:';'- {m} the grant or p055|ble grant of authorlty by the Flnancier' for ."sales'
C -agreements for sale or transfers of the nature set out in sub clause'_
- 5.2 _ The Compa ny hereby requests the Chief Land Reglstrar to regrster the followmg restnctmn on'_._'__ =

S the Propr|etorsh|p Reglster of any reglstered Iand formlng part ofthe Charged Property
: "RESTRICTION o | '

“No. dlsposmon of the reglstered estate by the proprletor of the reglstered estate or by the'.' g
“proprietor of any reglstered charge hot. bemg a charge: reglstered before the entry of this -
. restrlct|on istobe registered W|thout a written consent 5|gned by the proprletor for the tlme"-'.: L
R 'ibemg of the: Charge dated S favour of Lloyds Bank PLC referred to in the Charges_ e
T Reglster : S o . . L _ S
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“The Company represents and warrants to the Bank and 50 that each such representatlon and'
: _warra hty shall be- deemed to be. repeated on each day dunng the contsnuance of this security, .

. Uthat, except to the extent dlsclosed by the Company to the Bank in wrrtmg prlor to the date
. hereof R S

L '('a-)'_' -l the Company has not made any electlon pursuant to paragraph 2 of schedule 10

~to'the Value Added Tax. Act 1994 |n relatlon toor affectmg any. part of the Charged
. Property, ' ST

. "-_'f_b:)- ;" - "_50 far as the Company is aware after maklng due and careful enqurry the charges"__ '

: ‘contained in clause 4 do not |nfr|nge any |ntellectual property rights whether .
: regrstered or unregrstered whatsoever o : '

{e) - “hg crrcumstances have occurred dunng the Company s ownershrp of any freehold. o

or leasehold property and sp faras the Company is awarg after making due and

. careful enguiry, no urcumstances occurred before the Companys ownership of =
- ‘any freehold or leasehold property now owned by the Company which haveledor - .
- could lead to a competent authority of a third party taking any action or makmg a - "
claim under any Environmental Laws (rncludmg the requirement to clean up or: :
remedy in any other way any contamlnated part -of the envrronment or the' R
: revocatlon suspen5|on variation or non- renewal ofany Environmental Llcence) or-

_ wh|ch have led or could lead to the Company. havmg to take actlon to avert the S
- possibility ofany such act:on or. clalm B : '

(d) ':_:_- - the Company is solely and benefrcraily mterested |n the Charged Property, and

. -('e') - R -no warnlng notlce or restnctron notlce has been served in respect of any Interests.f R
L " inSecurities owned (atlaw orin equlty) by the Company under or pursuant to Part KR

' Z1A ofthe Com panles Act 2006. .

_ -The Company shaII not make or revoke such an elect|on as is referred to in sub clause 5 3(a)' R
_ “in reIatron to any part of the Charged Property without the Bank's prlor wrltten ‘consent or'-'; _ o
unless the Bank requests the Company to do'soinwhich case the Company shall immediately-
" make or revoke (as the case may be) such an election in relation to any part of the Charged .
“ Property that the Bank consrders approprrate and glve valrd nOtlflcatIOH of it to H. M Revenuef_ BRE
~and Customs : ; S . _ BE . .

L The Company shall bear all costs of and/or pay. to the Bank on: demand aII costs of and consent_" "
> to ¢ or concur. in the entry of any regrstratmn notice or memorandum on any reglster in the-' - g
' -Unrted Krngdom or elsewhere {including without I|m|tat|on any reglstratlon under Sectlon 25 o
of the Trade Marks-Act 1994) which the Bank may require in order to register or note any_' o

interest- it may have- in, to or under the. Intellectual Property Rights described [or any part

- thereof) and/or to restnct any dealrngs ir, under or: in- connectron wrth the lntellectual RN
Property Rrghts : S : SRS ' S

_ The Company shall waive and procure the waiver of any- and aII moral nghts (berng the rrghts S
- conferred by Chapter IV of the Copynght Desrgns and Patents Act 1988} vvhrch may af'fect or
o reIate to the Intellectual Property Rrghts as the Bank may reqmre =

fa)y "'_Z_Sub' c'I'aus'e 5.1(a) shall not prevent the Companv wrthout such consent as is o

~referred -to in-that clause collecting proceeds of the book and-other. debts,

- monetary. clarms and choses in‘action form:ng part of the Charged Property in the : S
ordmary course of the Companys busrness and payrng the same rnto the._' e

o F’age14of40 '



- Company's. account{s) with the Bank in. accordance with sub-clause 5. 7(b) fand. -~
- additionally, in the case of Non-Vesting Debts, strictly in accordance with sub= - =
- clause 5.7(d )) Where the Bank makes a. payment at the request of the Company_-'_ B
‘which.is debited to any-account W|th the Barik: Wthh is for the time bemg fn-credit, -
the Bank shall be taken to haye given any necessary consent far the purposes of e
- tlause 5. 1{a) to. such: payment unless such payment was made asa result of some O
T mlstake of fact an the. part of the Bank SRRSO :

s :('1_;,'}:. S '_The Company shall pay lnto |ts account or accounts with the Bank the proceecls of__ R
~Uh0 . thie book and other debts, monetary claims and choses in action forming- partof . T
othe Charged Property provuded that'the Bank shall be deemed to. receive the .~ - =
" ‘amounts. owmg to the Company referred to in paragraph (b)Y of the Charged -
- Property Fourthly described in- sub- clause 4.1 pursuant to the fixed: charge _
R contamed ‘therein and not pursuant to the flxed charge on freehold and Ieasehold R -
o property F|rst described i |n that sub cIause or as mortgagee in possessmn ER

(c) o The Company declares that all proceeds recewed or obtalned by the Company or
el on the Com pany’s behalf but which are not 50 pald or transferred into that account’ DU
Cor accounts shaII be receaved and held by the Company on trust for the Bank '

)y In the event that the Company enters mto any’ debt purchase invoice dlscountlng-
S - "or. other financing arrangements with. the Bank relating to the purchase of any R
debts of the Company ("Debt Purchase Agreement”) then without prejudice’to the
generallty of clause 5. 7{b) the Company shall give to its. debtors or other obligors
_ (Whose debts are the subject: of and referable to the Debt Purchase Agreement)
_such mstruct:ons as may be: reqiired from: time to time by the Bank to make =~ -
- ‘payment: of the- proceeds of such debts directly into the account specified by the RO
" Bank pursuant to such Debt Purchase Agreement or other\mse specrﬂed in wntmg_ L
by the Bank to the Company (the “Receivabies Account’ } If any such debtor._;.' _
_ -proceeds are- for any reason remitted to-and ‘received by the Company, the . -
'_Company shall- |mmed|ately upon receipt ‘remit the ldentlcal ‘cash’ or- other L
- - remittance or. instrument. into " the Recelvables Account and pendmg stich =
N :_'-'-_-remrttance hold the same onh trust absolutely for the Bank, separate from the -
e Company’s own monies. The Company acknowledges that any: balance standlng W
o thecredit of the Recenvables Account shall be. held on trust absolutely for the Bank =~
and that it may not, without the prior wrltten consent ofthe Bank, W|thdraw any n
~such momes from the Recewables Account : T o '

e ﬁ.”.-'__-'--._-_-'oEPosn OF TITLE DEEDS ETC

_ 51 - - The Company shall if bemg requested to do s0 by the Bank for cleposrt W|th the Bank and the" . T
CLU T Bank durlng the continuance of this securlty shall be entitled to hold and retam (un[ess held'._-_
L by a prlor mortgagee at the date hereof and for as Iong as it remains the prlor mortgagee)

g _. _ _l_a]'_'.- L “all deeds and documents oftltle relatlng to the Company $ freehold and Ieasehold' i
Lol and herltable property forthe tlme bemg, B : : '

{b) L all stock ancl share certlflcates and documents of trtle relatrng to Interests i
Ry Securrtles ' : - : :
(_C) DO -"all documents eyldencmg the Instalment Credlt Agreements and any secuntles.'_;_'_ :

and guarantees prowded in relatlon thereto and
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'6.2_:" :

7.1

(y o all such {if any) déeds. and documents of tltle relatmg to the: Charged Property Y :

- Thlrdiy, Fourthly, Seventhly and Tenthly described as the Bank may from tlme to
- time specufy
(a) S If any'df the l_nteres'ts inSecu r'it-_i_ea a're' in .u'ncer't'iﬁc-ated or demateriali_sed fo.rrn,' the

~ Company shall, forthwith upon being requested to do so by the Bank, give or

‘procure the giving of all necessary instructions, in accordance with and subject to’

the facilities and requirements of the relevant system, to effect a transfer of title

“of such Securities into the name of the Bank or its nominee and to cause the:

'_.Operator 1o issue an Qperatar-instruction requiring the partlcmatmg issuer m '
o respect of such Securltles tor regnster stch transfer of title;

) S followmg the giving of such instructions the- Company shall procure the reglstrar of

- such isster to amend the issuer’s register by entering the Bank of lts nommee_
pu rsuant tosuch transfer of tltle in place of the Company, ' '

e {c} - for these purposes “instructlon” “Gperator” "Operator Instructlon" "relevant S

_' system" and "partlclpatmg |ssuer” shall have the meamng glven to. those terms in
_the Uncertif:cated Securities Regulations 2001 ' '

' '._’F‘URTHER_A_SS‘URANCE-_AND’NOTICE OF CRYSTALLISATION

The Com'pany's'ha'l'l at any time if and. when reguired by the Bank execute and deliver to the -

- Bank oras the Bank shall direct such furtheér legal or other assignments, mortgages securities, . :
. charges, agreements or other legal documentation as the Bank shall require of and on allor
~any of the Charged Property to secure payment of the Secured Obligations. Such assignments,
. martgages, securities, charges, agreements orotherlegal documentation shall be prepared by

orén behalf of the Bank at the cost of the Company and shall contain all such clauses for the

' benef;t of the Bank as the Bank may require mciudlng without limitation, if so reqmred by the

Bank in the case of a mortgage or charge on any freehold or leasehold property, any such. -

" clauses as are contained in any of the Bank’s standard forms of mortgage from time to time _
. and, n the case of securities over heritable property, any such clauses as are contained in any S
of the Bank 5 standard forms of standard security from nme ro tlme : o

_ .The Company shall at.any time rf and when requrred by the Bank and at the Company 5 cost- o
" give notice to such- persons as the Bank may require of the charges hereby effected and any

such further_iegal_.or at_h_er assignmients; mortgages, securities, charges, agreéments 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 to and procure the

'perfectlon of the securlty intended to be granted by this. Debenture or any such further legal

or ".other a55|gnments _mortgag_es securltl_es _charges agreements or ‘other Iegal_

: .._documentatlon .

On each occasion that the Company acquures or any nominee: o the Company s behalf
b acqmres any property the title to whuch is registered or required to be registered under the
“Land Registratlon Act 2002, the Company shall |mmed|ateiy notify the Bank in writing of such :
“acquisition and each relevant title number of if the land is unregistered the Company shall.
progure that title to that property is duly and promptly registered [as apphcahle) and in any

event the Company shall procure that thls Debenture is noted-on the register with an agreed -

: notlce and the Company shall apply for a restrrctlon |n the terms referred to'in sub clause 5 2
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7.4

7.5

8.1

3.2

8.3

8.4

Without prejudice to the security hereby constituted the Bank may at any time {(either hefore
or after demand has been made by the Bank for payment of the money hereby secured) by
notice in writing to the Company convert the floating charge created by sub-clause 4.1 over
the Charged Property Eleventhly described with immediate effect into a fixed charge as
regards any of the Charged Property Eleventhly described specified in the notice.

If, without the Bank’s prior written consent, any security comes into existence in favour of a
third party in relation to any part of the Charged Property Eleventhly described or if any person
carries out, or attempts to carry out, any enforcement or process {including any distress,
execution, taking of possession, forfeiture or sequestration) against any of the Charged
Property Eleventhly described, the floating charge aver such property shalt automatically and
instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property Act
1925 shall apply to this Debenture but without the restriction imposed by Section 103 of that
Act and the statutory powers of leasing conferred on the Bank shall be extended so as to
authorise the Bank to lease and make arrangements for leases at a premium or otherwise and
to accept surrenders of leases and grant options as the Bank shall think expedient and without
the need to observe any of the provisions of Sections 99 and 100 of the said Act.

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

Neither the Bank nor any such receiver shall be liable to the Company or any other person for
any loss, damage, cost, expense of liability which the Company or any such person may suffer
or incur as a direct or indirect result of the Bank exercising it$ statutory power of sale, as
hereby varied or extended, or such receiver exercising his powers under this Debenture.

In favour of a purchaser the Secured Obligations shall be deemed to have becorne due on the
day on which demand for payment thereof is made by the Bank and the statutory power of
sale, as hereby varied or extended, shall be exercisab'i:e_ from and after that date, which date
{without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY’S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or 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
into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases; or '

(b) part with possession of such property or g'rant'-a ny lease, tenancy, licence, right or
interest to occupy such property or any part thereof; or

{c) amend or confer upon any person any lease, tenancy, licence, right or interest to
occupy such property or any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof,
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_. 10.

g 'APPOINTNIENT OF AN ADMINISTRATOR AND APPOINTMENT AND PGWERS OF A RECEIVER

U At any t|me after the Bank shall have demanded payment of the Secured Obllgatlons or the'. :
" .Company shall have requested it to do 56 or an Insolvency Event shall have occurred (upon
“the happening of which the security in.this Debenture shall be immediately enforceable} the

Bank shall have power, in writing under: the hand of any official of the Bank authorised by the

'Bank fromtime to t|me or any- person ‘authorised byany such official in wrmng, to appoint any

'person or persons as the Bank thinks fit to be an admmlstrator or joint: administrators or

: _'several admmlstrators or joint’ and several adm|n|strator5 of the Company or alternatlvely a

- “receiver or joint feceivers or several receivers or joint and several receivers of the Charged L

Property to act, in the case of two or more réceivers, Jomtly, severally or. jolntly and severally

~in relation to any part of the Charged. Property- and to the extent permltted by 'aw c|rnllarly to_

remove any such recewer and to appomt another or others in his place

'Ifthe Bank excludes any part of the Charged Property from the appomtment of any recelver _
the Bank may subsequently extend that appointment. (or that of any recelyer replacmg such-'_:

.recelver} to such excluded part of the Charged Property

103

Any such recelver at the cost of the Company may, in the name of oron behalf of the Company "

or at his option in the name of the Bank (but only with the specn‘lc approval in writing of the . g

Bank) or at his'option in his own name (and in any ¢ase notwithstanding any administration or

" liquidation of the Company), do 6r omit to do anythlng which the Company could do or omit "

-t do arid (in addition) may exercise all or any of the powers specufued in Schedule 1 to the.. . :

h Insolvency Act 1986 (notwrthstandmg that such_receiver may not be an administrative. :

recelver] and in parhcular (but w1thout prejudlce to the generallty of the foregomg) any such _ B

o 'recewer may

- “ta) deal Wlth take possessmn of collect and get m any of the Charged Property, _

by "'carry on, manage develop or. d|ver51fy or concur in.carrying on, managmg,'- L

“developing or diversifying any busiriess ofthe Company or any partthereofand for

any ofthose purposes recewe retain and-use any proceeds, books and records of
“such busmess and carry out or complete (wnth or without modn‘ucatlon) on any.of
- the Charged Property any works of demolltlon bulldlng, repair, constructlon

lellIIDIIIIIE of ally f:n"GjEC!. 0! UEVEIG}"}lllcﬁl ||| W ich the CO"T‘pany \Nas engaged

..{c)."'; ralseorborrowanymoneyfromorlncuranyotherIiabllltytothe Bankoranyother'

- person.and on such terms as to ifterest or otherwtse and. with or without security

-"as 5uch receiver may thmk expedlent and sa that any such security may, with the

Sl pnor written consent of the Bank; be or include a charge on the Charged Property
“oeran I<|ng elther in prlorlty to or par| passu. W|th or afterthe secunty hereby created; "

(d} = forthW|th and W|thout the restriction |mposed by Section 103 of the Law of

i _Property Act 1925 sell, realise, d|spose of or concurin sellmg, reahsmg or chsposmg

of {but where necessary with the leave of the- Court) and without the need to~

; .obserye any of the- provisions of Sections.99 and 100 of the sald Act let or concur-_.‘.'_'

in Iettmg or surrender ¢ or concur in surrendering or accept surrenders of Ieases or

tenancies of e aII Loor Cany - of the-
Charged Property, : . [ S

e} S carry any. saie exchange realrsatlon dlsposal lease tenancy or surrender of the

T Charged Property into effect by.conveying, transferrlng, assigning, Ieas:ng, Iettlng, . o
5 ._'surrenderlng oraccepting’ surrenders in the name and on behalf of the Company'_ R

H{or other the estate owner) and 50 that covenants and contractual obhgatlons may .
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_be granted in the name of and 50 as to blnd the Company {or other the estate"”' . _
owner) sofar assuch recewer may consider it necessary, apprapriate or expedlent RN
.. forthe exercise of the powers conferred by this’ Debenture sotodo. Any such sale '
T exchange realisation, disposal, Iease or tenancy may be for cash, debentures or
o other obhgatlons shares, stock or. other: valuab!e consrderahon and may be
payable in a Tump. sum or by instalments spread over such period as such receiver
“shall-think fit and so that any consrderatlon recerved or receivable shall forthwith -
‘be and become charged wrth the payment of the Secured Oblrgatlons Plant. :
: _machlnery and. other flxtures may. be severed and sold separately. from the 3
o premrses contalnlng them wrthout the consent of the Company berng obtamed_ -
thereto, S . . . S

Z (f) R obtaln {by way ofapplrcatlon or othermse) any approval permlssmn consent and' S
S licence (mcludmg any Enwronmental Licence, plannlng permission. and. bmldmg'i _

: "regulatlon approval), enter intoand. perform contracts and arrangements

= '-_purchase materrals andi |ncur any type of. obhgatlon S : L

e
- -:_3_. (|} o '_promote the formatmn of a sub5|d|ary or subsrdlarles of the Company- |

with a view: to- such 5ubsrd|ary or sub5|d|ar|es purchasmg, Ieasrng, o
: Ircensmg or otherwise acqurrlng interests in or the use of the Charged.

' - Property or WIth a view to such sub5|d|ary or subs|d|ar|es -engaging o

: employees or. provrdrng management or other services. in connectron_ '
o -thereW|th orfor any other purpose orfunctton whrch may be regarded
as necessary or approprlate by such recerverfrom trme to time; R

{u) o ' arrange for such su b5|d|ary or su bs:dlarles to trade or cease to trade as:- :
i such recewer may thlnk f|t from tlme to time; and '

(i) . -'arrange for the- purchase Iease Ilcence or acqmsrtron of all or any’ of_ SO
0 the assets of the Company by any.such subsidiary or subsidiaries ona -
-:_basrs whereby the consuderatlon may be for cash, shares debentures : o
- loan: stock, convertlble loan stack or other securltles ‘shares of profits =
corsums calculated by reference to: pl‘OfltS or turnover or royaltles or
N ||cence fees or otherwise howsoever and whether or not secured on -
o the' assets of the. subsrdrary or subsrdnarres and whether or not 5uch-' L
- "-':3con5rderatlon i3 payabte or recelvable indlump: sum or: by mstalments '
o _' spread over such perrod as such recelver may thmk fut S

by _-".'-"take any proceedlngs in relatlon to the Charged Property in the name of the =
o : Z-'Company of otherwise as ‘may seem expedlent iricluding (W|thout prejudrce to the - s
- -generality of the foregomg) proceedmgs for the co|!ect|on of rent in. arrears at the
".dateofhls appomtment B R S R

o (i) ' _ ;' _' '-enter mto any agreement ar make any arrangement or compromlse wh|ch such' o :3. B
IR -'-..'recerver shaII thlﬂk expedlent in respect ofthe Charged Property, ' SRR

AR | ' jmake and. effect all’ repalrs to and renewals and |mprovements of the Company 5 .
- Coplant, machmery and effects and i msure the Charged Property and/or maintain or .
“renew any insurances ofthe same on such terms as such recelver shall think fit or"
as the Bank may dlrect : o S
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" Classification: Limited

(k) Lo _appornt managers agents offlcers and employees for any of the aforesald
e ) purposes at such salarles and for such perlods as such recewer may determme and- o
dismiss any of the same; ; A Iy

s R __'_._"'_'adopt any contracts of employment entered mto between the Company and any' .
e - ofits emp!oyees with such varratrons to the contract as such recelver may thrnk frt-_- S
:and dlsmlss any such employees - '

: (m} exercrse the Company s r|ght5 under any rent reyrew clause contamed in any Iease RO
: _ ~ofthe Charged Property Frrst descrlbed and grant or apply for any new. or extended SRR
B lease thereof o

_fnj' . 'cause the Company to grant such powers of attorney or appornt agents as. such
R rece:ver may from trme totlme thmk expedlent o

| (o) :.__-"I'_".'.:do all such th|ngs as may be thought necessary for the management ofthe Charged S ¥
' : -:-'_Property and the affa|rs and business of the Company, - SR .

Sy grant, vary and release easements and other rrghts over freehold and Ieasehold S
SR - property. of the. Company and impose, vary or release. covenants affecting such™ -
property and agree that such property may be SLIbJECt Q" any easements or

_coyenants
: (q} _ o purchase any freehold and Ieasehold propertles and other caprtal assets rf such_ :
o receiver consrders it would be conducwe to reallsatuan ofthe Bank’s securlty todo .
.-SO and : . . . . . S
o (.'r_)_ B : do all such other acts and thmgs as may from t|me to tlme Ioe con5|dered by such

S '.-recerver to be rnudental or conducive to any ofthe matters or powers aforesaid or RISTAR
o _otherwrse incidental or. conducive to the reallsatlon of the Bank’s security or: the. R
.exemse of hrs fu nctrons as. receiver. : IRRCRTREI

= 1_'0'.4 = o .'Sub sectron 109[8) of the Law of Property Act 1925 shaII not apply and aII money recelved by"-' .
DR such receiver shall (subject in-relation to each paragraph below to any clarms havmg prlonty
i to the matter therern descrlbed) be applaed R - Sl

o (a) 'flrst in payment of his remuneratron and the costs of reahsatlon mcludlng all costs' o
- and expenses of ar: mmdental to any exercrse af any power hereby conferred

o _(_b) secondly {|f such recerver thlnks fit, but not otherW|se} ln or towards payment of_- o e
T allorany ofthe matters referred toin paragraphs (i), (u), (iii) and’ (iv) ofSub -section o
o .109(8) of the Law of Property Act 1925 as he in his absolute discretion shaII decide; 3

' _(c)'. - .__thlrdly in or towards satlsfactron ofthe Secu red Oblrgatrons

- -_ .1‘b.5. : ':__'.Any such recerver shall at aII tlmes and for all: purposes be deemed to be the agent of the' o
C o Company whlch alone shall be responsrble for hrs acts or- defaults and for hrs remu nerat|on

- 106  Any such receiver shall be entltled to remuneratlon for his services and the serwces of hrs f|rm -
AR ata rate oF rates orin an amount or amounts as may from time to trme be agreed between
"_the Bank and such receiver or- (in default of agreement} as may be appropnate to the work’
- and responsubrlrtles involved upon the basis of charging from tlme to time. adopted by such-
- receiver in accordance with the current practlce of such recewer or h|s firm and Wlthout inco
o either such case bemg limited hy the max:mum rate speclfled in Sectlon 109(6) of. the Law of... S
e Property Act 1925 : : o :
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. Classification: Limited

g '. 107 'Only money actually pald by such receiver to the Bank shaII be capable of belng applled by the .
) ~ ' Bankinor towards satrsfactnon of the SeCured Obllgatrons

. 108 ' - The powers conferred by this clause 10 shall be in additlon to aII powers gwen by statute to' s
S .the Bank or to any such receiver. . .. : : i S

109
- () If any person takes {or threatens to take) any steps to enforce any security which
Sl ' ranks’ before or equal to any:part of this security in relation to any part of the
" Charged Property, the Bank or: such receiver {in respect of such-Charged Property} o
- may atany time redeem any part of that person 5 securlty or procure its transfer
~-to the Bank or such receiver. The money 50 expended by the Bank or any such
: recewer and all-costs of and mcrdental to the transaction incurred by the Bank or’
" dny such’ receiver. shall be- secured hereby and shaII bear interest computed and
B payable as prowded in. clauses. 2 and 3 from the date of the same havmg been' SR
ujexpended : : : -
~{b) ~ TheBa ke and such Pecaiver may settle and pass the accounts of any person entitled
el te any security which ranks before or equal to any part of this security inrelation
1o any part -of the Charged Property. Any account 50 settled and passed shall.be” .
: conclusrve and blndlng onthe. Company ' ; :
' e 1'0.10'- _ Ifthe Bank shall appomt more than one recewer the powers given to a receiver hereby and by: o
SRR statute shall be exercusable by. all or any.one or more of such recewers and any reference in
this Debenture to recewer" shall be construed accordmgly 5 : _—
ISRt R 'PROTECTION OFTHIRD PARTIES
' 111 . No. person {each a "Thlrd Party” 'lncludmg any |nsurer assurer purchaser or securlty holder):' R
' T 'deahng with the Bank or any receiver appomted by |t or thelr respectwe employees and agents'- e
need enqmre :
e __(a) R whether any nght exercnsed or purported to be exerclsed by the Bank such
. - receiver or theur respectwe employees and agents has become exercrsable or
RN 1) RERRRR .' whether any ofthe Secured Obllgatlons are due or remain outstandlng, or
o) . lasto the propriety or regularlty of anythmg done (mcludmg any sale dealing or o
AR -'.applnca'oon of money pald raised or borrowed) by the Bank, such recerver or thelr e
' 'respectwe employees and agents L -
: .1:1.2_- Each of those things shaII (as between that Thlrd Party on the one’ hand and the Bank or any e
U receiver appomted by it or their respectlve employees and agents on the other hand) be- e
. deemed to be exercisable, due, outstandmg, proper, regular and within the terms of thiS '
_Debenture {as the case may be} and to be fuIIy valid and effectwe : ' :
U113 R Al the protectlons to purchasers contamed in Sectuons 104 and 107 of the Law of Property Act- o
L 1925and to persons contamed in Section 42(3) of the Insalvency Act 1986 apply to each Thurd L '
- Party. : _ - .
114 'The Bank any receiver appomted by it and therr respectlve empioyees and agents may glve'.-

recelpts to any Third' Party. The Company agrees that each recelpt shall: be an absolute and -
'__-concluswe dlscharge to 5uch Thll‘d Party and shall relieve such Third Party of any oblrgatlons
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"to see to the appllcatron of any. assets paid or transferred toor by the. d|rectlon of the Bank _' :
- _such recewer employee or- agent - -

120 .COVENANTS
_'_The Company shall

. "(a) : 'conduct and carry on |ts busmess ina. proper and efflcrent manner and not make_"
e :'any substantral alteratlon in the nature of or mode of conduct ofthat busmess

o) -"_W|th|n such perlod as'is allowed by law for the delwermg of such accounts to the '
Lo Reglstrar of Compames furn|sh to the Bank a balance: sheet and proﬁt and loss
~account complying v W|th aII apphcable Iaws regulahons and. accountlng standards
':and showing a true and fair view of the Company s profits and losses: for the'.._- S
relevant financial year and the state of affairs of the Company as at the date to
... which they are made up, audlted and reported upon by an accountant approved'_- o
‘. By the Baiik and also from t|meto time such other lnformatlon about the Company = .
. "(lncludrng information about the assets and Irablhtles of the Company) as the Bank_' R
may reasonably requure : :

S (c) L maintain at aII tlmes the aggregate yalue of the Company s good hook debts and _
AR gh cash in hand as appearlng in the Company’s ‘books and investments quoted onany .
. recogmsed stock. exchange and its. marketable stock m—trade {taken at cost or '
market price whichever may be-the Iower accordlng to the best estimate that can .
-~ be formed without it being necessary to take stack for the purpose) at such sum- (if
any) asthe Bank may: from time to time requrre by not less than one month’s notice”
-oin wrltrng to the Company (and in-: the absence’ of such notification from the Bank -
onatasum: which is at least twice the Secured Obligations). On such dates (if any}in
.eyery year as may from time 1o trme be required by the Bank the Com pany shall-'-". _
" "obtain and furnish to the Bank a certificate showmg the said . aggregate value 0
g together with details of any amounts payable by the Company and outstandmg : L
* which under Sectlons 175 and 386 of the Insolvency Act 1986 or under any other
- statute would in the event of the liquidation of the Company constitute: . -
: _preferentlal debts. Such certificate shaII be signed by the Managing Director ofthe
~CCompany for the time oeing oF any other Director of the Company acceptable to
the:- Bank For the purposes of thls sub- clause there shaII be drsregarded

(r) '_'any stock |n-trade the property in- WhICh remarns in- the seller .

. notwithstanding that the Company may have agreed to purchase the
R :sarne and notmthstandung that the same’ may. be |n the possessron-_ T
L _-order or: dlsp05|t|on of the Company, and ' ' e

- (_l.l_). S any book debts or cash in hand denvmg from any such stock in- trade_'--_
RO 3 'as 15 referred to in paragraph {|) ofthls sub clause o '

Sy 'mamtarn at aII times: the aggregate value of the amounts remammg to be pard S
7 under the Approved Instalment Credit Agreements (exc[udmg those Approved =
-:.Instalment Credit’ Agreements under which instalments- are more than six months = ..
.- in‘afreats).at such sum (if any) as the Bank may from time to-time requiré by.not
o less than one month’s notice in wntrng to the Company and on such dates (ifany) -
- in every year.as may from time to time be required by the: Bank the Company shall
obtain from the Managlng Director ofthe Company for the time bemg orany other- L
--Drrector of the Company acceptable to the Bank and furmsh to the Bank a'.'_ L
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“certificate showmg the said aggregate value (|nc|ud|ng a full explanahon asto. how.' S
-that value was calculated), S

e} 7 not (except ‘with the pnor consent in wrltmg uhder the hand of an OffICIEIl of the_ :
S _Bank and then only on- ‘'such terms and conditions as the: ‘Bank may specn‘y] sever_' _
or remove from the Charged Property First described any trade or other fixtures, =~
N f|xed plant and machrnery for the time being thereon except: for the purpose of
- renewing or replacmg the same by trade or other flxtures or flxed plant ancl -
'_machmery of equal or greater value - ; -

R () S comply W|th all covenants restnchons requ1rements pro\llslons L
I _ regulahons and conditions affectrng the Charged- Property (lncludlng' .
: the use or enjoyment of |t) and : -

oy “fully and punctually perform pach obhgatnon on the Company ino
L ~relation to any secunty in favour of a third party affectmg any part of -
. the Charged Property’ and, if the Bank so requests, the. Company shall -
: |mmed|ately produce to the Bank evidence of -such performance :
: -(mcludlng a rece:pt for any payment made by the Company)

{g). oo comply W|th alI relevant llcences consents permlssmns and condltlons from trme 5
ST to time granted or imposed by the Plannlng Acts and not without the. prior written” S

- consent of the Bank given any undertakmg to or enter into. any agreement wrth .

“any relevant p!anmng authorlty affectlng the Charged Property Fnrst descrnbed :

() forthwrth upon recemt of any perm|55|0n notlce order proposal o
BRI recommendatmn given or rssued by any. competent plannmg authorlty tc the
..owner or occupier of the Charged Property First described or any notice: under .
. Section 146 of the Law of. Property Act 1925 or otherwrse from any’ superlor"- :
. landlord of the Charged Property F|rst descrlbed forward the same or a true copy -
--_'thereofto the Bank S

o g (i) S .'not make or consent to the maklng of any appllcatlon for plannmg perm|55|on or L
o - “any other application under the Planning Acts affecting the Charged Property First
. _described unless either the Bank has consented in writing to such’ application being
7 made oracopy of the proposed appllcatlon has been sent to the Bank at least one -
- month before the date of the apphcatlon and the Bank has rarsed no objectlon to
'-the maklng ofthe appllcatlon : DR S

- Apo perm|t the Bank or |ts agents at any timeto enter upon any ofthe Charged Property'__-'_'“. '
o ~First: descnbed for the purpose of inspecting any such Charged Property and/orof .
establishing whether or not the Company is complyrng with its obllgations under_" '
thls Debenture - : : :

. (k) R not take or knowmgly fa|l to take any actlon WhICh does or might reasonably be e
PR expected to affect aclversely any reglstratlon of the Intellectual Property R|ghts

' '(I)I ' mamtam and defend the Intellectual Property nghts at aIItlmes (mcludlng thhout
R limitation by paying ‘at the Company’s expense. all recordlng and renewal fees) and R
- taking all action reasonably hecessary to defend such Intellectual Property Rights
against any action, claim or proceedlng brought or threatened by any third party__ '
and to stop mfrmgements thereof by any thurd party,_ - S :
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13.

13.1

(m)

(n)

{o)

(u}

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

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

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

not (without the prior written consent of the Bank) incur any expenditure or

liabilities of an exceptional or unusual nature (including without limitation any
expenses in carrying out a planning permission unless a copy of the relevant
planning permission has been se_n"c to the Bank at least one month before the date
of commencement of such development and the Bank has raised no objection to
such development);

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

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

if any notice (whether agreed or unilateral) is registered against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bank full
particulars of the ¢ircumstances relating to such registration and, if such notice
shall have been registered in order to protect a purported interest the creation of

_which is contrary to the obligations of the Company under this Debenture,

immediately at the Company’s expense take such steps as the Bank requires to
ensure that the aotice is withdrawn or cancelled; '

respond promptly (and in any event within the time re‘qu.ired by law) to any request
for information or notice served on it under or pursuant to Part 21A of the
Companies Act 2006; and

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

REPAIR AND INSURANCE

The Company shall:

{a)
(b)
{c)

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

insure and keep insured all its property and effects of every description with
reputable insurers and on terms for the time being approved by the Bank {making
such amendments thereto as the Bank may from time to time require) against loss
or damage by fire and by terrorist damage and such other contingencies and risks
as may from time to time be required by the Bank in their full reinstatement value
for the time being in the joint names of the Company and the Bank or with the
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mterest of the Bank endorsed on the polrcy or pohcues or noted as the Bank may
'.._:requ“'e . . . L ’

_ (‘d']_ L {unless depomted wnth & pr|or mortgagee at the date hereof and for as Iong as- |t- :
B _remains the: pricr mortgagee or-unless the- msurance to whlch such policy or

.pohaes relate and which was approved by the Bank’ was effected by-alandlord -

~with-the respective mterests of the Bank and the Company endorsed or noted R

thereon) deposrt W|th the Bank such pollcles as may be requrred by the Bank L

ey _'duly pay aII premlums and Sums payable in. relatlon to such |nsurance and produce ;
S the recelpts therefore to the Bank W|th|n seven days of thew becomrng due and o
' j_._i*_.payable and ; S . S R
B () EE .en_s-ure-_that the' relevant policy or policies remain valid at all times,
132
(a) - If default shall at any time be made"by the Company-in keepin'g' it's"burld'ings'and-'- -
SO fixtures and plant and machinery or any part thereof in a good state of repairand -~~~
R good working order orin effectlng or keeping up any such insurance or in paylng-_' NI
. any-rent or'other outgomgs or dalapldatlons orin producmg to the Bank any such-
pollcy or'receipt; it shall be lawful for, but not obllgatory on; the Bank torepairand
o mamtam the same with power to.enter any of the Comipany’s property forthat .00
PR purpose or to ‘pay. such rent or other outgomgs or. d|lap|dat|ons or to effect or-
_- " renew any such insurance as aforesard as the Bank shall think fit and. any sumor.
R SUMS SO- expended by the Bank shall be repayable by the Company to the Bank on
o demand together with mterest computed and payable as provided in clauses 2 and.-' :

3 from the date of payment by the Bank as aforesald and pendlng repayment shal| : N
be secured hereby ' : : L . :

by .'__AII money WhICh may at any t|me be recewed or recelvable under any such._ S
o insurance of any other insurance coyenng any of the property and effects of. the o
- Company against such risks as aforesaid shall be held in trust for the Bank and (at o
<o the Bank's option) the Company shall pay such money to the Bank or shall'apply
S the same in replacmg, restornng or relnstatmg the property destroyed or damaged R

o _'_'1:3_.3 The Company authorlses the: Bank in. the Company s name and on the Company s behalf to_'__. o
DR -__'_'make any claim agalnst the msurer ‘under. any part of any msurance pohcy and to admit,
_ compromlse or settle such clalm or any I|ab|I|ty relatlng to any such cIalm or any potentlal
-clalm : - . R IR . o

3.4 -The Company aIso authoruses the Bank to receive any amounts payable or recelyed n rESpect_ : '_ :
o oof anyinsurance pollcy or clalm under any rn5urance pollcy and to glve a good dlscharge to the"_ SRR
. insuretin respect of such amounts : ERR

135 -Any sum pald by the Bank to the Iessor of any | Iease under Wthh the Charged Property F|rst'- ' _
S -".'_descnbed in sub- clause 4.1 is held (or under any superror lease] in settlement of any cIa|m_-

made by the tessor for: any rent or other: outgomgs or drlapldatlons reserved or payable or o : _

S a[leged to be reseryed or payable under the lease shall be deemed to be a payrent properly Sl
© . made under clause 13.2(a) {whether or- riot actually due to the Iessor and whether or not =~
- disputed by thé Company) provided that such payment was made by the Bank in gogd faith

for the purpose of avoiding, compromising or termlnatlng any proceedmgs for- forfelture or:; R

'.'_otherWlse for the pu rpose of preser\nng or enforcmg the sec:unty hereby created S
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140

o ENVIRONMENTAL OBLIGATIONS

' - ".The Company shall:

15

. _._-(é) ': N

Sy

"(a_)'_'.

{b} | .

._'ohtaln all Enwronmental Llcences apphcab!e to the Charged Property and to the ' e
Company s busmess and comply with the terms and conditlons ofthe same;-

“comply with all Enyrronmental Laws applucable to the Charged Property and to the"_ :
' _'Company 5 busmess and not perm|t a contraventmn of the same; :

e notlfy the Bank of the receipt of and content of aII cla|ms notices or other . .
e communlcatlons in respect of any alleged breach of any Enwronmental Law or. the ..
S ‘terms and conditions of any Enwronmental Llcence which ‘may have a material
B '_adverse effect on the market. value of the Charged Property or.onthe Company’s _
" business and shail forthwith take such steps as- the Bank may direct to remedy :
' .and/or cease ‘the contmuatron “of ; any such atleged breach : : -

promptly pay aII fees and other charges in respect of any En\nronmental chence- .

: appllcable to the Charged Property and to the Company s busrness

: --forthW|th n0t|fy the Bank ofthe recelpt ofand the contents ofany notices or other”

commumcatron varying or suspendlng any Environmental Licence relatlng to the- _
.- Charged Property and to the Company’s husmess and forthwith take such steps as
“-the Bank may direct to reinstate in. fuII force and effect any En\nronmental Licence -

50 varled or suspended

: forthW|th supply the Bank with copies of any en\nronmental reports audlts or .
_ studies undertaken in relat|on to the Charged Property and- 1o the Company 5
' ."busmess and : S "

pay on demand the costs and expenses (|nciudmg Value Added Tax} rncurred by .
the Bank i commissioning énviranmental audits (which the Bank shall be entitled
“to do whenever it thinks fit) and shall permlt the Bank-and its agents full and free

_ access to all the freehold and leasehold property of the Company for the purposes -

' -of such environmentai audits. {Such costs-and expenses: shall bear interest from

the date of demand. computed and payable as prowded in cfauses 2 and 3 and'
pendlng payment shall be secured hereby ) BN '

; ."_-'-lNSTALMENT cmzon AGREEMENTS

'_'The Company hereby expressly warrams represents and undertakes in relat|on to each ”
.'Approved Instalment Credit Agreement as and when the same is depornted with the Bank:

' that such Approved Instalment Cred:t Agreement and any securlty or guarantee . L
PR provrded in relation to it is fully valid and enforceable in accordance with itsterms, - -
. and that the form and ‘content.of the- ‘Approved Instalment Credit Agreement and

any security or guarantee prowded in relation to it com plies with any relevant law

including {without I|m|tat|on} the Consumer. Credlt Act 1974 and any regulatlons N
- made ‘there .under and that the credrtor or owner under any such Approved -

K -Irrstalrnent Credit Agreement has complled with all other requirements under any
. such law in relatlon to the prowsron of such credlt e

that any deposrt or adyance payment as the case may be shown as pald under such _
. _Approved Instalment Credlt Agreement has in fact been pard in the mannerthereln A
e stated Lo : e S
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L (('_;)'.-' © o that {except where otherwise agreed) the sum stated in such Approved Instalment” L
“o T Credit Agreement (o in the schedule accompanying such Approved Instatment -
T Crecllt Agreement) as outstandlng in respect of such Approved Instalment Credlt'
B :-'_Agreement |s in fact outstandlng at such date : - : : o

. (d) R that the partlculars of any person prowdmg any secuntv or guarantee and of any' S _
R assets secured appearing in.any such Approved Instalment Credrt Agreement are -
Sl correct in every respect and that such assets arg in exrstence : RS

ey 2_'_that save as otherW|se not|fred the Company is not aware- of any proceedlngsf -
TR brought agalnst it or. threatened oF contemplated in respect of any. representatlon L
" breach of condition, breach of warranty or other express or |mpl|ed term contalned '
Cin any Approved Instalment Credlt Agreement : : '

B R m any ‘case where the debtor of hlrer under an Approved Instalment Credlt'.*' =
Lo -'._'Agreement is by statute given the rlght to cancel the Approved Instalment Credit
' Agréement, that the statutory penod of cancellatlon has explred wnthout the nght_
b havmg been exermsed S : : :

e -('g)_ S that (save as d|sclosed in wntmg to the Bank) no agreement has been entered |nto o
" varying the terms of the Approved Instalment Credlt Agreement or anv secunty or-j e
S -_guarantee prowded in relation to: |t 3 :

' 3{'h:)__' S that aII documents constltutmg the Approved Instalment Credlt Agreement and.' : o
SRR _any security or guarantee prowded in reldtion to it and aII deeds and documents R
o oftltle connected therewrth have been or are dep05|ted W|th the Bank and oo

i) B that the Com pany has no knowledge of'any fact wh|ch would or m|ght prjudlCE or
e : affect any nght power or ability of the Bank or any receiver appomted by it to '_ = _
- enforce such Approved Instalment Credit Agreement or anv secu. r|ty or: guarantee ST
provnded in relatlon to itor any term orterms thereof ' S

. '_1_5_.;2 _'_-'.'The Companvr agrees that |t shal! perform aII |ts obllgatrons (lncludmg wrthout I|m|tat|on R
e .oblrgatlons asto mamtenance) devolvmg on it by arin relatlon 16 the Approved Instalment-'-_'- S
: .'-Credrt Agreements and any securlty or guarantee provlded m relatron to them

o ':_ 153 - ._ _ -. The Company further agrees that |t shall

B '(_a)f Ll _' (lf it carrles on'a-consumer credlt busmess ora. consumer hlre busrness as deflned'- s
L by the Consumer Credtt Act 1974 or the Financial Services Markets Act 2000)::
.'_ _obtaln and at all tifes mamtaln Financial Conduct Authority (“FCA"} authorrsatlon__-i _
or permns,sn)n far the applucable consumer credlt lending - activities, where
-approprlate covering the canvassmg off trade premises of. borrower Iender—}
* supplier agreements. and consumer hire agreements, and will advise the Bank. - -
~forthwith should it receive notice fr_om. the FCA that it is minded to refuse any = . -
~application for the grant of renewal of stich authcrisation or permission or thathe - ="~
- .' is mmded to revoke or suspend any such permlssron or authorlsat|on and -

o) procure that any person by whom the debtor or hlrer under any !nstalment Credlt' o
PR 'Agreement was introduced to the Company had and at all relevant times maintains
L {if required, by faw so to do) FCA authonsatlon or periission for credrt brokmg
. activities, where appropr:ate covenng the canvassmg off. trade prem|5es of
S ".'borrower—lender—suppller agreements and consumer hire agreements, -and 'shall - R
- advise the Bank forthwith should it come to the Company’s attention that such FCA.~ "o
' "'authorlsatmn or permlssmn was not at any | relevant tlme mamtamed : R
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ENFRANCHISING LEGFSLATION

The Company shall

: :: '_(:a):-' :.:. -

}':where any of the Charged Propertv Flrst descrlbed in sub-clause 4. 1 is held under_"' .' B
i Iease ' : : - o

. _-;-(i_]’ : not|fy the Bank forthwrth |fsuch property becomes SUbjECt to. an Estate

Management Scheme pursuanit to Cha pter IV of Parti of the Leasehold o

‘Reform, Housing and Urban. Deyetopment Act'1993 and provide a copy: BERE I
_ . of the scheme deed as approved by the relevant Ieaseho!d valuation . " '
”tnhunal ' :

fiy. notlfy the Bank before: exerasmg {whether mdryldually or collectwely-
S with others) any right conferred upon the Company in relation to the =~~~ .
: _property by Enfranchrsmg Legislation and supply to the Bank- such_
“information as it may reasonably require in relatron to the exercise of .
'-'such rlght : : : : '

S {iiy; __'-'-n.r.)t .wit_hout .t_he.pr'i'o'r:wr'i_tten'c'ons_erit of the Bank, a_gree the terms of

any new lease of the property (With or without'any further propert'y)' o
1o beé granted’ 1o the. Company pursuant to: any Enfranchrsmg -
Leg|5|at|on or otherwrse . . '

vy ifasa resuit of the exercise of any rlghts conferred by Enfranchlsrng_'_"_. S
o ) Legislatlon or otherwise the freehold interest and/or any intermediate " R
S reversionary interest in the property becomes vested in.a third party; el
~on behalf of the Company {with or without others), forthwith supplyto .
the Bank partrculars of such third party and (where such thrrd party is -
Ca body corporate) details of any shares therern to be’ issued to the
'Company and dehyer the share certlﬁcate in respect thereof to the
' Bank when recenred and 3

) at its ‘own cost take such further action as the Bank may requwe in
Rty _relatron to.the securrty granted by this Debenture o '

where any of the Charged Property F|r5t descrrbed in sub clause 4.1 or any part of -
' |t isor (wrthout prejudrce to. clause 9) becomes 5U bject to any tenancy |

: :_{ji) e ':forthW|th notlfy the Bank on recelpt of (and provrde to the Bank 2 copy '. PRI
© o of)any notices received from’ aiy tenant’ of the property or. any part. of SRR
. it pursuant to the prowsmns of any Enfranchrsmg Leglslat|on s

o (u) S "_:.not serve upon any tenant of the property or any part of it a notiee

_ '.pursuant to the provisions of any Enfranchlsmg Leglslatron unless the_-_ RO
: Bank has consented in wntlng thereto; SR '

(i) serve such not|ces in such form and take such other steps as the Bank.. ;

R __"_may reasonably require’ following the exercrse by any tenant of the :

I property or any part of it of any rights arrsmg under any Enfranchmng_i_ -
_'Leglslatlon o L = g

S i) ¥ o not enter |nto any agreement to grant a new Iease to any tenant of the'

: '.property or any part of |t pursuant to-or.in- consequence of the' ': oA
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.-operatron of any Enfranchlsmg Legrslation unless the Bank has'
: consented in wrltrng thereto; and o :

) S ._not enter mto any agreement pursuant to o in consequence of the' '
IR _ operatlon of any. Enfranchrsmg Legislation to transferto any person or .
persons the Company’s interest in the property subjéct to the secunty.._
hereby created unless the Bank has consent in wrltlng thereto and (if =
such consent be given or be deemed to be given as. heremafter R
provrded) to- proylde to the Bank ‘such information in respect of-any. .. -
~such transfer and its terms: (mcludlng the |dent|ty ofthe transferees) as
~the’ Bank may reasonably requwe

e -Provrded that in aII cases in thls subclause {b} where the Bank’s consent inwriting
- isrequired before the- Company may take further. action the Bank’s consent to such
~-action shall be deemed to be granted if the Bank has not ralsed any objection. to
. stich action within one month of the date of the relevant request to the Bank for
~such consent The Company must at all times use its best endeavours (and atno -
.cost to the Bank) to obtain the maximum compensatlon permitted under the :
“relevant Enfra nchising Leg|slat|on from any person or persons exercrsmg any rlghts S
- -under such. Ieglslat|on - : S o :

Cazeo POWEROFATTORNEY

17100 For the purpose of secunng the payment of the Secured Obllgatlons and for securlng any
' proprietary interest which the Bank has in any . of the Charged Property, the Company
B irrevocably appomts the Bank’ and the persons. deriving title under it and .its and their
. -substltutes and any receiver or receivers appointed under: thls Debenture {the * Attorney ‘).
jointly and also severally to be the Company’s true and lawful attorney.. For the purposes
. aforesaid the Attorney shall have the right todo anythmg Whrch the Company may lawfully do
- and all the rlghts and powers’ which nay Iawfuily be gwen to an attorney |nclud|ng, without - -
) pre;udlce to the generallty ofthe foregomg L

. Z'(a)" ol 'the nght to. do anythmg to procure or carry out the performance ofthe Company 5
~obligations under this Debenture and anythlng to facnlrtate the exercise of the R
Bank’s rlghts underthis Debenture ' e : e : o

E ._'{.b'_)_ o the. rrght to act i the name ofthe Company, S |
- _(Ic)' .. " the rlght to delegate and sub -delegate’ any or aII ofthe rlghts ofthe Attorney,
{d) _ | : E;the right to slgn execute seal delaver and otherwrse perfect |
| . Ay : any documents or. mstruments whlch the Bank or.any recerver may. g

require for perfectlng the title of the Bank to the Charged Property or o
for vestlng the same in the Bank rts nomlnees or any purchaser and e

: {ii) . any further securlty documentatlon referred to in clause 7 _
172 '. _ " - .The Company rat:fles and shall ratlfy everythlng done or purported to be done by the Attorney
_1'8_.. S .INDEMNITY |
181 . The Company hereby agrees:to'.indemnify the .B'ank'.an'd any r.ece'ive.r ap‘point‘ed by it 'and th’e’ir .-

: respectlve employees and agents (as a separate coyenant wrth each such person rndemmfled}--_- .
. -'agalnst : : SN -
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o183

19,

by allcosts cIarms demancls expenses charges assessments |mposmons flnes and'”._' L

o 'owneroroccuplerthereof and _'

- sums and the consequences of any proceedings or prosecutions arisivg dlrectly jols

fa) . aII existing and’ future rents rates, taxes, duties, charges, assessments and L -
" autgoings naw or at any time payable in respect of the Charged Property or bythe : RIS

o mdurectly from orin connectlon wrth any breach by the Company of any law. or of . -

_"thls Debentu re;

' ': |n each case, whether |mposed by statute ar otherwuse and whether of the nature of capltal- -

o revenue and even though ofa wholly novel character. If any such sums shall be paid by the - R
: :._':-'Bank or any such: receiver or any of. theur respectwe employees or agents the same shall be L
- paid-by the Company ofi demand W|th interest computed and payable: as prowded inclauses

R 2 and 3 from-the time or respectlve times of the same havrng been pa|d or |ncurred and o
[N pendlng payment shall be secured hereby, but the Bank shall not be deemed to have taken_ S
- ':_-'possessmn of the Charged. Property by reason of such payment :

_The Com pany hereby agrees to mdemmfy the Bank and any recelver appomted by itand. therr'-
: respectlve em ployees and agents (asa separate covenant wrth each such person mclemnrfled)
'agamst all Ioss |ncurred in. connect|on wrth R SR o :

: :"-'{a_l' '; - any statement made by the Company or on the Company 5. behalf in. connectroni'-__

W|th thls Debenture or the busrness of the Cornpany berng untrue or mrsleadlng,

(b) the Bank enterlng |nto any obhgation W|th any person (Whether or- not the_ o

Sy _'a'ny' sta rnp'i'ng' or r'eg‘istr'a-tio’n of this Debe:'nture'or'the' security c-ohstitilted-'-by :it--'and R

o -relatlon to thrs Debenture

Company) at. the request of the Company (or any person purportmg to be the:_ R
: :-:Company], » ' : BRI
S '-anv actual ¢ or prOposed amendment supplement walver consent or release il

'_-_('e') b - '_-'_any farlure to reglster this Debenture in respect of any Charged Property where S

' “such reg|stratlon is. required in-order to preserve the effectweness or prlorlty of .- B

"the secunty created by thIS Debenture;

whether or not any fault (|nclud|ng neghgence) can be attnbuted to the Bank or any recelver v
S appomted by it or their respectlve employees and agents ; : '

e) © thére: IS a prohlbltlon agamst an mdemmty extendlng to that Ioss under any Iaw S

____Thrs |ndemn|ty does not and shall not extend to any loss to the extent that

: "--from the Bank or its employees or agents actmg otherthan in good falth or- o

“(a) o in the case of any Ioss |ncurred by the Bank or |ts employees or agents it anses :

{b) o .: in the case of any Ioss |ncurred by the rece|ver or h|5 em ployees or agents lt arlses o

_'from the recelver or l'liS employees oF agents actlng other than in good falth or

relatmg to. thrs mdemmty

: NOTICE oF SUBSEQUENT CHARGES ETC

o '.:Ifthe Bank receives notrce of any su. bsequent assngnment mortgage secu nty, _charge or other' "

o - :-'mterest affectmg the Charged Property the Bank may open a new account If the Bank does'f' SR

" bage 30_'ef'4_0__: '



1

. Classification: Limited

200

___"2'0'.2._ o

203 0
BRI 1o in paragraph{ a) of the Charged Property Fourthly described in sub-clause 4.1 or the balance .
- onany Recenrables Account representing the proceeds of any Non- Vestlng Debts until the -
o Secured Obllgatrons have-been paid and dlscharged in fuII SRR

21

D11
Lo 3'suffrc|ent|y grven or made if sent to the Company

: ."'SET-QFF

Wrthout preJudlce to any other rlghts whatsoever which the Bank may ha\re whether under o
_general law or by wnphcatron or otherwise, the Bank shall have the right at any time or times. -
" and without notice to the Company {as well before as after any demand under thrs Debenture-
"or othemnse) to: : : : - : S

'(_a)' ) i comblne or consohdate allor any of the then emstmg accounts {|nclud|ng accounts - -
% ~in the name of the Bank with.any designation which includes all or any part of the .

"name of the Company) and Ilabllltles to the Bank of the Company, and/or 2

" notopen a new account it shall nevertheless be treated as if it had done so at the time when -~
Tt recerved such notice and as from that time all payrnents made to the Bank in respect of any
.of the Secured Obligations shall be credited or be tigated as having been credited to the new:
-account and shall not operate to reduce the amount of the: Secured Obhgatlons owmg at the _
: tlme the Bank recelyed the notlce : '

. {b) o set off or. transfer any sum.or sHIMS standmg to the credrt of any one of more of
i “such accounts (whether subject to notice or restriction on availability or not and. ~

' _whether denominated in Sterling or in any other currency or currency unit)inor

- towards satlsfactlon of any of the I|ab|ht|e5 of the Company to the. Bank on any _

-other account arin any other respect

_ o whether such Ilabrlltres be actual contlngent pnmary, collateral seyeral orJomt and whether
Tas prmcrpa! orsurety; :

In the case of ali accounts (whether denommated i Sterlmg or ify any other’ currency or

currency unit) the Bank may at its sole discretion, and with or mthout hotice to the, Company,

_ elect to convert all-or any of the SUM OF SUMs standlng to the credit of any such account: or
-accounts (1n whole or in part} into the currency or currency unit or the currencies or currency
units of the whote or any part.of the Secured Obligations (deductlng from_th_e proceeds of the
conversion any currency prern'ium or othier expense). The Bank may take any such action as’

" may be necessary for this purpose including without limitation opening ‘additional accounts. _
The rate of exchange shall be the Bank’s spot rate for selting the currency or currency unit or:

~ the currencies or’ currency units of the Secured Obligations for.the currency or currency unit o :

- of the sum standlng to the credit of such account at or about 11. 00 am in London on the date L
“that the Bank exermses |ts rlghts of conversron under thls Debenture ' TR

The Bank shaII not be under any obhgatlon to repay the deposrts and credlt balances referred S

o NOTICES AND DEMANDS

Any notice or demand by the Bank ta or on the Company shall be deemed 1o have been

of its address last: known to the Bank or

{b) S by facSImlle to the Company‘s Iast known facs:mlle number relatrng to any such

address or ofﬁce

(a}. o -by hand or prepald Ietter post toits reglstered ofﬂce or: rts address stated herem_'-‘ S
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213

214

92

23

231

_ .. 23.._-2 !

Any such notlce or demand gwen or made under sub- clause 21 1 shall be deemed to have

. been served on the Company

@) at the time of dellvery to the address referred to in sub- clause 21 1(a) |f sent by S
- hand; : - : .
IS at-_t_he_e'ar:lierofthetime‘_ofdeliyery'or -1_0;.00"a-m on the day after posting (or, if the

- day after posting be-a Sunday or any other day upon-which no delivery of lettersis
scheduled to be made atthe eatlier.of the time of defivery or 10.00 am on the next

- succeeding: day an Wthh dehvery of Ietters is scheduled to be made) if. sent by -

prepald letter post

"(.c) '_ at the time of transmnss:on tfsent by. facs:mrle (a nda facsnmrle shall be deemed to

have been transmatted if it appears to the sender to have been transmltted from a
machme whnch is apparentiy in workmg order) or e

() © .. on the exp|ry of 72 hours from the time of despatch in any other case

Service ofany claim form rmay be made on the Company inthe manner descrrbed in sub clause
21.1{a), in the event of a claim bemg lssued in relatlon to thls Debenture and shall be deemed N
- to constltute good service.. S o

_ .Any notlce or Commumcatlon requued to be served hy the Company on the Bank under the
- ‘terms of this Debenture shall be in writing and delivered by hand or sent by recorded delivery.
- to the Bank at the Bank’s address stated herein (or at such other address as may-be notified

in writing by the Bank to the Company forthis purpose) and will be effective only: when actually

" received by the Bank. Any.notice or commumcatlon must also be markedfor the attention of_' .
-+ such official (if- any) as. the Bank may for the txme bemg have notn‘led to the Company in
o .wrltlng .

.CURRENCY CGNVERSION

. The Bank may at its’ sole dlscretlon and: W|th or wnthout notrce to the Company, elect to
“convert all or any part of any sum. received by the Bank pursuant to th|s Debenture {in. whole_" :

' orin part) into the currericy or currency unit or currencies or currency units of the whole or

: any part of the Secured Obi|gat|ons {deductmg from the proceeds of the conversion any': S
currency premium or other expense) and the rate of exchange shall be the Bank’s spot rate .

for selling the currency or currency unit or. currencies or. currency units. of the Secured -

" Obligations or relevant part thereof for the currency or currency unit of the sum recejved by
" the Bank under this Debenture at.or about 11.00 am in-Landon on the date that the Bank
o exercises. lts right of conversion Lunder this Debenture. The Bank may take any such action as
- may be necessary forthls purpose mcludmg W|thout I|m|tat|on opening addltlonal accounts

: PAYMENTS AND COSTS
' lf at an‘y ti'me the curre'n'cy in which all or any part of the Secured Obligations is denominated -

“is, is due to be or has been converted into the euro or-any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank may -

in its sole dis¢retion direct that all or any of the Secured Obhgations shall be paid in the eure

Cof such other currency orin any currency Ul'llt

‘The Bank may apply, ailocate or appropriate the whoie or any part of any payment made by e

the Company under thls__Debentu_re or any money received by the Bank under any guarantee, .

“indemnity or third party security or from any liquidator, receiver ‘or administrator of the J
.: Company or from the proceeds of reallsatlon of the Charged Property or any part thereof to BT
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_apply, allocate or approprlate such money} as the Bank may in |ts sole dlscretlon thlnk frt o
B the entire exclusron of any rlght of the Company to do 50, : : RN

233 Ifany payment made- by or on behalfof the Bank underthls Debenture mcludes an amount in
"o respect of Value Added Tax or if any payment due to the Bank under this Debenture shall be -
~in relmbursement of any expendlture by or on behalf of the Bank whlch mcludes an amount-.’_
_ ._-:_ln respect of Value Added Tax, then such amount shallbe payable by the Company tothe Bank'-_ -
S demand wnth mterest from the date of such demand computed and payable as prowded it
o '-clauses 2 and 3 and, pendmg payment shall be secured hereby '

Cel23.40 'WlthOUt prejudnce to- the generahty of clauses 2 and 10 the Company shall pay to the Bank' -
L lona full and unquahfled indemnity basis) all costs mcurred or suffered by the: Bank, and any _
' - receiver appomted by the’ Bank shall be entttled to recover asa recewershlp expense all costs S
: mcurred or suffered by hlm : = : c

.(_a-):" o '. -'m connectlon W|th any appllcatson under Part III ofthe Insolvency Act 1986

NIRRT () I ~in defendlng proceedlngs brought by any thlrd party |mpugn|ng the Bank’s tltle to _' -
i - this secunty or the enforcement or exercise ofthe rlghts and remedles ofthe Bank -
o of such recewer or receivers under this Debenture and - :

ey --'(ln the ‘case of - the Bank only) in connectlon W|th effectmg any R,
' N appomtment of any recewer or admlnlstrator orin dealmg with any. appomtment_' BRI
_of or not|ce of intention or apphcatlon to appomt any receiver.or adm|n|strator. S
by any party mcludmg the Company and wrthout prejudlce to any other nght or' "
- process of recovenng such costs; ' : . .

- and aII such costs shall hear mterest from the date such costs were mcurred oF" suffered S
S 'computed and payable as provrded in clauses 2 and 3 and pendmg payment shali be secured 3 S
R hereby : : : : : S

N B 3'_AII costs awarded to the Bank or agreed to be pa|d to the Bank in any proceedlngs brought by'
BRI . the Company against the Bank shall bear 1nterest from-the date of such award or- agreement- = S
o .'computed and payable as prowded ln clauses 2 and 3 and pendlng payment shall be secured S
'-_hereby : S . R S
240 NON: MERGER ETC
241 'Nothmg herem contamed shall operate 50 as to merge or otherw1se prejudlce or affect any e
ST bill, note,. guarantee mortgage or other secunty or any contractual or.other rlght wh:ch the' e
- " Bank may at any time’ have for the Secured Obl|gat|ons orany- rlght or remedy of the Bank_ R
. '."thereunder Any recelpt release ar dlscharge of the security provided: by or of any: llablllty.'.
o .arlsmg under thiS Debenture shall not release or d|5charge the Company from any I|ab|I|ty to
~the Bank for the same or! any other money Wthh may ‘exist mdependently of this Debenture,

nor shall it release or dlscharge the Company from any Ilablllty to the Bank under clauses 18 T
-or 23 : . R _ . R

242 Where this Debenture -initially takes effect as & collateral or further security then, .~ .-
S notmthstandmg any receipt, release.or dlscharge endorsed on or. given in respect of the:_'-_'_.-' S
'money and Ilablhtles owing under the pnncrpal securrty to Wh|ch thls Debenture operates as. oo
T acollateraiorfurthersecurlty,tms Debenture shaII bean |ndependentsecurltyforthe Secured :
o _-Obllgatlons : : : S
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243 Th|5 Debenture is in addltlon to and is ot to preJudlce or be preJudlced by any other securltv; o
.ot securltles how or hereafter held by the Bank. - : :

25 g' TRANSFERS BY THE BANI( on THE COMPANY

SRR 1. T '_ The Bank may freely and separately assugn or tra nsfer any of ltS nghts under the Debenture or -
T otherwise grant an-interest in"any such rights to any person or persons. On request by the
- Bank; the Company shall |mmed|ately execute and deliver to the Bank any form oflnstrument IR
: .reqmred by the Bank to conﬂrm ar faC|I|tate any such aSSlgnment or transfer or. grant of R
: .mterest ; - : o

2820 '_:_'The Com pany's'hall not assign or trarisfer any of the Company’s rights or obligatiohsunder this.
: o Debenture or'enter into any transaction or arrangement which would result in any of those L
- _'rights or obhgatlons passmg to or| bemg held in trust for or for the beneﬁt of another person S

26 PARTIAL INVALIDITY

Each ofthe provns:ons in this. Debenture shal} be severable and dlstlnct from one another and :
. if at any time any one or more of such provisions is or becomes invalid, illegal or-. -
e unenforcea ble; the validity, Iegallty and enforceablllty ofthe remalnlng prowSIons hereof shaII_.'

' not in any way be’ affected or |mpa|red thereby . - w

27. PR RESTRICTION ON LIABILITY OF THE BANI(

- Except to the extent that any such exclusnon is pl‘Othtted or rendered mvalld by law, nelther-_' o
the Bank nor any recelver appomted by i |t nor their respectlve employees and agents shaII o

o 3(a)" o 'be Ilable to account as a mortgagee in possessuon for any sums other than actual R
e recerpts . R
: (o be Ilableforany Ioss upon reallsatlon of orforany action, neglect ordefaultofany S

o 'nature whatsoever in connectmn with, any part of the Charged Property for Wthh _
_a mortgagee in possessmn mlght as such otherw;se be I|able : s

e - be under-any duty of care or other obhgatnon of whatsoever descrrptlon to the
L ’ Company in relation toorin connection with the exercise of any: nght conferred :
upon the Bank, any receiver appomted by lt and their respectwe employees and o
.agents or : : : :

- (d) _'.'..'__be under any’ Ilablllty to the Cornpany as a result of orin consequence of the_ ;
: . exercise, of attempted or purported exerc:se of orfallure to exermse any ofthelr -
. -respectnve l"lghtS : : :

S L R 'CONCLUSIVE EVIDENCE
: A certificate b’y an official'of the Bank as to the Secured Obligations shall (save for manifest . '
.'error) be binding and concluswe on the Company in any Iegal proceedmgs both in relatnon to S
_ the existence of the Ilablllt\/ and as to the amou nt: thereof :

: 29 ".'.NCI_RELI.ANc:E_ OIIITIHE'_B'ANK_" S
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30.3

() . The Company acknowledges to and agrees wrth the Bankthat in entermg into thlsﬁ_

. :Debenture and mcurnng the Secured Obhgatrons

- _the Company has not relled on any. oral or. written statement N o

representatlon -advice, opinion or mformatlon made or given to the :

‘Company in good faith by the: Bank or anybody on the Bank’s behalf

and the Bank shall haye no Iaabiluty to the Company if the Company has'.__ _—

Sin. fact 50 done;.

: (u) _' : _the Company has made |ndependently of- the Bani, the Companys

own: -assessment of the V|ab|llty -and prof|tab|I|ty of any purchase Spa

' _project or-purpose- for which the Company has incurred the Secured-

- Obligations and the Bank shall have no hablllty to the Company ifthe _'

. Company has not in fact 30 done and

= (i) --:-there are-no arrangements coilateral or relatmg to thls Debenture e
.- which have not been recorded in wntmg and sugned on behalf of the =

o :_Bank and the Company

'(.b.). L - 'The Company agrees W|th the Bank that the Bank did not haye prlor to the date of

o "_thls Debenture, does not haye and will not have any duty to the Company

(i) in respect of the appllcatlon by the Company of the money hereby_" S

; '-.'_'.-secured

iy . in respect of the eﬁ‘ectlveness approprlateness or adequacy of the

secunty constltuted by: th|5 Debenture or of any other securlty for the g .

R Secured Obllgat|ons or.

gy to. preserve the goodwnl of any busmess carned on. by the Company by

: runnlng, or procurlng the running of, such business or otherwuse elther' .

--before or after the enforcement of this Debenture

e :" '_ . The Company agrees with the Bank for itself and as trustee for its offlctais

' employees and agents that nelther the Bank nor its. offroals employees or agents =
shall have any lability. to the Company in respect of any act or.omission by the_-'_.j '

Bank its. off|c1als employees or agents done or made in good farth

' MISCELLANEOUS

"Any amendment of or supplement 1o any part of this Debenture shaII onIy be effectrve and s
o 'blndrng on the Bank and the Company if made-in wntmg and srgned by both the Bank and the -
Company References to "thls securlty or to “this Debenture |nclude each such amendment o

~and supplement : - S :

'The Bank and the Company agree that the occurrence or nonaoccurrence of European- _
. -economic and maonetary uhion, any event or events associated wrth European economic and
~monetary union and/orthe |ntroduct|on of any new currency in aII or any part of the European - '
~ Union erI not result in the dnscharge cancellatnon resossnon of termination |n whole or in o

_The Company and the Bank shall from tlme to time amend the proylslons of thls Debenture i
- the Bank notifies the: Company that any amendments are requrred to ensute that: this
. Debenture “réflects: the market practice preyallmg at the relevant time follownng the
" introduction or extension of economlc and monetary union and/or the euro in: aII orany part -
o ofthe European Unlon : : : S
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_ ‘part’ of thlS Debenture or giye any party hereto the nght to. cancel rescund termlnate or vary_ g
- _“thls Debenture in whole orin part. : : RE BAP T

_ Any walver consent recelpt settlement or release given- by the Bank in relatlon to thIS'.

Debenture shall anly be effectwe if givenin wntmg and then only for the purpose for and upon o

' any terms on whlch it is gwen

~ For the purpose of exercnsmg, assrgmng or transfernng its rights under thls Debenture the': : 3_ S
“-Bank may disclose to any person any mformatlon relatmg to. the Company whuch the Bank has- o
at any tlme

" The. restrlctlon on the rlght of consohdatmg mortgages contalned in Sectlon 93 of the Law of__'
B _Property Act 1925 shall not-apply to. th|s Debenture or any further or other secunty entered o
into purSuant to this Debenture S - - ol

: Any change tn the constltutlon of the Bank or |ts absorptnon of or amalgamatlon wuth any other_' SR

person shall not in: any way prejudlce ar affect the Bank's rrghts under thls Debenture S

If (but for th|s sub- clause) any company whlch has lSSUEd any Securltles would by \nrtue thhIS.'
Debenture be a subsudlary undertaking” (as deflned by. the Compames Act 2006 or the

_ ' Companies Act 2006) or “associated undertaking” (as deflned by the Companles Act 2006 or.
_any statutory provisions for the time being relevant for the purpose of the’ preparatlon of the -
“Bank’s accounts) of the Bank, then the- Bank ot its nominee shall only' exercise any voting rights :

in relation to such Securities {and any other rights which are charged to the Bank pursuant to

this Debenture and which: are relevant for the purposes of the definitions of suh5|d|ary_.

- undertaklng and- assomated undertaklng} in accordance with the Company 5 mstructlons and
“in'the Company's. |nterest ‘except where the Bank or its nominee is exermsmg such rrghts for"

_.the. purpose of preserving the value of the secunty hereby created or for the purpose of
_reallsmg such secwlty : :

" The Bank shall be entltled to debit any account for the tlme benng of the Company W|th the _:.
.-'Bank with any sum. due to the Bank under thns Debenture S

“Unless and unt:l the Bank shall haye made demand for payment of the Secured Obligations or
-~ one of the ather events mentmned in sub-clause 10,1 shall have occurred, the Bank shall not
" be entitled {except for the purposes mentioned in sub- clauses 12[]) 13 2(a) and 14(g)} to

-enter upon the: Company 5 freehold or Ieasehold or hentable property or to obtaln possessuon SR

thereof.

= Each term |n any document relatmg to the Compa ny's obllgatlons to the Bank is, to the extent
. not set gut in or otherwise mcorporated into thls Debenture, lncorporated into this Debenture
inso far as is- necessary to comply with section 2. of the Law of Property {Miscellaneous

Proylsmns) Act 1989 but, excépt where stated otherwise, if there s any conﬂlct between that -

o _ term and any otherterm of this Debenture that otherterm W|ll preva|l
o Thls document shall at aII t|mes be the property ofthe Bank
' 'LAw ANDJUR]SDICTION

“This Debenture and any dlspute (whether contractual ar non- contractual mcludmg, wuthout. R
' l:mltat|on claims i in tort for breach ofstatutory duty of-on any other’ ba5|s} arising out of or in
connectlon ‘with it or its subject matter {" Dlspute ] sh_all be gouerned by and construed in '
'accordance wrth the law ofEngland and Wales." - el R
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31.2 The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that, subject
as provided below, the courts of England and Wales shall have exclusive jurisdiction over any
Dispute. Nothingin this clause shall limit the right of the Bank to take proceedings against the
Company in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upon its being dated.
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THE SCHEDULE
(Registerad Land)
Registered at HM Land

Premises at Administrative Area Registry under Title No
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« Classification: Limited

Use this execution clause if the Company is to execute acting by two directors or one director and the

company secretary;

Executed as a deed by

Sharp Properties Tewkesbury Limited

acting by

Director ! Director/Company Secretary

Use this execution clause if the Company is to execute acting by only one director;

Executed as a deed by

Sharp Properties Tewkeshury Limited

acting by

Director

in the presence of:

Witness:

Address:

Occupation:

o Ceonae RRACE (o)

(signature}
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Executed as a deed by : : : as aftornéy for and on behalf of
LLOYDS BANK PLC in the presence of:

NB. NOT TO BE USED FOR REGISTERED CHARGES

‘BETWEEN LLOYDS BANK PLC {hereinafter called PROVIDED THAT this release shall not discharge
- the "Bank”) of the one part and within named the Company from any liability to the Bank
Company (hereinafter called the “Company”} of remaining to be paid or any other security held by

the gther part. the Bank.
WITMNESSES that the Bank HEREBY RELEASES IN WITNESS whereof the Bank has executed this
unto the Company ALL the Charged Property Instrument as a deed and has delivered it upon its

(as defined within) TO HOLD the same unto the  being dated.
Company freed and discharged from the within .

written Debenture and all principal money;

interest, claims and demands whatsoever

thereunder.

Executed as a deed by as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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