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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10779567

Charge code: 1077 9567 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st April 2019 and created by TAUPO GROUP

RESIDENTIAL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 2nd April 2019 .

Given at Companies House, Cardiff on 3rd April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Mamea
Taupo Greip Residential Limited E.t he o
Company”]
fiegistered Number
10773567
Address

Cangrez.s House 14 L\mn Road, Harmw, Middiesex HAl12

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

thastun Raad, Wolverhampten, WyWa BHI

1. DEFHITICNS AND INTERPRETATION
i1 liv this Debenture the following words and expressions shali have the following meanings:

“Anproved Instaiment Credit Agreement” means Instaiment Credit Agreements for the Lime
haing deposited with the Bank and approved by the Bank for the purpose of the caiculation
requirad by sub-clause 12{d};

“Charged Property” means the undertaking, assels, properties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhiy, Etghthly, Minthly, Tenthly and
Eteventhiy described in sub-clause 4.3 and references o the Charged Property include
references to any part of it;

s“cradit Agreements” means all agreements now of hereafter enterced into by the Company
under which the Company has provided or agreed to provide credit {as defined by section 2
of the Constnter Credit Act 1974 to any person of any amount and alt agreements now of
hercafter enterad Into by any person ather than the Company under which credit {as 5o
defined) is provided or agreed to be provided and the benefit of which is assigned to or

atherwise vested in the Company;

Furim of Charge filed at HM the Land Registry under reference MOI330C
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“Charged Securities” means:

fa) all those Securities whick {or the certificates of which} are now of may at any
thime s the luture be;

i} totged with or held {in certificated or uncertificated form} by the Bank
v its agents on behaif or for the accaunt of the Company; or

{ff} transierred to or registered in the name of the Bank o1 its nnineals)
or: behalf or {or the aceount of the Company; or

fiE) held {whelker in certificated or uncertificated form} by any person
other than Lhe Company for or to the order of the Rank or its
nominee(s) at the request of or by arrangeiment with the Compainy; or

{iv] held in uncertificated form by a member of CREST ar any other sirniar
system {including the Company itself if 2 menber of CREST or nther
similar system} where the Baik ar its novminee{sl may o the exclusion
of the member of the systern direct the Lransfer of such Securities;

{whether lodged, heid, transferred or vepistered for safe custody, collection,
security or for any spocific perpose or generally and either before or after the
date hereof); and

fh} the bensfit of ail agreements, arangements, undertakings or accounts under
which any persor holds on behalf of or on trust For the Company or has an
obligation to deliver or transfer, any such Scourities Lo the Campany ar to the
ordor of the Company; and

fe) afl those Securities held by the Compaiy now or at any time in the future in any
subsidiery undertaking as defined in Seclion 1162 {together with Schedule 7} of
the Companies Act 2006;

“Enfranchising Legislation” means any legisiation conferting upon a lekant or tenants of
praperty {whether individually or collectively with other tenants of that or other propertios)
the right to acquire a new lease of that property or o aogLire or reguire the acquisition by a
nemines of the freehold or any intermediate reversinnaty krterest in that property inciuding
{withaut limitation) the Loasehold Reform Act 1967 and the Leasehold feform, Housing and
Urban Developmont Act 1993 and the Commonhald and Leasehold Refarm Act 2007 bur
daes not include Part il of the Landlord and Tonant Act 1654;

“Environmental Laws” means all iaws [statutory, commen law or otherwise] inchuding,
without limitation, civculars, guidance notes and codes of practice from tme o time
regllating the contiol and prevention of pofiution 1o fand water or abmnsphore and/or the
carrying on of any process or activity on premises and any emissions fram and all wasle
produced by such installations andfor precess or activity and any chamicals or substances
relating o the same whetiter relfating o health and sofety, the workplace, Lhe environmaent
or the provision of anergy {including without limitation the Healih and Safety at Work etc.
Act 1974, the Controb of Pslution Act 1974, the Environrental Protection Act 1990, the
Environment Act 1995, Lhe Water Industry Act 1991, the Water Resources Act 1521, the
Stalutory Water Companies Act 1991, the Water Consalidation {Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Alr Act 1993, the Aikali, etc., Werks Regulativn Act
106, the Planning {Hazardous Substances) Act 1990, the Public Health Acts and the
Radioactive Substance Act 1993 and any European Union directives or reputations regulating
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the same) from lime to thne in force and any other instrument, pian, regubation, permission,
authorisalion, order or direction made or issued thereunder or dorivitig validity therefrom;

"Enviranmental Licence” mouans any penmit, Hcence, authorisatior, consent or other
approval reqguired by or given pursuant to any Environmental Laws;

*Hiring Agreements” moans all agreements [not belng Credit Agreements) now or hercafter
entared into by the Company for the Laibment or {in Scotland} the hiring of goods o ainy
person and all agreements {not being Credit Agreements} now ar hereafter entered inte by
any persan other than: the Company for such bailment or {in Scotland} hiring the henefit of
which is assignod io or atherwise vested in the Cormpany,

“Insolvency Event” in refation to the Company means each of the following:

{a}

{b}

fe}

{d]

vl

(f}

(g}

{H

1K}

b}

)

a meeting s convened for the purpose of considering a resolution to wind up the
Company;

such # resclution as is mentfoned in paragraph {a} is passed;

a mectling of Lhe directors or members of the Company is convenaed for the
purpose of considering a rosoiulion to seek 8 winding up order, an administration
arder or the appointment of an administrator;

such a resobution as is mentioned s paragraph {c} is passed;

a petition for a winding up o an application for an administration order is made
by the Company or its directors or members or is presented against the

Compainy;
sush an order as is mentioned in paragraph {e] is made;

@ notice of appointment of or hotice of intention to appoint an administrator s
issued by the Company or its directors or membors or by the holder of a
gualifying fiosting charge ar 8 proposal is made for, or the Company becontes
subicct Lo, any volurdary arrangement;

a receiver {administrative or otherwise} is appointed aver all or part of the
Company’s assets;

the Company takes part in any action {incliding entering negoliations) with a
view to readjustmoent, rescheduling, forgiveness ar deforral of any part of the
Comparny's Indebledness;

the Company proposes or makes any general assighment, composition or
arrangement with or for the benofit of ail or some of the Company's creditors;

the Company suspends or threatens to suspend making payments o all or some
of the Company’s craditors;

any action is taken in any jurisdiction which is similar or analogoeus to any of the
foregaing; or

the Pank has reasonable grounds for believing that any of the foregoing is
imminent;

“Instalment Credit Agrosimtents” means the Credlt Agreements and the Hiring Agieoments;
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“Intellectual Praperty Rights” means:

fr) all present and future copyrights, patents, dasigns, trademarks, service marks,
brand names, inventions, design righis, know-how, formulas, confidential
information, lrade seciets, computer software programs, cormputer systems and
afl other intefleclual property rights whatsosver witheut any lmitation, whether
registerad or unregistered, in all or any part of the world in which the Company is
tegally, bencficially or otherwise intarestaq;

fo) the banefit of any pending applications for the same and ali bencklis deriving

therefrom and thercender including but not fimited to royaities, fees, profit
sharing agreemants and income arising therefrom and all licences in respect of or
refating to any itsllectual propoerty rights, whether such licences are granted to
ther Company ar granted by the Company;

“Interests I Securities” moans the Charged Securities and all stocks, shares, socurities,
rights, money or property or uther assets accruitig or offered at any time by way of
convorsion, redempiion, bonus, preferchce, option or otherwise ta or in respect of any of
the Charged Securities including without limitation all dividends, interest and other incame
payable in connection therewith;

“Non-Vesting Debts” means all baok and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing srrangement reloting to the purchase of any debls for the tine being in force
between the Coinpany and the Bank but which fail to vest absolutely und effectively in the
Rank for any reason;

"Planning Acts” means ali legislation from time to time resulating the development, use,
safely and cuntrol of property including without limitation the Town and Cauntry Planning
Act 1890 and any instrument, plan, regulation, permission and direction made or [ssued
thereunder or deriving validity therefrom;

“Related Rights” means in relation to any book or other debls:
in} all securily, bonds, guarantees, indemnities in refation to such debts;

{ci} the right te demand, sue for, recover, receive and give receipts for all amounts
dur and to hecoree due under the contract oF arrangement under which such

deirs arise;

{rl the benefit of all covenants and undertakings from, and all causes and rights of
action against, the debler b respact of amount due and to become Cue under
the contract or arrangement under which such debts arfse; and

{z) ail ledgers, docuinents, computer or elecironic data finchuding aperating systenms)
recarding or evidenclng such debts;

“Secured Oblgations™ means:

ft) ali miorey and liabilities and other sums hereby agreed w he pafd by the
Company to the Bank; and

fuy afl other money and liabilities expressed to be secured hereby {including, without
ifenitation, any expenses and charges arising out of of in connection with the acts
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or matters referred ta in clauses 10, 13, 14, 18, 23} and ail other obligations and
liahilities of the Company under this Dabenture;

“eocurities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository recelpts, loan capital, derivatives (including any currency or chrrency unit,
intarest rate ar commodity hedging arrangement) and other securitivs of any kind (whether
in certificated or uncertificated form and wiether marketaile or atherwlse); and

“Yalue Added Tan™ inciudes any other fonm ol sales or furnover tax.

in this Debenture:

{2} ' The exmressions the “Company” and the “Bank” whoere the context admits
include their rospective successors in tittle andfor assigns, whether immadiate or
dosivative. Any appointment or removal under clause 10 or consenls under this
Debapture may be made or given in wiiting executed by any such successors or
assigns of the Bank and the Company hereby irrevacably appoints each of such
successers and assigns to be its atiornoy in the terms and for the purposes sel

out in cizuse 17;

fh} unless the context reguires otherwise:
fi} the singular shakt incledo the phiral and vice versa;
{ii} any reference to a person shail include an individual company,

corparation, limlted Bability partnership or athor body corporale,
joint venture, society or an unincorparated association, organisation
or body of persons {including without limitation a trust and a
partnership} and any government, siate, povertment or state agency
or internalional oiganisation {whether or not a legal entity).
References to a persen also Include that person's successors and
assigns whether immadiale or detivative;

{iii} lhe expression “this Debenture” means this debenture and shall
extend to overy scparate and independent slipufation contzined
harcin;

fivi any right, entitlement or power which inay be exercised or any

delenmination which may be made by the Bank under or in
connection with this Debenture may be exerclsed or made in the
absolite and unfelered discretion of the Bank which shall not be
andar any obligation to give reasons therelore;

fv) referonces o any statutory provislon {which for this purpase means
any Act of Farliament, statutory instrument or regulation or EUropean
directive or regulation or other Rwropean legisiation) shalf include a
reference to any modification re-enaciment oF replacemeant thereof
for the time heing in force, all regulations made thereander from time
to time and ary analogous provision or rule under any applicable
foreign law;

furi} for the avoldance of any doubt, the rlghts, powers and discretions
conferred upon the Bank by or puisvant to this Debenture shall
lunless otherwise expressty stated) apply and be exercisable
regardless of whether & demand has been made by the Bank for the
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1.3

1.4

payment of the Secured Obligations or any of them and repardiess of
whather the power of sale or other powers and remadies conforred
an mortgagess by the Law of Property Act 1925 or this Dehenture
shall have arlsen or become exercisable; and

fwif} references 1o clauses, sub-clauses and schedutes shall be reforences
to clauses, sub-clauses and schedules of this Debenture.

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

The perpetuily peried applicable to any trust conslituted by this Debenture shall be eighty

YERLs,

AGREEMENT TO PAY

The: Company shall pay to the Bank in accordance with any relevant agrecment hetween the
Bank and the Company refating o the amounts hereby secured o, in the absence of any
such agroement, on deimand:

(a}

{c)

(di}

all money and lahilities whether actual or contingent {including further advances
raade hereafier by the Bank) which now are or at any time hereafer may be due,
owing or incurred by the Company to the 8ank anywhere or for which the
Company may be er kecome liable to the Bank in any manner whatsoever
wilhout Bmitation {and {in any case) whether alane or joinihy with any other
person and in whatever siyle, name or farm andg whether as orincipal or surety
and notwithstanding that the same may at any earlier Line have been due owing
o eurred 10 some other person and have subsequently become due, owing or
ncurred to the Bank as 2 result of a transfer, assigament or ather transactlon or
by operation of law);

interest an alf such money and liabilities (o the date of payment at such rate ar
rates o5 may fiom time to thne be agreed Between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterding, of two percentage points per annwm ahave the Bank's
base rate for the time being in force {or its equivalert or substitute rale for the
time bring) ar, in the case of an amount denomirated in any cuttency ar
currency unit other than Sterling, at tie rate of two percentage points per annum
above the cost to the Bank {as conclusively determinat iy the Bank) of funding
sums comparable o and in the currency or currency unit of such amount in the
Lerdan Interbank Market for such other market as the Bank may sejoct) for such
consecutive periods {inciuding overnight depuosits) as the Bank may in ils shsolute
discretion from time to time select;

cominssion and other banking charges and legal, administrative and other costs,
charges and oxpenses Incurred by the Bank in relation to the Bebenture or the
Charged Property {including any acts pecessary to release Lhe Charged Property
from this security}, o in enforcing the security hereby created on a fufl and
unqualifiod indemnity basfs; and

any fecs charged by the Bank for the time spent by the Bank's afficials,
elmployees or agents in deuling with any matter refating to this Debenture. Such
fees shall be payable at such rale as may be specified by the Bank.
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EMTEREST

The Company shal pay intorest at the rate aforesaid on the money so due {whether before
or after any judgment which may be recovered therefore} upon such days in each year as Lthe
Bank ang the Corpany shall from time to tme agree o, in the absence of such agreement,
as the Bank shall from Hime to time fix and {without prefudice to the right uf the Bank to
require payment of such Inlerest) all such interest shall he compounded {hoth before and
after any demand or judgment} upon such days in cach year as the Bank shall from thne to

Lime fix,

CHARGES

The Company with full title guarantse hereby charges with the payment of the Secured
Obligations and so that the charges hereby created shall be a continuing security:

First: The freehald and easehold property {if any] of the Company both present and future
inciuding {without prejudice to the generality of the foregoing) the properties (# any}
specified in the Scheduie {and, where any such properly is leasehold, any present or fulure
right or interest conferred upon the Company in relation thereto by virlue of amny
Enfranchising Legislation including any rights arising agafnst any nominee purchaser pursuant
thereto} and al buildings and fixtures {including trade [xturest fixed plant and machinery
froin time to time on any such property and all iiens, mortgages, chaiges, aptions,
agreements and rights, titlas and interests fwhelher lagal or atuitable) of the Company in or
aver land of whatever doscription hoth present and future,

secondly: All the right, title and interest of the Company in all fixed plant and raachinery on
any freshold or leaschold property forming part of the Charged Property From time to time
hired, leased or rented by the Company fram third parties or acquired by the Company from
third parties cn a hire, Instalment or conditional purchase basis including {without prefudice
to the genamality of the foregeing} the Company’s vight to any refund of rentals or ather
paymenis.

Thirdly: Al book dehts (including without Himitation any book debts which are Mon-Vesting
Dabts) both presant and future due or owing to the Compary or it which Lhe Company is
legally, beneficially or oltherwise intercsted (and the proceeds theraof} and the benefit of all
rights relating therelo including {wilheut prejudice Lo the generality of the forogoing) the
Related Riphts, negotishble or non-negotiable instruments, legal and equltable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors' ticns and similar and

assaclated rights.

Sourthly: All other debts {including without Bmitation atyy other debts which are Non-Vesting
Tebts), claims, rights and choses in actien both present and future of the Company o In
which the Company is legally, beneficially or otherwise interested {and the precesds thereot)
including [without prejudice ko the generalily of the foregoing):

fa} fepasits and credit balances held by the Company with the Bark or any third
party frant time to time bolh present and future {including choses in action which
pive tise or may give rise to a debt ar debis] owing to the Company and the

praceads thereukl;

{h) any amounts owing to the Company by way of renl, licence fee, service charge or
dilapidations by any tenant or licensee {in cach case whether present or Hiture)
of any freehold or jeasehold proparty from time to time forming part of tha
Charged Property and any ground rents and rent charges, rent deposits and
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{c)

fd}

e}

(f}

purchase deposits owing to the Company (and, in each case, ihe procecds
thoreof):

without prejudice to puragraph {d} helow, any amounts owing or which may
becoine owing to the Company under any building, constrection or development
contract or by virlue of the Company's righis under any retention or other frisks,
whether or not any cortificate as to the amount due has been issued in respect
thereof fand the proceeds theraof};

without prejudice to paragraph {e) helow, all rights {and the pracceds of such
rights) jwresent or {uture, actual or centingant, arising under or in connection with
any contract whatsoever in which the Company has any right, title ar Interast
{mckuding, without limitation, ail policies and contracks of inswrance and
assurancol;

any amounts owing or which may beeome owing 1o the Company by way of
damages, compensation or otherwise under ahy judgment or order of any
competent authority howsoaver arising or by way of settlement or comromise
of any legal procecdings: and

the benefit of ail rights relating to such debts, claims, rights and chaoses in action
inchuding {withaut prejudice 1o the generality of tho foregoing) such rights as are
Thirdly described in this sub-clause.

Fifthiy. Where the Company for the time being carries on any business comprising ar ralating
to the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974} or any
husiness commprising or relating Lo the bailmoent or {in Scotiand) the hiring of poods:

the full benefit of ang all rights under the Credit Agreements, including ail money payable

(g}

fh)

Sixthly:

under or in respect of the Credit Agreaments;

tie full benefit of and all rights ender the Hiring Apreements, including &l money
payable under ar in respect of the Hiring Agreements:

the full benefit of and aff rights refating to the Mstalment Credit Agreemants
including alt logal and equitable charges and other securities and guaranlens and
the other rights and remedies expressly or imphiedly reserved by the Instalmoent
Credit Agreements and by such securitios and guarantess;

the Company's present and future rights and interests fif any] in and to any
chattels comprised in the Instaiment Credit Agreements or securities and
guarantees provided in relation thereto induding {without prejudice to the
generality of the foregoing) any right o damages telating Lhereto and the benefit
of any warranties given in respect thereaf insofar as the property or any interest
i such chattels remains vasted in the Company; and

the ful beneflt of the Company's rights and interests {if any} in and to ali
insurance effected by the Company or by any other persont of any chattols
comprised ir any Instaiment Credit Agreements or any security or guarakies
provided ir relation thereta,

the Charged Securities;
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4.2

4.3

5.4

4.5

4.4

4] all rights in respect of or incidental 1o Lhe Charged Securities; and
{0 the {nterests in Securities.

Sevanthly: The intellectual Property Rights.

rightiily: The poodwill and the uncailed capital of the Company both present and future,

Ninthiy: Adl othar plant and machinery, fitkings and equipiment {not in ary such case baing
the Company’s stock-in-trade or work In progress] now or at any time hereaffer belonging o
the Company or in which the Company is legally, benelicially or otherwise interesled,
wherever situated and whether or not affixed Lo any freehold or leasehold property of the

Company.

Tenthly: All Lhe rights, interests and benefits of the Company under any present or future
hive-purchase, conditional saie, credit sale, teasing or rental agreement to which the
Campany is a party in tho capacity of hirer, purchaser or lessee including {without prejucice
to the generality of the foregoing) the Company's right to any refund of rentals or cther
payments.

flaventhly: The undertaking and all properly and assets of the Company hoth present and
future including (without projudice (o the genarality of the foregeing] heritable praperty and
all other property and assels in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthiy, and Tenthly described {if and in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reasen
be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixihly, Seventhly, Eighthly, Ninthly and Tenthiy described be first fixed
charges [and as regards all those parts of the Charged Property First described now vested it
the Company shail constitlite a charge by way of legal mortgage thereon] and as regards the
Charged Property Eleventhiy desciibed shalt ba a first Boating charge.

The secuiity hereby conslituted shall extend to all bereficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part

thareof,

This Dehenture shall bind the Company as a cantinuing security lor the Secured Obligaticns
notwithstanding that the liabilities of the Company ta the Bank may from time Lo line be

redfuced to nil.

Paragraph 14 of Schedule Bl to the Inscivency AcL 3986 shall apply to the Hoating charge
created by this Debenture,

The Compahy represenis and wariants that at the date that the Company execules this
Debanture the Company has made fill disclosure in writing to the Bankof

{aj any information relating Lo each pait 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 materiat to tha Bank in relation to the appreriateness or
adequacy of any pait of the Charged Property as sccurity for the Secured

Ohbflipations; and

{h) each matter in rospect of which the Bank has reguested information {rom the
Compaiy in connection with this Dobenture.
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L RESTRICTIONS AND WARRANTIES

o]
—_

fa}

{e}

(d)

(e}

{f}

The Company shall not without the prior written consent of the Bank:

sell, assign, licanse, sul-ticense, discount, faclor or otherwise tispase of, or deal
iri any other way with, the Charged Properiy fother than the Charged Proprerty
Eleventhly described) sublect as provided i clause 5.7{a);

create of permit to subslst or arise any mortgage, debenture, hypothecation,
charge, assfghinent by way of security, pladge or Hen or any other encumbrance
or scelnfty whalsoover upan the Charged Properity oxcept a fien arising by
operation of law in the ordinary cotrse of the Company’s business as conducted
during the 12 menths preceding the date when the tier first came into exfstence,

enter into any contractual or ather agreement or arrangement which has or rray
have an economic effect similar or analogous to any such encumbrance o
seCUrily as would be prohibited by sub-clause 5.1{b};

transfer, sell or otherwise dispose of the whole of any material part of the
Charged Property Eleventhly described whother by a single transaction or a
humber of transactions whether related or not excopt by way of saie at full value
in Lhe wsual course of trading as transacted at the date hereof;

vary o {wrport to vary zny Instalment Credit Agreement or any security ar
puaraniee provided ik refation theretn or give any cansants or licences under the
terms of any instalinent Cradit Agroement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited lry this
covenanl frum agreeing Lo any such variation or giving any such lcence ar
consent i {0 do so wauld nol materially and advarsely affact the value to the
Bank for security purposcs of such Inslalment Credit Agreement or such security
or guaraniee and i to do se would not affect Lhe validity or enforceahifity of such
instatment Credii Agraemant or such secority or guarantoe; or

entoer info any agreement with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called the “Financier”} wiich has the
econgiic cffect of, ar an cconomic effect siniler to that of, providing sectirity in
raspect of or it connection with the provision of finance or credit by the Fnancier
and which fimvolves or may involve one of Inore of the folfowing:

{i} sales, agreements for sale or transfers of any prapeity or rights
whatsoever to the Fnancier; and/for

{iik sales, agreemonts for sale or transfers actually or potentially on
hehaif of the Financier to any third parly whatsoever: and/or

fiii) the grant ar possible grant of autherity by the Financier for sales,
agreeinents for sale or transfers of the nature set cut i sub-clause

S.A[FHiE;

5.2 The Cempany hereby requests the Chief Land Registrar to register the following restriction
on the Proprietarship Register of any registered land forming part of the Charged Property:

“RESTRICTION
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No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
anhy registercd charge is to be registered without & written consent signed by the proprietor for the fime

beinp of the charge dated in favour of Llayds Bank plo refarred o in the Charges
Register.”
5.3 The Company represenis and warrants to the Bank, and so that each such representation

54

3.5

5.6

5.7

and warranty shall doemed lo be repeated on each day during the conlinuance of this
secUrity, that, oxeepl to the extent disclosed by the Company to the Bank in wiiting prior to
the dato horeof:

{a] ihe Company has not made any election gursuant ta paragraph 2 of schedule 10
to the Valuo Added Tax Act 1594 in relation to or alfecting any part of the
Charged Praperty,

fha} so far as the Company is aware after making due and careful anguiry the charges
vontaned in clause 4 do rat infringe any inteflectual property rights whether
registered or uaregistered whatsoever;

{c} no circumstances have ocourred during the Company's ownership of any lreshold
ar leasehold proporty and, sa far &5 the Company is aware aftor making due and
careful cnguiry, no dreumstances cccurred before the Company's ownership of
any lreehold or leasehold property now owned by the Compary which have led
o could lead to a competent authority or a third party taking ary action or
making a claim under any Environmental Laws {including the requirement to
clean up or remedy in any oiher way any contaminated past of the enviromment
or the revocation, susponsion, variation or non-renewat of any Environmental
Licence} or which have fed or could lead to the Company having fo take action 1o
avort the possibility of any such action or clainy

ff) the Company is sobely and beneficially interested in the Charged Praperty; and

fe} o wariting notice or restriction notice has been served in respact of any ilorests
in Securities owned [at law or in equity} by the Company undar or pursuant {o
Part Z1A of the Companies Act 200G,

The Comipany shall not make of rovake such an election as is referred to i sub-clause 5.3{a}
in relation to any part of the Charged Property without the Baik's prier written consent or
unfess the Bank reguests the Company to do 5o in which case the Company shall
immediately make or revoke fas the case may be} such an election fn relfation to any part of
the Charged iroperty that the Bank considers appropriate and give valid notification of it to
H.0. Revenue and Crstoms,

The Company shzll boar alf costs of and/or pay io the Bank on demand all costs of and
consent to oF concur in the entry of any registration, notice or memorandum an any register
in the inited Kingdom or eksewhere [including without limitation any registration under
Section 25 of tho Trade Marks Act 1994} which the Bank may require in order to register or
note any interest it may have in, to or vnder the Inlellectual Praperty Rights described (or
any nart thereof) andfor to restrict aty dealings in, under or in connoction with the

Intelfoctual Praperty Rights.

The Company shalt waive and procure the waiver of any and al! moral rights {being the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1983} which may affoct of
relate Lo the Intelectual Property Rights as the Bank may require,
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6.1

fa}

(b}

{e}

{d}

sub-clause 5.1{a) shafl not prevent the Company withaut such consent as is
referved te in that cause collecting proceeds of the baok and other dohts,
manetary claims and choses in action formaing part of the Charged Property in the
aedinary course of the Company's business and paying the same into the
Company's account{s} with the Bank in accordance with sub-ciause 5.7{b) fand
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clzuse 5.2(d)}. Where the Bank makes a payment at the reguest of the Company
which [s debited o any account with the Bank which is far the time being in
credit, the Bank shall be taken to have given any necessary cansent for the
purpases of clause 5.1{a to such payment unless such payment was made as a
result of some mislake of fact on the part of the Bank;

The Cempany shall pay into its accounl or accounts with the Bank the procecds of
the boak antd other debts, monetary claims and choses in action forming part of
the Charged Progerty provided that the Bank shall be deemed to receive the
amounts owing te the Company referred to in paragraph {b) of the Charged
Properly Fourthly described in sub-clause 4.1 pursuant to the fixed charge
cenviained (herein and not pursuant te the fised charge an frechold and leasehokd
progerty First described in that skb-clause or as mortgagee in possessior:.

The Conwrany declares that ak procoods receivad or abtained by the Company or
on Lhe Company’s behalf but which are not so paid or transferred into that
account or accounts shail be received and held by the Company or trest for the

Burnk.

in the event thal the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to e purchase of any
debts of the Curnpany {"Debt Purchase Agreement”} then withsut projudice to
the penerality of clause 5.7(b) the Company shall give to its dabtors or other
abiigors [whose debts are the subjact of and referabile to the Doebt Perchase
Agreement} such instructions as may be reguired from iime o time by the Bark
to make payment of the proceeds of such debis directly into the account
specified by the Bank pursuant to such Debt Purchase Agreemant or otherwise
specified it writing by the Bank to the Company {the “Receivables Account®). If
any such deptor proceeds are for any reasan remitted to and received by the
Company, the Company shall Bnmediately vpon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
remlttance hold the same en trust absofutely for the Bank, separate from the
Company’s awn monies. The Campany acknowledges that any balance standing
to the credit of the Receivables Account shall be held on trust abselutely far the
Bank and that it may not, withour the prior written consent of Lhe Bank,
withdraw any such nmonies from the Roceivablas Acoount,

DEPGSIT OF FiTLE BEEDS, ETC.

The Compay shall, i being requested to do so by the Bank, for depesit with the Bank and
Lhe: Bank during the continuance of Lhis security shail be entitled to hold and retain funless
held by a prior morlgagee at the date hereof and for as long as it remains the prior

morigagen):

{a}

all deeds and documents of title relating to the Company's freehald and
leasehokd and heritable praperty for the time being;
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6.2

+.1

7.2

7.3

fio} all stock and share certificates and decuments of title relaling to Interests in
Socurities:

{c} all docuraents evidencing the Instalment Crodit Agreaments, and ahy securities
and guarantees provided in relation therete; and

{d all such {if any) deods and documents of litle refating to the Charged Praparty
Thirdly, Fourthly, Seventhly and Tenthly descifbed as the Bank may from time to
time specily.

fal if any of Lhe Interasts in Securities are it uncertificaled or demateriatised form,

the Company shall, forthwilh upon being requested to do so by the Bank, give or
nrocure the giving of all necassary insiructions, in accordance with and subject io
the facllities and reguirements of the refevant systom, to effect 2 transfer of titfe
of such Securities into the name of the Bank or its nomines and to cause the
Operator to issue an Operator-instruction requiring the particlpating issuer in
respect of such Securities to register such transfer of titke;

£ following the piving of such instructions Lhe Company shall pracure the registrar
of such Issuer 1o amend the fssuat's register by enterkg the Bank or its aomince
pUrsuant to such transfer of Litle in piace of the Company;

(3] for Lhese purposes “instruction”, “Cperator”, “Operater-instruction”, “refevant
systermn” and “participating issuer”, shali have the meaning given to those terms
in the Uncarlificated Securities Regulations 2001,

FURTHER ASSURANCE AND NGTICE OF CRYSTALLISATIGN

The Company shall at any time if and when required by the Bank execute and daliver to the
Rank or as ihe Bank shail direct such further tegal or other assigements, morigages,
securitios, charges, agreemonts of other legal documentation as the Baak shall require of
and on all or any of the Charged Property to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, chiarges, agreaments or other legal dgocumaontalion
shall e prepared by ar on beball of the Bank at the cost of the Cempany and shaif contain all
such clauses for the benefit of the Bank as the Bank may reguire inchiding without limitation,
if so reguired by the Bank in the case of a mortgage or charge on any freehold or leasehoid
property, any such ciauses as are contained in any of the Bank's standard forms ef morigage
from thne Lo time and, in the case of securities over heritable property, any such clauses as
are tonlained in any of the Bank's standard forms of standard security [rom time to time.

The Company shatl at any time if and when required by the Bank and at the Company's cost
sive notice to such persons as the Bank may require of the charges hereby effected and any
such further legaf or other assignments, morigages, securities, charges, agreements o other
legal documertation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to pive elfect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further legal
nr other assignments, mortgages, securities, charges, agreements or other iegal
documantation,

On each occasion that the Company acguires, of any nominee on the Company's behalf
acguires, any property the titte to which is registered or required to he registered under the
tand Registralion Act 2062, the Company shall immediately notify the Bank in writing of such
acquisition and each refevant title number or 1l the land is unregistered the Company shal
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7.5

8.1

8.2

8.3

24

procure that title to that property is duly and promptly registerad {as applicable) and in any
eveilt the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction In the terms refarred to in sub-clsuse

5.2

Without prejudice to the security hercby constituted the Bank may at any tbne (either
hefare or after demand has been made by the Bank for payment of the maney hereby
secived} by notice in writing Lo the Company corwert the Hoating charge created by sub-
clause 4.1 ovar the Charged Property Eloventhly described with immediate effect inta a3 fixed
charge as regards any of the Charged Proparty Llevenlhly described spocified 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 Broperty Eleventhly described or if any
parson carties out, or attempls to carey out, any enforcement or process {including any
disiress, execution, taking of possession, forfeiture or sequastralion} against any of the
Charged Property Eleventhly described, the fHoating charge over such property shafl
sutomaticaily and instantiy converi Lo, and have effect as, a fiked vharge.

BANN'S POWERS OF SALE AND LEASING

The powers and remedios conferred on mortgagees by Section 101 of the Luw of Property
Act 1925 shail apply to this Debenture but without the restriction imposed by Section 143 af
that Act and the slatutory powers of leasing conferred on the Bank shall be extended so ac
to authorise the Bark to lease and make arransements for leases at o PEntiuti or otherwise
and to aceept surrenders of leases and grant aptions as the Bank shalt think expediant and
withoul the nead to observe any of the provisions of Sections 99 and 100 of the said Act.

The Rank in exercising its statulory power of sale, and any roceiver appointed by the Bank in
axercising his powers under this Debanture, shall bo at liberty to sel at such price and on
stich terms and conditions as it or he in its or his sole discretion thinks fit and shall nat be
under any duty or abligation to obtain the hest or sy particubar price,

MNeither the Bank nor any such receiver shail be bable to tie Company o aity other person
for any loss, domage, cost, expense or liability which the Company or any such persan may
suffer or Incur as a direct or indirect result of the Bank exercising its statutory power of sale,
as hereby vailed or extended, or such receiver exercising his powers under this Debenitre.

in favour of a purchaser the Secured Obligations shaif he deamed to have became due on
the day on which demand for payment thereof is made by the Bank and the siatutory powear
of sale, as hereby varied or extended, shall be exercisable from and after tiat date, which
date {without prejudice to the equitable right to redeem) shail he the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall sot, without the prior wriiten consent of the Bank in reiation Lo any
freehold or leasehold uvr heritable property now or at any dime hereafter acquived by or
belonging to the Company or any part thoveof:

{a) excrese the statutory powers and any other powers of leasing, lelling, entering
imte agreements for teases or lettings and accepting or apreeing to accept
surrenders af feases; or

fiz) part with possession of such property or grant any loase, tenancy, licence, right
ar Inmterest o cccupy such property or any part thereof: or
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160,

10.1

1.2

16.3

fc amend or confer upor any person any keass, tenancy, licence, right or interest to
occupy such property or any pait thereof or grant any licance or permission to
assign, underlet or part with possession of such property of any patt thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTIVIENT AND POWERS OF A RECEIVER

At any time after the Bank shail have demanded payinent of the Secured Glsligations or the
Company shall have reguested it to do so or an Insolvency Evenl shall have acceeretd {upen
the happening of which the security it this Debenture shall be immediately enforceable) the
Barik shall have power, in wiiting under the hand of any officil of the Eank authoriscd by
the Bank from time to lime or any person autherised by any such official in writing, to
appoint any person of persons as the Hank thirks fit 1o he an administrator or joint
sdministrators or several administrators or juing and several administrators of the Company
or alternativaly a receiver or joint recelvers or sevoral receivers or jaint and several receivers
of the Charged Property o ack, in the case of Lwo or more feceivers, Juintly, soverafly or
jainily and severally in relation Lo any part of the Charged #roperty and o the extent
permilted by low similarly to remove any such receiver and o appoint another or others In

his place.

if the Bank excludas any part of the Charged Property from the appeintmenl of any receiver,
the Bank tnay subseguently extend that appointiment for that of any receiver replacing such
receiver} to such excluded part of the Charged Property.

Any such receiver al the cost of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank bt only with the specific approval in
writing of the Bank) or at his optioh in his own name fand in any case natwithstanding any
adminlstration or Hgufdation of the Company), do or omit {0 do anything which the Company
could do or amil to do and (in addition) may exercise all or any of the powers specificd in
Schedute 1 to the insolvency Act 1986 (notwithslanding thal such receiver may nat be an
administralive receiver} and in particular {bul without prejudice to the generality of the
foregoing) any such recefver niay:

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

{i carry oi, manage, develop or diversify or concur n carrying on, managing,

goveloping or diversifying any business of the Company or any part thercol and
for any of those purposes receive, retain amd use any procesds, books and
records of such business and cary oul or compiete (with or without
motification} on any of the Charged Properly any works of demolition, building,
repair, construction, furnishing or any pioject or development in which the
Company wes engagad;

Ich raise or borrow any MalEy fronTor-incer-any other Bablilly to the Bank or any
athar person and on such terms as o interesl or otherwise and wikh or withaut
sacurity as such receiver may think expedient and so that any such security niay,
with the prior writien consent of the Bank, e orinclude a charge on the Charged
Property ranking either In priclly to or pari passu with ar after the security
heraby created;

{dj forthwith and without the restriction imposed by Section 103 of the taw ol
Property Act 1925 sell, realise, dispose of or voncuy in solling, realising or
tisposing of (but where pecessary with the feave af the Court) and without the
need to observe any of the provisions of Sections 29 and 100 of the said Act letor
concur in fetting or swurender or concur i surrendering or accept surrenders of
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fo)

{i

{e}

leases ar fenancies of all ar iy of the
Charged Properiy;

carry any saie, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Hraperty into effect by comwveying, transferring, assigning, leasing, fetihng,
surrendering or accepting swrrenders in the name and on behalf of the Compary
(or other the estale owner} and so that covenants and contractual abligations
may be granied in the name of and sc as Lo bind the Company {or othor the
estate owner) so far as such receiver may consider it ne¢essary, appromiate or
expedient for the excrcise of the powers confarred by this Debenture so to do.
Any such sale, exchange, realisation, dispasal, loase of ilenancy may be for cash,
delientures or other obligations, shares, stock or other vajushie consideration
and may be payable In o Junp sum or by instaiments spread aver such period as
sueh receiver shall think fit and so that any consideration received or receivahla
shail forthwith bo and become chargad with the payment of the Securod
Obligations. Plant, machinery and other fixtures may he severed and sokd
separately from the premises containing Lhom without the corsent of tie
Company being ubtained thereto;

abtain {by way of application or otherwise} any aporoval, permission, consent
and licence (including any Erwirormental bicence, planning permission andg
building  regulation approval}, cnter inte and perform contracts and
arrangements, purchase materiais and incur any Lype of ohiigation;

fi} promote the formation of a subsidiary or subsidiaries of the Compary
with 3 view to such subsidiary or subsidiaries purchasing, leasing,
ficunsing or otherwise acquiring inlerests in or the use of the Charged
Property or with & view o such subsidiary or subsidiaries erigaging
employees or providing management or other services in connection
therewith or for any other purpose or funcrion which may ho
regarded as necessary of appropriate by such recoiver from time to
timg,

fii} arrange for such subsidiary or subsidiaries to trade or cease to Lrade
as such recelver may think fit from thne to time; and

fifii} arrange for the purchase, tease, licence or acglisition of ali or any of
the assets of the Company by any such suhsidiary ur subsidiaries on a
hasis whereby the consideration may be {or cash, shares, debentures,
toan sinck, convertible {nan stock or other securities, shares of prafits
or sums caiculated by reference o profits or turhover or rovalties or
licence fees or othorwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration s payabie or receivabie in a himp s ar by instalments
spread over such period as suech receiver may tiink [it:

take any praceedings in relation to the Charged Property in the name of the
Company or otherwise as may scer expedient mcluding fwithout prejudice to
the generalily of tha foregoing} proceedings for the collection of rent i farrears al
the daie of his appointmeny;
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fi}

(k]

i}

{m}

(o}

{p)

i

v}

enter into any agreement of make any arvangement of compromise which such
receiver shall think expedient in respect of the Charged Property;

rmake and effect all repairs to and renewals and [Mprovements of the Company’s
plant, machinery and effects and insure the Charged Property and/or maintain ai
renew any insurances of the same on aucly torms as such receiver shall think fit o
as tha Bank may direck;

appaoint managers, agents, officers and employees for any of the aforesatd
purposes at such salaties and for such perfods as such recelver may daterming
and dismiss any of the same;

adopt any contracts of employment sntered inte between the Company and any
of its employecs with such variations te the contract as such recciver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause centained in any
lease of the Charged Property First described and grant or apply for any Rew or
extendad lease thereof;

cause the Company ta gram such powers of altoraey or appoint agents as such
recaiver may from timo to time think expedient;

do all such things as may be thought necessary for the management of the
Charged Property and the allairs ard business of the Company;

grant, vary and release easciments and other rights over freshuld and leasahaold
property of the Company and impose, vary of refease covenants alfecting such
properly and agree that such property may be subject 10 any easements ar
covenants

purchase any freehold and leasehald properties and other capilal sssels if such
receiver considars it would be conducive to realisation of the pank's security 1o

do so; and

di ail sich other acis and things as may from time 0 time be cansidered by such
receiver to be incidenlal or conducive to any of the matters or powers aforesaid
or otharwise incidental or conducive to the realisation of the Bank's securily or
the exercise of his functlons as receiver.

sub-section 100{8} of the Law of Property Act 1925 shall not apply and alf money received by
such receiver shalt isubject in relation to each paragraph below to any ciaims having priovily
ta the matier therein described) be applied:

{a}

{b)

first In payment of his remuneration and the costs of realisation incuding all
cosls and expanses of or mcidental 1o any exercise of any power hereby
coffernad;

secondly {if such receiver thinks fif, but not otherwise} in or lowards payment of
all or any of the matters referred to in paragraphs (i}, [}, {iii} and fiv) of Sub-
saction 109(8) of the Law of Property Act 1925 as he 1t his absolute discretion

shall decide;

thirdly in or towards satisfaction of the Secured Obligations.
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10.8

1.9

10.10

1%,

1i.1

il.z2

Any such recoiver shall at all thnes and for ail purposes be deemed 16 be the agent of the
Company which afone shafi be responsibie far his acls or defaults and for his remuneration,

Aty such receiver shall be entitled to remuneration lor his services and the services of his
fnn at a rate or rates or in an amounl or amounts as may from time to time be agreed
hetween the Bank and such receiver or i defaull of agreement) as may be appropriate to
the work and responsibilities involved upan the basis of charging from time 1o time idopted
by such receiver in accordance with tho currant praclice of swch recoiver or bis firm and
without in either such case baing limited by the maximum rate specified in Saction 105{6) of
the Law of Praperty Act 1925,

Cnly money actually paid by such receiver to the Bank shafl be capable of belng applied by
the Bank in or towsrds satisfaction of e Secured Obligations.

The powers conferred by this clause 10 shall be in addition to all powers given by statute to
the Bank or 1o any such receiver,

fa} If ary person takes {or threatens to take) any stops to enforce any security which
ranks before or equal to any part of this securily in relation to any patt of the
Charged Property, the Bank or such recojver (i respect of such Charged
Property] may at any time regeem any part of that person's security or pracura
its transfar 1o the Bank or such receiver, The money so expended by the Bank or
any such receiver and all costs of and incidentsl o the transaction Incurred by
the Bank or any such receiver shall be secyred hereby and shall bear interpst
camputed and payable as provided in clauses 2 and 3 from the date of the same
having been expender,

{i3} The Baink and such receiver may setile and pass the accounts of ANy person
emtitled to any security which ranks before or agital to any part of this sezurity in
refation to any part of the Charged Properly. Any account so settied and passed
shall be conciusive and binding on the Company.

if the Bank shall appoint imore than one receiver the powers given to @ receiver heraby and
y statute shall be excreisable by &ll or any one or more of such receivers and any referetice
i this Debenture to “receiver” shall be construod accordingly,

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party”, icluding any insurer, assurer, purchaser or scewrity hoidar)
dealing with the Bank or any receiver appointed by it or their respective employees andg
Eenls need enguire:

fa} whother any right, exercised or purported te be exerclsed by the Rank, sich
receiver or their respective employees and agents his become exerciszble; or

{in} whether any of the Secered Oligations are due or retnain autstanding; or

fc) a5 1o the propristy or regularity of anything done fincluding any sale, dealing or

application of money paid, raised or porrowad) by the Bank, such receiver or
thair respective employees and dpents.

Each of those things shail {as betwecn that Third Party on the one hard and the Sank or ay
receivar apnointed by v ar their respective employees and agents on the othor hand} he
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deerned to be exercisable, due, outstanding, proper, regutar and within the terms of tltis
Nebenture [as the case may be) and o be fully valid and effective,

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42(3) of the Insolency Act 1986 apply to each

Third Party.

The Bank, any recefver appointed by it and their respective emplovees and agenls imay give
receipts fo any Third Party. The Company agrees that each receint shalt bo an absolute and
conciusive discharge to such Third Party and shail refieve such Third Party of any obligations
to see to the application of any assets paid or transferred 1o or by Lhe direction of the Baik,

such recalver, employee of agent,
COVENANTS

The Campany shall:

fa) conduct and carry on fts business in a proper and efficiert manner anhd not make
any substantial alteration in the nature of or mode of conduct of Lhat business;

{h} within such period as is allowead by law for the delivering of such accounts to the
Registrar of Companics, furnish to the Bank o balsnece sheel and profit and loss
account complylng with it applicable iaws, regulations and accounting standards
and showing a true and fair view of the Company’s profits ahd lasses for the
refevant financiai year and the state of affairs of the Company as at iho dale to
which they are' made up, audited and reporied upon by an atcountant approved
hy the Bank and akso from time to time such other information about the
Company {including information about the assets and tiahilities of the Company}

as the Bank may reasonably require;

fc) maintain at all times the ageregate value of the Company’s good ook debis and
cash in hand as appearing in the Company’'s books and ivestrments guoted an
any recognised stock exchange and 1ts markatable stock-in-trade {taken at cost or
market price whichever may be the lower according to the best estimate Lhat can
be formed without it baing necessary to take stock for Lhe purpose} at such sure
(il any} as the Bank may from time to time reguire by not tess than ene month's
notice in writing ta the Company {and in the absence of such notification from
the Bank at @ surn wiich is at least twice the Secured Obligations). On such dates
[F any} in evory yaar as may from thne to time be required by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
agoregate vajue togelher with detafls of any amolants payabie by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1985 or
under any octher statute would in the event of the ikjuidation ol the Company
constitute preferential debts. Such certificate shall be signod by the Managing
Birectar of the Company for the time being or &ny other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause ibere shall be

disregarded:

fi} any stock-in-trade the property in which remains in the sclier
notwithstanding that the Campany inay have agreed to purchase the
same and notwithstanding that Lhe same may be in the possession,
order or disposition of the Company; and
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{f}

(g}

{h}

{if) any ook debls or cash in band deriving fram any such slock-in-trade
a5 Is referred to in paragraph (i) of this sub-clause;

makntain at all times the aggregate value of the amounts remalning (o be paid
urnder the Approved Instaliment Crodit Agreements {excluding those Approved
Instalment Credit Agreements under which instalments are more than six manths
in arrears) at such sun: {if anyl as the Rank may from time to time reduire by not
less Lfien one month's notlce i writing to tho Company and on such dates {if any)
I every year as tmay fromt time to time be requlred by the Bank the Company
shalt ebtain from the Managing Directar of the {ompany for the time boing or
any other Director of the Company acceptable to the Bank and furnish Lo the
Bank a certificate showing the said aggrepaie value (ncivding 2 fufl explanation
as L6 how that value was calculated);

not fexcepd with the prior consent in writing undet the hand of an official of the
Bank 2nd ther only on such terms and conditions as the Bank may spacify} sover
or remove from the Charged Property First described any trade ar ather fixtures,
fixed plant and machkinery for the time being thercon except for the purpose of
rehewing ar repmacing the same by trade or other fixtures of fixed fant ang
machinery of equal or grealer value;

i} comply with all covenants, restrictions, reguirements, provisions,
repulations and conditfons affocting the Charged Property {including
the use or enjoyment of it); and

{ii} fully and punctuzlly porform each obhgation on the Company in
relation to any security in favour of a third parly affecting any parl of
the Charged Praperty and, if the Bank so recussts, the Compary shalf
inmediately produce to the Bank evidence of such perfarmance
{including a receipt for any payment imade b the Company);

comiply with aft relevant licences, consents, permissions and conditions from tirae
o time granted or imposad by the Planning Acls and not without (he ariar
wifllen consent of the Bank  given any dndertaking to or emter fio any
agreement with any relevant planning avthority affecting the Charged Property
Elvst described;

forthwith upon receipt of any perinission, notice, order, proposal or
recammendation given or issued by any compstent planning authority lo the
awner ur accupior of the Charged Property first describod or ahy notice undor
Section 146 of the Law of Property Act 1935 or otherwise fram any superior
landlord of the Charged Property First deseribed forward the samoe or a trueo copy
thereof to the Bank;

ot make or consent to the making of any apphication for plarning permiission or
ary ather applicalion under the Planning Acts atfecting the Charged Property
First described unless efther the Bank has consented in wiiting io such
application being made or a copy of the roposed application has been sept 4o
the Bank at least one month before the date of the application and the Bank has
vaised na abjection to the making of the application;
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(k)

{i}

{m}

fn

(0}

{p}

()

fr}
{5}

(i}

fu)

perrtit the Bank or its agents at any time te enter upen any of the Charged
Property First described for the purpose of inspecting any such Charged Properly
andfor of establishing whether or not the Company is complying with its
ohligations under this Debenture;

not take or knowingly fail to take any actlon which does or might reasonably he
expected to affect adversely any registration of the intclicctual Property fiights;

maintain and defond the lnteliectuzl Property Hights at all times {including
without limitaticn by paying at the Company's expense all recarding and renewal
feas} and taking all action reasonably wccessary to defend such intelectual
Property Rights against any action, claim or proceading brought ar threatenod by
any third party and to stop infringements thareof by any third party;

not ahandon or cancel or authorise any third party to do any act which would o
might invalidate and jeopardise or be inconsisten! with the Intellectual Property
Rights and not omit or zuthorise any third parly lo omit to do any act which by its
ormission would have that effect or character;

promptly notify the Bank of any mfringement by any Lhiad party of any
Intellectual Properky Rights;

not do or cause or parmit to be done or ot to do anything which may in any
way depreciate, jeopardise or otherwise prefudice the value to the Rank or
marketability of the secuiity created by this Debenture or of the Charged

Property;

hot fwithaut the prior wiitten consent of the Bank} incur any expenditure or
liahilities of an excephianal or unusuat nature (including without kmilation any
expeises in carrying oul a planning permission unfess a copy of the relevanl
planning permission has hean sent to the Hank at least one month hofore the
date of commencement of such developmenl and the Bank bas raised no
objection fo such devolopment];

not fwithout the prior written consent of the Bank) redeem or purchase fts own
shares or pay an abranmal amount by way of dividend;

notify the Bank immediately on the occwrrence of an Insolvency Event;
¥ W ¥

if any notice fwhethor agreed or unilateral} is registered against the titie of ail or
part of the Charped Property First described in sub-clause 4.1, give to the Bank
full particulars of the cireumstances relating to such registration and, if such
notice shall have heen registered in arder o poiect a purported interest the
creation of which s contrary to the obligations of the Company under this
Nebenture, Immeadiately at tho Company’s expense take such steps as the Bank
reguires Lo ensure that the netice is withdrawn or cancelled;

respond prompiiy (and in any event within the time requiredt by law} to any
reguest for infarmation or natice served on it under or persuant to Part 21A of
the Companies Act 20045; andl

promptly upon receipt provide to the Rank a cogy ol any warning natice ar
restriction notice served on 1t under Part 21A of the Comparies Act 2006,
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13. REPAIR AND INSURANCE

131

Tire Company shall:

fa)
{b}
{c)

(d}

e}

{f}

13.2

{a}

{

keep all bulldings and fixturas hereby charged in a good state of repair;
keep all plant and machinery in good working order and canditian;

sure and keep insured zll its proporty and effects of avery description with
reputeble insurers and on terms for the time heing approved by the Bank
imaking such amendments thereto as the Rank may from time to e require)
against loss or damage by fire and by terrorist damage and such other
contingengies and risks as may from time o time be required by the Band in theiy
fuil refstatement value for the thne befng in the joint names of the Company
and the Bank or with the interest of the Bank endarsed on Lhe policy or policies
or noted as {he Dank may require;

{unless deposited with a prior mortgagee at the date hereof ang for as fong as it
remains the prior mortgagee or unless the insurance lo which such policy or
policies relate and whith was approved by the Bank was effectod by g landlord
with the respective interests of the Bank and the Company endorsed or noled
therean} deposil with the Bank such policies as may be required by the Bank;

duly pay ait premiums and sums payable in relation o such insurance and
produce the recelpts therefare to tho Bank wilhin seven days of their becoming
tika und payabio; and

ensure that the relevant policy or poiicies remain vakid at all times,

if default shali at any time be made by the Company in keeping its buiidings and
fixtures and plant and machinery or any part thercof in a good siata of repair and
in good working erder or in effecting or keeping up any such insurance or i
paying any rent or other outzoings or difapldations or in producing to the Bank
any stich palicy or receipt, it shall be lawful for, but not ahligatory on, the Bank to
repair and maintain the same with power to enter any of the Company's properhy
for that nurpuse or 1o pay such rent or other sutgeings o dilaptdations or to
effect or renew any suck insurance as aforesaid as the Bank shalt think fiL and any
UM OF siMis sa expended by the Bank shali be repayable by the Compzany (o the
Bark an demand together with imterest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Dank as aforesaid ang, pending
repayiment, shall be secured hereby.

All money which may at any time ba received or receivable under any such
ihsurance of any other Insurance covering any of the property and effects of the
Company against such risks as aforesaid shall be held i trust for the Bank and {at
the Bank’s option} the Company shadl pay such money to the Bank or shaf] apply
the same in replacing, restoring or reinstating the property destroved or
damaged.

i3.2 The Company authorises the Bank in the Company's name and on the Company’s hohalf o
make any claim against the insurer under any part of any insurance policy and to admit,
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2.5

14.

compromisa or seltle such claim or any lability relating to any such claiin oF any potentiof
claim.

The Company afso awthorises Lhe Bank to reccive any amounts payabie or recoived i
respect af any instrance poficy or claim under any insurance policy and to give 3 good
discharge to the insurer in respect of such amounts.

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
dascriterd in sub-clause 4.1 is held {or under any superior lease} in settlement of any clalin
made by the lessor for any rent or other outgeings or difapldations reserved or payable or
allegad to he reserved or payable under the [ease shali be deemed to be a payment prapearhy
made under clause 13.2{a) fwhether or not actually due o the lessor and whether or not
disputed by the Company} provided that such payment was made by the 8ank in good faith
for the purpose of avoiding, compromising or terminating any proceedings for forfefture or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATHONS

The Company shall:

{a) obtain afl Environmental Licences applicable to the Charged Properly and to the
Coimpainy’s business and comply with the terms and conditions of the same;

{h} comply with aii Environmiental laws applicable to the Charged Property and to
the Company’s business and not permit a contravention of the samsa;

{c} notify the Bank of the receipt af and content of all claiins, notices or other
communications in respact of any aifeged breach of any Envirennienlal Law or
the tenmns and conditions of any Enwvironmenial Licence which may have a
material adverse alfect on the market value of the Charged Properiy or on the
Company’s business and shall forthwith take such steps as the Bank may direct to
remaedy andfor cease the centinuation of any such alleged breach;

fel) aromptly pay all fees and uther charges in respect of any Environmentafl teence
applicable to the Charged Property and o Lhe Company's business;

{2} forthwith notify the Bank of the receipt of and the contenls of any notices of
ather comntunlcation varying of suspending any Enviranmental Licence relating
to the Charged Property and to the Company’s business and ferthwith take such
steps as the Bank may direct to reinstate in full ferce and effect any
Enviranmentai Licenice sa varied or suspended;

fF) forthwith supply the Bank with copies of any envirenmental reports, audits or
studies undertakien in relation to the Charged Property and to the Company's

business; and

fes) pay on demand the costs ard expenses {induding Value Added Tax) incurved by
thic Bank in commissioning environmental audits fwhich the Bank shall be
entitied to do whenever it thinks fit) and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Company for the
purgoses af such environmental audits. {Such costs and expenses shall bear
interest from the date of demand compuled and payeble as provided in chiuses
2 and 3, and pending psyment shall be secured hareby.)
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15.2

15.3

INSTALRENT CREDIT AGREEMENTS

The Company hereby expressly warrants, reprosents and undertakes i relation o each
Approved instafment Credit Agreemont, as and when Whe same is deposited with the Bank:

{a}

(b}

fc}

(e}

e}

{f}

(g}

fh}

£}

that such Appraved instalment Credit Agreoment and any soourity or guaraniee
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the formy and content of the Approved instakment Credit
Agreemeant and any security or guaraniee provided in relation to It comphies with
any relevant faw including fwithout limitation? tho Consumer Credit Act 1974 and
ary regulations made there under and that the creditor or owner under any such
Approved instalment Credit Agreement has complied with all other reguirements
under any stch law in refation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
stich Approved Instalment Credil Agreement has in fact heen paid in tho manner
therein stated,;

that {except where otherwise agreed) the sum staled in such Approved
Instafmeni Credit Agreement {or in the schedule accompanyitg such Approved
instaiment Credit Agreement) as outstanding In respect of such Anproved
instalmant Credit Agreement, is in fact eutstanding at such date;

that the particulars of any person providing 2ny security or guarantee and of alty
assets secured appearing in any such Approved fnstalment Credil Agreement are
carrect iy every respact and that such ossets are in existonce;

that save as otherwise notified the Company is not aware of any procecdings
brought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
frplied terre contained in any Approved Mstalment Credit Agreement:

In any case where the debtor or hirer under an Approved Instalment Crodit
Apreement is by stafute given the right fo cancal the Approved Instzlment Credit
Agreament, that the statutory pariod of cancellation has expired without the
right having heen exercisad;

that [save as disclosed in writing to the Bank] oo agreement has heen entered
intn, varying the terms of the Approved Instalment Credit Agreement or any
sgcurity o guarantee provided in relation to it;

that all documents constiliting the Approved instalment Credit Agreement and
any sccurity ar guarontes provided in reiation to it and ail deeds and documents
af title connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bark or any recefver appointed by it ta
enforce such Approved Instaltment Credit Agreement of any sectirity or guarantee
mrovidoed in refation to It or any term or torms thereof,

The Company agrees that it shail perform all its abilgations (inciuding without limitation
obligations as to maintenance} devoldng on it by or in relation to the Anmproved (nstaiment
Credit Agresments and any security or guarantee provided in relation to them.

The Company {urther agrees that it shall:
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(4]

o)

fif it carries on a consumer credit business or a constmer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000}
ohtain and at all times maintain Francial Conduct Authority  [“FCA”)
authorisation or permission for the applicable consumer credi lending activitias,
whare appropriate covering the canvassing off tiade premises of borrower-
nnder-supplier agreaments and consumer hire agreements, and will advise the
Bank forthwith showd It roceive notice from the FCA that il is minded to refuse
any application for the grant or renewal of such authorisation or permissiva or
that he s minded to revoke or suspend any such permission or authorisation; and

procura that any person by whom the deblor or hirer under any Instaiment
Credit Agreement was Introduced to the Company had aid & all refevant tianes
maintains {if reguirad by faw so te do) FCA authorisation or parmission for credit-
broking activilies, where appropriate covering the canvassing off trade premises
uf borrower-tender-supplier agracments and consumer hire agreements, and
shail advise the Bank forthwith should it come to the Company's attention that
such FCA authorlsation of permission was ot ot any refevant time maintained.

ENFRAMNCHISING LEGISLATION

The Coinpany shalk

{a}

where any of the Charged Property First described I sub-clause 4.1 is held undar
a lease:

i} notily the Bank forthwith ¥ such property becomes subject o an
Fstate Managemont Scheme pursuant to Chapter [V of Part ¢ of the
Leasehold Heform, Housing and Urban Development Act 15993 and
provide a copy of the scheme deed as approved by the rolovant
leasehok] valuation tribunal;

{it) notify the Bank before exercising {whether individually or collectively
with others) any right conferred upon the Company in relation to the
property by Enfranchising Legistation and supply ta the Bank stich
infonnation as it may reasonably require in relation to the exercise of

such right;

fiid) not without the prior written consent of the Bank, agree the terms of
any new vase of the property {fwith or wilthow any further property}
to he granted to the Company pursuant to any Cnfranchising
Legislation or otherwiso;

{iv} If as a result of the exerclse of any rights conferred by Enfranchising
Legislation  or otherwise the freehold intorest andfor  any
intermediale reversionary interest iy the property becomes vested in
& Lhird pariy on behalf of the Company {with or without others},
forthwith supply to the Bank particolars of such third party and
fwhare suci: third party is a8 body curporate} details of any shares
therein to be issusd ta the Compary and geliver the share certificate
in respect thereof to the Bank when received; and

[l at is own cost take sich furlher action as the Bank may reguire in
refatian fo the seclrily granted by this Deboenture.
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{b} where any of the Charged Proparty First descrlbed in sub-clause 4.1 or any part of
it is or {without prejudice to clause 9} becomes subject to any tenancy:

{f forthwith notify the Bank on receipt of fund provide to the Bark a
copy of} any notlces received from any tenant of the progerly or any
part of it pursiant to the provisions of any Enfranchising Legislation;

{iik not serve upor any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislailon vinless the
Bank has consented in writing thereto;

fiii} serve such notices inosuch farm and take such other steps as the Bank
may rezsonably reguire follawing the exercise by any tenant of the
praperty or any part of it of any rights arising under any Enfranchising
Lepistaticn,

fiv) not enter into any agreement te grant @ new Jease to any tenant of
the property or any part of it pursuant to or in consecuence of Lho
aperation of any Enfranchising iegisistion unless the Bank has
consented it writing thereto; and

i} not enter into any agresment pursyant (o or in consequenca of the
apetation of any Enfranchising Legistation o transfar to any nerson or
persans the Company's interest in the property subject to the sECurity
hereby creatod unless the Bark has consent in writing thereto und fif
stith consent be given ov be deemed to be giver as hereinalter
provided] to pravide to the Bank such information in respect of any
such transfer and its terms {Inciuding the identity of the ransferees)
as the Bank may reascnably require.

Providad that in all cases in this subclause (b} where the Bank’s consent it writing
is required befare the Company may take further action the Bank’s consent to
such action shall he doemed to be pranted if the Bank has not raised ey
objection ta sich action within une manth of the date of the relevant reguest to
ihe Bark for such consent. The Company must at all times use its best
endeavours {and at e cost to the Bank) to obitain the maximum compensation
permiited under the refevant Enfranchising tegislation from any persan ue
persons exercising any rights under such legislation.

POWER OF ATTORNEY

For the purpose of securing the paymenl of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charped Hroperty, the Company
rrevocably appoints the Bank and the persons deriving title undar it and fts and their
substitutes and any receiver or receivers appointed under this Debanture {lhe “Attorney™}
jointly and akso severaily to be the Company's true and jiawfil attorney. For the purpases
aforesald the Attorney shall have the right to do anything which the Cornpany may {aw/ ully
de and all the rights and powers which may lawfudly be given to an attorney incuding,
without prefudice to the generality of the faregoing:

{a} the right to do anything 10 procure or carry out the performance of the
Company’s obligations under this Debenture and anything to facilitale the
exereise of the Bank’s rights undar this Debenturn;

fb} the right to act in the name of the Comaany;
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1a.

i8.1

18.2

{c} the right to delegate and sub-delegate any or alt of the rights of the Attorney;
fd} ihe right to sign, execute, seal, deliver and otherwlse peffect:

il any docunents or insiriments which the Bank or any receiver may
require {or perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, ifs nominees or any purcihaser; and

fii} any further security documentalion referred fo in dause 7,

The Company ratifies and shall ratify everything done or purported to be done by the
Attorney.

INDEMNITY

The Company herehy agrees to indemnaify the Bank and any recelver appointed by i and
their respoctive employees and agents {as a separate coverant with each sech person
indeminilied) against:

fir] all existing and [utwre rents, rates, taxes, dulies, charges, assessments and
outgaings now of at any time payabic in respect of the Charged Preperty or by
the owner oF gooupier thereof; and

{b) ait costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the conscquences of any procoedings or prosecytions arising
directly or indirectly from or in eonnection with any breach by the Comparny of
any law ar of this Debenture;

in each case, whnther imposed by statute or otherwise and whether of the nature of capital
or reverue and even though of o wholly novel character. If any such sums shall be paid by
the Bank or any such racoiver or any of their respactive emplioyees ar agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having beer paid or incerred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed 1o have
taken possession of the Charged Property by reason of such payment.

The Company herely agrees to indemnify the Bank and any receiver appolnted by it and
their resprective employees and agents fos a separate covenant with each such person
indemnlfied) against al joss incurred tn connection with:

{a) any statemant made by the Company or on the Company’s behalf in eonnectian
with this Debonture or the business of the Company heing untrie or misteading;

[} the Bank entering inio any obligation with any person {whether or not the
Company) ot lhe reguest of the Company {oF any person purporting Lo be the
Companyl;

{cj ary actual of proposed amcndment, supplement, waiver, consent o release in

refation to this Dehantlire;

{d any stamping or registration of this Debenture or the security constituted by iy
and
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19,

2

201

2002

fe} any failure to register this Debenture in respect of aiy Charged Proporty where
such registralion is required in order to presvrve the effectiveness or prierity of
the security created by this Debenture,

whelher or not any fautt {inciuding negligence) can be athributed to the Rank or aiy recejver
appointed by It or their respective employees and agents.

This inddennity does not and shali nol extend t any loss to the extent that:

{ar} in the case of uny loss incurred by the Bank or its employees or agents 1t arises
fram the Bank or its employees or agents acting other than in good faith; or

{bi i the case of any loss incurred by the receiver or his employees or agents it
arises from the receivor or his employeas or agents acting other than in good
Faith; ar

fc theie is a prohibition agaitist an indemnity extending Lo that loss upder ary law

refating vo this indemnity.
WNOTHCE OF SUBSEQUENT CHARGES, £7C,

If the Bank receives notice of any subsequent assignment, morkgage, soowity, charge or
other interest affecting the Charged Property the Bank may open o new account, if the Bank
does not open a new account it shalf neverthaless be treated as if it had done so at the time
when it received such natice and as from that time alf payments made (o the Bank in respoct
of any ef the Secured Obligations shail be credited or be treated as having been credited to
the new account and shall not operato to redice the ameount of the Secured Obliations
owing a2t the fime the Bank received the natice,

SET-OFF

Without prejudice to any other rights whatsoover which the Bank may have whether under
general law or by implication or atherwise, the Bank shall have the right at any thne or times
and witheut notlce to the Company fas well hefore as after any demand under this
Debonture o otherwise} to;

{a) coimbine or consoidate alf or any of the then oxisting accounts {including
accoums in the name af the Bank with any desigration which nciudes all or any

part of the name of the Company) and liahilities to the Bank of the Company;
andfor

i) sl off or transfer any sum or suims standing to the credit of any one or more of
such accounts (whether subject to nolice or restriction on availahilily or nat and
whether denaminated in Sterling or in any other CUFTENCY Or currency Uit} in or
towards satisfaction of any of tho labilities of the Company Lo the Bank on any
other account ar in any other respect,

whether such liabilitics be actual, contingent, primary, collateral, several or Joint and
whather as principal or strety.

In the case of all accounts fwhether denominated in Sterling Gr in any other currency or
currency unil) the Bank miay at its sole discrefion, and with or without notice to the
Company, elect 1o convert all ar aay of the sum of sums standing to the oredit of any such
account or accounts (i whote or in part) Inte the currency or currency unit or the currencies
OF curfercy unis of the whole or any part of the Secured Obligations fdeducting fram the
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AL1

212

21.3

214

proceeds of the conversion any currency premium of other exponse). The Bank may lake
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 rale for selling the
curtency or currency Uit or the currencies or cureency urits of the Secured Orhligations for
the currency or currency unit of the sum standing to the credit of such account at or about
11.00 am in London an the date that the Rank exercises its rights of conversion under this

Dehenrtura.

The Bank shafl not e under any obiigation to repay the deposits and credit balances
referred to in paragraph {a} of the Charged Properly Fourthly described in sub-clause 4.1 or
the balance on any Rocelvables Account representing the proceeds of any Non-Vesting Debts
until the Secured Obligations have been paid and discharged in full.

MOT:CES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall he deemed to have eon
sufficiently given or made if sent to the Company:

{a} by hand or prepaid latter post to its registered office or its address stated herein
or its address last known to the Bank; or :

fizi by facsimile to the Company's tast known facsimile number relating to any stch
address or affice.

Any such notice or demand given or made under sub-clause 211 shall be deemead to have
keen served on the Company:

fa) at the time of defivery to the address referred te in sub-clause 21.1{g}, if sent by
hand;
{ixh al the earlier of the time of dalivery ar 10,00 am on the day after posting (or, if

the day after posting be 2 Sunday or any other day upon which no delivery of
istiers 1s scheduied to be made at the earfier of the time of delivery or 20.00 am
on Lhe next succeeding day on which delivery of letters is scheduled to be made),

if sent by prepaid letter post;

{e) at the time of transmissian, if sont by facsimite {ond a facsimile shall be deemed
to have bagn transmitted |f it appears to the sender to kave been {ransmitted
from a machine which [s apparently in working order}; or

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

Sorvice of any cialm form may be made on the Company in the manner described in 5ul-
clause Z1.1{a}, in the event of a claim being issued in relation to this Debenture, and shalt e

desmed to constitute good service,

Any notice or communication reguired to be served by the Company on the Bank under the
terms of this Dehenture shall be in writing and delivered by bhand or sent by recorded
delivery to the Bank at the Bank's address stated hereln [or at such cther address as may be
natified in wiiting by the Banit to the Company lor this purpuse) and wilf be effective only
when aclually received by Lhe Bank. Any notice or communication must also be marked for
the altention of such official (if any) as the Bank may for the time heing have rotified to the

Comgraiy i wriling.
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231

23.2

233

23.4

CURRENCY CONVERSION

The Bank may al its sole discrotion, and with or without notice to the Compaty, clect to
canvert all or any part of any sum received by the Bank pursuant ta this Debenture (in wholo
v iR part] into the currency or currency unit or curiencies or cuirency unils of the whole or
any part of the Secuwred Obligations {deducting from the proceads of the conversion 2y
curiency premium ar other expense) and the rate of cxchange shail be the Bank's spol rate
for sefling the currency or currency unit or carrencies or currency units of the Sacured
Obligations or relevant part thereof for the currency ar currency ant of the sum roceived by
the Bank under this Debenture at or about 11.00 am in London on the date that the Bank
exercises its rlght of conversion under (his Debenture, The Bank may take any such action as
may be necessary for this purpose, including without limitation apening additionai accounts.

PAYIMENTS AND COSTS

i€ at any time the currency in which all ar any part of the Secured Obligations is denominated
s, is due ta be or has been converted into the euro or any other currency as a result of 2
change in faw or by agrecment batween the Bank and the relevant ebligor, then the Bank
rnay in its sofe discretion direct that all or any of the Secured Obilgations shall be paid i the
elra of such other currency or in aby currency unit,

The Bank may apply, allocate or appropriate the whole or any pan of any payment mado by
the Company under this Debenture or any money received by the Bank undor any guaranteq,
indemnity of (hird party security or from any Sguidator, recoiver or administrator of the
Company or from the proceads of realisation of the Charped Prageny er any part thereof to
such part ar parts of the Secured Qhlgations {or as the Bank may otherwise be entitled to
upply, altatate or appropriate such money) as the Bank imay i its sole discretion think 8t to
the entire exclusion of any right of the Company to do so.

If any payment made by or on behalf of the Bank under this Debenlure includes an amount
in respect of Value Added Tax or if any puyiment due to the Bank under this Debenturs shall
be In reimbursement of any expenditure by or or behalf of the Bank which includes an
armount in respect of Value Added Tax, then such amount shalt be pavable by the Cornpany
to the Bank on demard with interest fram the date of such demand compliled and payahle
a5 provided in clauses 2 and 3 and, pending payment, skall be secured hareby,

Without prejudice to the generality of clauses 2 end 10, the Company shafl pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appainted by the Bank shail be entitled to recover as a receivership expense aif
costs incurred or suffered by him:

fa) i connection with any application under Part il of the Insalvency Act 1986;

{b} i defending proceadings brought by any third parly impugning the Bank's fitle to
nis security or the enforcement or exercise of the rights and remedies of the
Bank or of such recejver or roceivers under this Babenture; and

{c) {in the case of the Bank onlyl in commection with effecting any
appointment of any receiver or administrator or in deafing with any appoinimant
of, or hotice of intention or application to appoint, any roceiver of administrator
by any party including the Company and without prejudice to any other right ar
process of recovering such costs;
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24,

241

24.2

243

25,

25.1

25.2

26.

27

and all such costs shail hear interesl from the dale such costs weare incuried or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shail be
secured hoereby,

All costs awarded o the Bank ar agreed Lo be paid to Lhe Bank In any proceedings hrought
by the Company against the Bank shall bear interest frors the date of such award or
agreernent computed and payable as provided in clauses 2 and 3 and, pending payment,

shail be seciret herahy.
NON-MERGER, ETC.

Nothing herein contained shall operate so as to imerge oF otherwise peejudice or affect any
bill, note, guarantee, martgage or other security or any cortractual or other right which the
Buttk may at any titne have for the Securad Obligations or any vight or ramedy of the Bank
thereunder. Any receipt, refease or discharge of the security provided by or af any Hability
arising under this Debenture shall not rofcase or discharge the Company from any liahilily to
the Barnk lor the same or any other money which may exist independently of this Debenture,
not shall it release o discharge the Campany from any Habilily to the Bank under clauses 18

or 23,

Whera this Debenture iitially takes offect as a collateral or further security then,
notwithstanding any receipt, refease or discharge ondorsed on or given in respect of the
money and liabilitios owing under the principal security to which this Debenture operates as
a collateral or further security, this Dehenture shall be an irdependent security for the

Secured Dbfigatians,

This Debenture is in addition ta and is not to prejudice or be prejudiced by any other security
or securities now ar hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may frecly and separately assign or transfer any of its rights under the Debenturo
oF atherwise pranl an interest in any such rights to any person or persons. On reguest by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instrumnent required by the Bank to confinm or facilitate any such assigrment or Lransfer or

grant of interest.

The Company shall not assign or transfer any of the Company's rights or ohligations undoer
this Dehenture or enter fnto any transaction or arrangement which would result in any af
those rights or obligations passing to or being held in trust for or far the benefit of ancther

persott.

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct from one ancther and
if al any time any one or more of such provisions is of becomes invalid, iflegal ar
unenforeeable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Excent to the extent that any such exclusion is prohibited or rendered iwaiid by law, neither
the Bank nor any receiver appointed by it nor thelr respective employees and agents shall:
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{a)

{b

fd)

be liable to account as a mortgages in possession far amny sums other than actua
receipts;

be Hiable for any toss upon realisation of or for aty action, neglect or defaull of
any nattire whatsoever in cannoection with, any part of the Charsed Property for
which & mortgagee in possession might as such otherwise ho lizbfe,

ke under any duly of care or othar obligation of whaiseever description to the
Company in relation to or in connection with the oxercise of any right conferred
upan the Bank, any receiver appointed by it znd their respechive employees and
agents; or

be under any labilily to the Company as a resuft af, or in consequence of the
exercise, of attempted or purported exercise of, or failure Lo oxercise, any of
their respective righis.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shalf {save for manifest
error) e binding and conclusive on the Company in any topal proceedings both in rofation to
the existence of the Bability and as to the amount thereof,

NO RELIANCE ON THE BANYK

a}

th)

The Company acknowledges to and agrees with the Bark that, it cotering inle
this Debenture and incurring the Secured Oligations:

{i} the Company has not relied on any aral or writtan slaternent,
representalion, advice, oninien or information made or givan to the
Coinpany in good faith by the Bank or anvbody on the Bank’s behalf
and the Dank shaif have no liability to the Company if the Company
has i fact so dona;

{ii) the Campany has made, independently of the Rank, the Company's
own assessment of the vialility and profitability of any purchase,
profect or purpose for which the Company has incurred the Securad
Obligations and the Bank shall have no liabitity to the Company if the
Company has not in fact 50 done; and

{ii} there are no arrangements, collateral or relating to this Bekenture,
which have not boen recorded in writing and signed on behalf of the
Bank and the Company.

The Company agrees with the Bank that the Bank did not have prior to the date
of this Debentere, does not have and will not haye atty duty 16 the Company:

{i} in respect of the appfication by the Company of the inoney herepby
seClrod;
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304
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206

30.7

308

{&i} in respect of the effectivensss, appropriateness or adequacy of the
security constituted by this Debenture or of any other secwrity for the
Secured Qhligations; or

i} to preserve the goodwill of any business carried on by the Company
by rurning, or procuring the runining of, such business or otherwise,
either before or after the anforcement of this Debenture.

fcl The Company agress with the Bank for itself and as trusiee for its officils,
employees and agents that neither the Bank nor Its olficials, employeeas of agents
shall have any liahility to the Company in rospect of any act or omission by tho
Bank, its oificials, employees or agents done or made in goad faith.

MISCELLANEOLS

Any amendnient of or suppiement 16 any part of this Debenture shall only be effective and
hinding on the Bank and the Company if mado in writing and signed by both the Bank and
the Company. References to “this security”, or to “this Debenture” include each such

amendment and supploment.

The Cotipany and the Bank shak from time to time amend the provisions of Lhis Debanture if
the Bank notifies the Company that any amendments are required lo ensure that s
Delenture reflects the market practice prevalling at the relevant time following ihe
introduction or extension of econoimic and monetary unlon antlfor the eura in all or any part

of the Furapeain Urion,

The Bank and the Company agree Lhat the occurrence or non-oceurience of Luropean
economic and monetary union, any evept or events associated with Europeanr economic and
imonetary unioh andfor the introduction of any new currcicy in all or any part of the
furopean Hnion will not result in the discharge, cancellation, rescission or terminatlon in
whole or in part of this Debeizlure or give any party hereta the right to cancel, rescind,
termipate or vary this Debenture in whole or in part.

Any waiver, consent, receipl, settiement or reiease given by the Bank in relation to this
Oebenture shall only be effective if given in wiiting and then anly for the purpose for and
upon any terms on which i is given.

For the purpase of exercising, assigning or transferring its rights uniefer this Debenture, the
Bank may disclose to any person any information relating to the Company which the Bank

has af any time,

The restriction on the right of consolidating mortgages contained in Section 93 of the taw of
Property Act 1925 shall not apply to this Bebenture or any further or pther secyrity entered

into purssant fo this Debenture.

Any change in the constitution of the Bank or its absorption of or amalgamation with any
othar person shall nat in any way prejudice or affect the Bank's rights under this Debenture,

If {but for this sub-clause) any company which has issued any Securities waoudd by virtue of
this Debenture be a "subsidiary undertaking” {as defined by lhe Companics Act 2006 or tho
Cotnpanies Act 2006} or “associated undertaking” (o5 defined by the Companies Act 2006 of
any statutory provisions for the time heing relevant for the purpose of the preparation of the
Bank’s accaunis) of the Bank, then the Bank or its nomince shall only exercise any voling
rights in relation to such Secwiitivs {and any other rights which arc charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
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subsidiary undertaking and associated undertaking) in accordunce with the Company’s
instructions and in the Company's interost, except where the Bank ar s nomines is
exercising such rights for the purpose of preserving the value of the security hereby crestod
or for the purpose of realising such security.

The 8ank shull be entitled to debit any account for Lhe time heing of the Company with the
Bank with any sum due 1o Lhe Bank under this Debanitre.

Untess and until the Bank shall have made demand far pawment of Lhe Secured Oldigations
or one of the other evenis mentioned in sub-clause 10.1 shall have eocilired, the Gand shall
not be entitled {except for the purpases mentioned in sub-clauses 1285}, 13.2(7) and 12ig)}
to enter upon the Company's freehold or feasehnld or hoitable property or to olbtain
passession thereot,

Each torm in any document relating to the Company’s obligations to the Bank is, to (he
extent nol set out I oF otherwise incorporated into this Behenture, incorparated into this
Dobenture in so far as is necessary to comply with section 2 of the Law of Properiy
{Misectlaneons Provisions) Act 1989 but, except where statoed otherwise, if there is any
condlict hetween that Lerm and any other term of this Debenture, that other term wil
brevail.

This document shall 2t all times be the property of the Bank.
LAW AND JURISDICTHON

This Bebenture and any dispute (whether contracival or non-contraclual, incheding, without
imitation, claims in tort, for hreack of statutory duty or on atry other basis} arising out of or
in connection with it or its subject matter (*Disptile”} shall be governed by and construed in
seeordance with the law of England and Wales.

The partiss ta this Debenture brevocably agree, for the sole benefil of the 8ank, that,
subject as provided below, the cotrts of England and Wales shall have exciusive jurisdiction
over any Dispute. Nothing in this clause shall limit the right of the Bank to take procendings
agafnst the Compary i any other cowrt of competent jurisdiction, nor shall the taking of
procecdings in any one or imore jurisdictions predude the taking of proceedings in any other
jurisdictions, whether cuncurrently or not, to the extent permitted by the law of such other
jurisdiciion.

IN WHTNESS whereof the partios hereto have executed this Debenture as a dead and have debvered it
upoi its baing dated.
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THE SCHEDULE

{Regislered Land)
Registerad at HAM Land

Piemtises at Administrative Aroa Registry under Titie No

St - Lt
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Use this execution clause if the Company is to execute acting by 'wo directars or one director ang the
COIM|Eany secrctary;

Signed as a deed hy
l Taupa Group Rasidential Limftod

acting by

Director . Director/Company Secretary

Use this execution clause i Lha Company is Lo exccute acting by only one direcior:

Signed as a deed by
Taupo Group Residential Limited

acting by

Bire ctor

in the presence af:

JAMES Tavwos.

Withess: R N PP iyt ved A fnamue)

signatire]

Address:

Cecupation: wveeTok
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a5 allorney far and on behalf of
LLOYDS BANK PLC in the presence ol

SIGNED asa deed b

BETWERRR LLOYDS BANK PLC [hereinafter called  PROVIDED THAT this refease shall not discharge
the “SBank”) of the one part and within pamed  the Company from any Hability to the Bark
Company {hercinafter called the “Company”) of  remaining to be paid or any other security held by

the olher part, the Bank.
WHTMESSES that the Bank HEREBY RELEASES IN WITNESS whereof the Bank has executad Lhis
unte the Company ALL the Charpod Proporty Instrument a3 a deed and has detivored it upon its

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

wrltten Debenture and all principal manay;

irtterest, claims and dernands whatsoever

thereundar.

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

|
|
|

:
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