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Registration of a Charge

Company name: COLLEGE GROVE ESTATES LIMITED
Company number: 11120634

X709HOEG

Received for Electronic Filing: 21/02/2018

Details of Charge

Date of creation:  19/02/2018
Charge code: 1112 0634 0001
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: AINSLEY BOWATER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11120634

Charge code: 1112 0634 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2018 and created by COLLEGE GROVE

ESTATES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st February 2018 .

Given at Companies House, Cardiff on 23rd February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Clause 5.2 contains 2 request ta i Chief Land Registrar o hote 5 restriction in the Proprietorship “
Qegister. 1 L A B D LR LR

F‘ﬂnth] L yean) —l

THIS DEBENTURE DEED . .

ade on.the

FEXOTUONA

BETWEEN

Hame

(the
“Cotnpany”}

Caltege Grovi: Estates Limfted

Registered Number

11120634

pddress
29 High Street Morley Leeds, West Yorkshire, LS27 9AL

r

AR5 oy B ple (commpany npmier 2085) e (04t

Address for éumﬁi'un'iéd'tmﬁ% with the Bank under this Debenture -7

Lioyds Bank PLC of pendeford Securities Centre, Dept 3282, Pendeford Business Park,
i Wabaston Road, Wolverhampton, Wya 5H7

writing ;’_fﬁr.

e o fime notify 1o the Campany in

r at such other address as the Bank may from &
this purpose.t: <" TR R

1. DEFINITIGNS AND \NTERPRETATION
1.1 In this Debenture the following words and expressions shall have the fallowing meanings:

“approved Instalment Credit Agreement” means Instaiment Credit Agrecments for the fime
heing depasited with the Bank and approved by the Bank for the purpuse ol tho catculation
required by sub-clause 12id);

“tharged Property” means the undertaking, assets, propertics, revenues, rights and henefits
Eirst, Secondly, Thirdby, Fourthly, Fifthky, Shchly, seventhly, Eighthly, Ninthiy, Tenthly and
Eleventhly described in sub-clause 4.1 and references (0 the Charged Propeity inciude
references to any parL of it;

#Credit Agreements” means ali agregments New ar hereafter entcred into by the Company
under which the Company has provided or agreed to provide credit (as dofined by section 9
of the Consumer Credit Act 1974 to any person of any amount and all agreements now o
hercafter enlered into by any person other than the Company under which credit {as 50
defined) is provided or agrecd to be provided and the henefit of which is assigned to of
atherwise vestedl in the Comparniy;

Form of Charpe filed at HiWi the Land Registry under reference KAD1350C
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"Charged Securities” means:

fa) all those Securities which {or the certificates of which) are now or may at any
time in the future be:

fi} ledged with or heid (in certificated ar uncertificated form) by the Bank
or its agents on bebwll or far the account of the Company; ar

(it} transferred to or registered in the name of the Bank or its numinee(s)
on behalf or for the account of the Company; or

fiil) held {whether in certificated or uncertificated form) by any person
other than the Compainy for or to the order of the Bank or jts
nominee{s) at the request ol ar by arrangement with the Company; or

fiv) beld inuncertilicaled form by a mewmnber of CREST o any alber similar
system [including the Company itself if a member of CREST ar olher
similar system) where the Bank or its neminge(s) may to the exclusion
of the member ol Lhe system direct the transfer of such Securities;

fwhether lodged, held, transferred ar registered for safe custody, coltection,
security or for any specific purpose or generaily and either before or after the
date hereof); and

{b] the benefit of all agreements, arrangements, underlakings or accounts under
which any person holds on hehslf of or on trust for the Company or has an
ohbligation to deliver or transfer, any such Securities to the Company or Lo the
arder of the Campany; and

{c} all thase Securities heldd by the Company In any sehsidiary undertaking as defined
in Section 1162 (together with Schedule 7) of the Companies Act 20056;

“Enfranchising Legis!atiah“ means any egislation conferring upon a tenant or tenanls of
property (whether individually or collectively with othor tenants of that or ather properties)
the right to acquire a new lease of thal property or to acguire ar reguire the acquisition by a
namines of the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Beform Act 1967 and the Leaschold Refarm, Hausing and
Urban Divelopment Act 1993 and the Commonhold and Leasehokd Reform Act 2002 but
daes not include Part I of the Landlard and Tenant Act 1954;

“Environmental Laws” means all laws {statutory, comimen law or otherwise} including,
without limitation, circulars, guidance notes and codes of praclice from time to time
regulating the control and prevention of patlulion to land water or atmasphere andfor the
carrying on of any process or activity on premises and any emissions from and all wasie
produced by such instaliations and/or process or activity and any chemicals or substances
relating to the same whether relating to heatth and salety, the workplace, the environment
o the provision of energy {inclhuding without limitation the Health and Safety at Work cte.
Act 1974, the Control of Pollution Act 1924, the Environmental Protection Act 1930, the
Erivironment Act 1939%, the Waier Industry Act 1991, the Waler Resources Act 1991, the
Stalutory Water Companies Act 1921, the Water Consolidation [Conseguentfal Provisions)
Ack 19491, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
1806, the Planning [Hazardous Substances} Act 1990, Whe Public Heslth Acts and the
Radioactive Substance Act 1993 and any European Union divectives or regulations regulating
Lhe same] Mram Llime to time in force and any other instrument, plan, regulation, permission,
authorisation, order or divection made or isstied thereunder or deriving vahidity therefrom;
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“Envirnnmental Licence” means any permit, licence, authorisaiion, consent or other
approval required by o Civen pursuank to any £ nvironmental Laws:

“Hiring Agreements” rmeans all agreements {not belng Credit ﬁgreementz‘j now of herealier
entered into by the Company far ipe bailmant or {in gcoland) the hiring of goods Lo &Ny
pErsan and all agreements {not being Credit Agreemenls} now or hereafter entercd into by
any person other than the Company for such bailment or {in gratiand} hiring the benefit of
which is assigned to of otherwise vested in the Company,

“Insolventy gyent” in relation @ the Copmpany means each of the following:

(&) a mecting 15 convencd for the purpase of considering a resolution 10 wind up the
Company;

(i} such a resolution as is nentioned in paragraph {2)is passed;

{c) 5 mesting of the direciors of members of the Company (s convened for the

purpose of considering @ resalution ko seeka winding up order, an adminisiration
order or the appointment of an administrator

foi) cuch a resolution as is mentioned in paragraph {c) is passed;

e a pelition for a winding up or an application for an administration order is made
by the Company ar its directors or members of 13 presented apainst the
Company:

() cuch an order as is mentioned in paragraph {e] is made;

(e a notice of appoiniment of or notice of imtention to appoint an adpninistrator 5

issued by the Company ar its direciors oF mambers of by the holder of a
ualitying floating charge of 4 proposal is made for, or the Company hecomes
subject to, any voluntary arrangement;

{ih} a receivef {administrative af otherwise} is appointed over ol or part of the
Cornpany’s as5els;
(i} the Company takes part in any action {inchuting antering negutiatians} with a

yiew to readjustinent, rescheduling, fOrgiveness ar deferral of any part of the
Company's indebtedness

i the Company proposes or makes any general assignment; composition oF
arrangement with or for the henefit of all or saMe of the Company's credilors;

{k) the Company suspends of threatens 10 quspend making payinents 10 all or sone
© of the Company’s creditors;

1] any action is taken in any jurisdiction which is similat or analogous to any of the
foregoing; oF

fm) tie Bank has reasonable grounds for helieving that any of the foregoing is
imminent;

snstalment Credit Agreements“ rmeans the Credit fgreements and the Hiring Agreements;

mnteiectual Propetty Rights” means:
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fn) all present and future copyrights, patents, designs, rademarks, service marks,
brand names, inventions, design tights, know-how, formulas, confidential
information, irade secrets, computer soltwaie programs, computer systems and
all other intellectual property rights whatsoover withaut any limiation, whether
registered or unregistered, in all or any part of the world in which the Company is
lzgally, beneficially or otherwise interested;

{o) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to royalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect ol ar
relaling to any intellectual property rights, whether such ifcences are granted to
the Company or granted by the Cornprainy;

“Interests in Securities” means the Charged Securities and all stocks, shares, securilizs,
rights, money or property or other assets accruing or offered 2t any time by way of
conversion, redemption, bonus, proference, option or otherwise to ur in respect of any of
the Charged Securities including without lintitation ali dividends, interest and other income
payable in connection therewith;

"Non-Vesting Debts” means all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting ar other
financing arrangement relating to the purchaso of any debts for the time being in force
hetween the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason;

“Pianning Acts” means alf legistation from lime to time regifating the development, use,
safety and contro! of property including without limitation the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction madz or issured
thereunder or deriving validity therefrom;

“Related Rights” means in relation to any book or other debts:
ip} ail security, bonds, guarantecs, indemnities in relation to such debts;

{g} the right 1o demand, sue far, recover, receive and give receipts for all amounts
fdue and to become due under the coniract or arrangement under which such
debits arise;

{r} the benefit of ali covenants and undertakings from, and all causes and rights of
action against, the debtor in respecl of amount due and to become due under
the contract or arrangement under which such debts arise; and

{5} all lzdgers, decuments, compuler or electronic data {including operating systems)
recording or evidencing such debis;

“Secured Obligations” ieans:

{t} all money and habilities and other sums hergby agreed to be paid by the
Company to the Bank; znd

{u] all other money and Labilitics expressed to he secured hereby [incleding, without
limitation, any expenses and charges arising out of or in connection with the acts
or malters referred to in danses 10, 13, 14, 18, 23} and all other obligations and
liabiiities of the Company under this Debenture;
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1.2

wsorurities” means all stocks, shares, bonds, certificates of deposit, bills of cxchange,
depository  receipts, loan capital, derivatives fincluding any currency of curreéndy unit,
interest rate or commodity hedging arrangement) and other securities of any kind {whether
in certificated or uncertificated form and whether marketabl or otherwise}; and

“Walue Added Tax” includas any olher form of sales or turnover tax.
In this Dehenture:

{a} The expressions the “Company” and the "Bank” where the context admits
include their respuclive successors in titie and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture may be made or given in wiiling executcd by any such sucressors or
assigns of the Bank and the Company hereby irrevocably appeints each of such
successars and assigns o be its attorney in Lhe terms and for the purposes set
aut in ciause 17;

() unless the context requircs othenwise:
{i} the singular shall inclhzde the plural and vice versa;
fii} any reference to a persun shall include an individual, company,

corporation, limited liability partnership or other hody corporate,
joint venture, socicty OF an unincarporated association, organisation
or body of persons (including without limitation a lrust andl a
partnership] and any government, stale, goﬁernmcnt or state agency
or international organisation {whether or not a legal entity).
References to a person also include thal person's successors and
assigns whelher irnmediate or derivative;

fifi) the expression “this Debenture” ineans this debenture and shall
extend to every separate and independenl stipulation caniained
herein;

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

determination which may be made by the Bank under or in
conneclion with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under 2ny obligation to give reasans therefore;

{v] references to any statutory provision {which for this purpose means
any Act ol Parliameant, statutory instrument or regulation or Curopean
directive or regulation or other furopean legislation) shall include @
reference to any medification re-enactment or replacement thereof
far the time being in force, all regulations wmade thereunder from time
to time and any analogous provision or rule under any applicable
foreign law; :

{wi} for the avoidance of any doubt, the rights, powers and discretions
conferred upan the Bank by or pursuant to this Debenture shall
{unless otherwise oxpressty stated) apply and be exercisalle
repardiess of whether a demand has been made by the Bank for the
payment of the Seciired Obligations or any of thein and regardiess of
whether the power of sale or othar powers and remedies conferre
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1.3

1.4

an raortgagees by the Law of Property Act 1925 or Lhis Debenture
shall have arisen or become exercisable; and

fwii} references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Dehenture.

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

The perpetuity period applicable to any trust constituted by this Debenture shall be cighty

YEars.

AGREEMENT TC PAY

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

(a}

(b}

{c)

(d)

INTEREST

3l monay and liabilities whether actuat or contingent {including further advinces
macle hereatter by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Company 1o the Bank anywhere or fer which the
Company may be or become liable to the Bank in any manner whatsoever
without limitation {and (in any case] whelher alone or jointly with any other
person and in whatever siyle, name ar form and whether as principal or surely
and notwithstanding that the same may at any carlier time have becn dug owing
or incurred to somce other person and have subsequently become due, owing or
incurred to the Bank as a resudt of a transfer, assignmoent ar other transaction or
by aperation of law);

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
ot, in the absence of such agreement, at the rate, iy the case of an amount
denominated in Sterfing, of two percentape puints per annum above the Bank's
hase rate for the time being in force [or its equivalent or subslitute rate for the
time being) of, in the case of an amount denominaled in any cureency ar
currency unit other than Sterling, at the rate of lwo percentage points per annum
above the cost to the Bank {as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
London Interlank Markel {or such other market as the 8ank may select) for such
consecutive periods [including overnighl deposits) as tho Bank may in its absolute
discretion from time to time selecy;

commission and other banking charges and lagal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property {including any acts necessary to release the Charged Property
from this security), or in enforcing the security hereby created on a Rl and
ungualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
cmployees or agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.

The Company shall pay interest at the rate aforesaid on the money so due {whether betore
ar alter any judgment which may be recovered Ltherefore) upon such days in each year as the
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4.1

Bank and the Company shall fram lime to tirae agree or, in the ahsence of such agresmaoent,
as e Bank shall from time Lo time fix and (without prejudice to the right of the Bank to
require payment of such interest] all such interest shall be compaunded {bath belore and
after any demand or judgiment} upon such days in cach year as the Bank shall frem time to
tirme fix.

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured
Obligations and 50 that the charges hereby created shall be a continuing SECUTity:

First: The freehald and leaschold property (il any) of the Company both present and (uture
inciuding (without prejudice to the generality of the forepoing) the propertics {if any)
specified In the Schedule (and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legistation including any rights arising against any nomince purchaser pursuant
therato) and all buildings and fixtures {including trade fixtures} [ixed plant and machinery
frar time to time on any such properly and all licns, mortgages, charges, oplions,
agreemenls and rights, titles and interests (whether legal or equitable) of the Company inor
aver land of whatever description both present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time to time
hired. leased or rented by Uhe Company from third parties or acquired by the Company from
third parties on a hire, instalmenl or conditional purchase basis including {wilhout prejudice
to the generality of the foregeing) the Company's right to any refund of rentals or othei
payments.

Thirdiy: All book debts {including without limitation any boak debts which are Non-Vesting
Bebts) both present and future due or owing to the Company or in which the Company i3
legally, beneficially or otherwise interested (and the procceds thareot) and the benefit of all
rights relating thereto including {withoul prejudice to the generality of the foregoing) the
Related Rights, negotiable or non-negotiable instruments, legal and equitaile charges,
reservation of proprietary rights, rights of tracing and unpaid vendors' liehs and similar and
assaciated rights.

Fourthly: Al other debts (including withoul limitation any other debts which are Non-Vesting
Debts), claims, rights and choses in action both present and fulure of the Company or in
which the Company is legaliy, beneficially or otherwise interesled {and the proceeds thereol}
including [without prejudice to the generality of the foregoing:

{a) deposits and credit halances held by the Company with the Bank or any third
party from titme to time bolh present and future (including choses in aclion which
give rise or may give rise to a debt or debis) owing te the Company fand . ihe
proceeds thereof);

i any amounts owing Lo ihe Company by way of rent, licence fee, service charge or
dilapidations by any tenant or lcensee [in each case whether present or future)
of any freehald or leaschold property from time to lime forming part of the
Charged Property and any ground renis and renl charges, rent deposits and
purchase deposits owing to the Company (and, in each case, the proveeds
thereof);
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{c) without prejudice to paragraph [d) below, any amaunts owing or which may
become owing to the Company under any building, construction or development
conlract or by virtue of the Company’s rights undar any retention or other trusts,
whether ar not any certificate as to the amounl due has been issued in respect
thereof {ad Lhe proceeds thereof);

(<} without prejudice to paragraph {e) beiow, ali rights {and the proceeds of such
rights) present or future, actual or contingent, arising under or in connection with
any contiact whatsoever il which the Company has any right, title or interest
tincluding, without limitation, all policies and contracts of insurance and
assurance];

{e} any amounts owing or which may become owing to the Company by way of
damages, compensalion or otherwise under any judegment or order of any
competent aulhority howsoever arising or by way of settlement or compromisze
of any legal proceedings; and

if) the henefit of all rights relating to such debts, claims, rights and choses in action
including {without prejudice to the gencrality of the foregoing} such rights as are
Thirdly described in this sub-clause.

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

the full benafit of and all rights under the Credit Agreements, incduding all money payable
under or inrespect of the Creditl Agreements;

{2} the full benefit of and all rights under the Hiring Agreements, including all money
nayalle under or in respect of the Hiring Agreements,

{h} the full bencfit of and ali rights relating to the Instalment Cradit Agreements
including all legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instaiment
Credit Agreements and by such securities and guarantees;

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

{jt the full Lenefit of the Company's rights and interests {if any) in and to all
insurance effecled by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or ahy security ar guarantee
provided in relation thereto. '

Sixthiy:
the Charged Securities;
fl) all rights in respect of or incidental to the Charged Securities; and

{n the Interests in Secunitics,
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4.2

4.3

4.4

4.5

4.0

5.1

Sevenlily: The intellectual Property Rights.
Eighthly: The goodwill and the uncalled capital of Lhe Company toth present and future.

Ninthly: All other plant and machinery, fittings and equipment {not in any such case being
the Company's stock-in-tragde or work in progress) now or at any time hereafter belonging to
the Company of in which the Company is legally, beneficially or otherwise interested,
wherever situaled ang whether or not affixed to any freehold or leasehold property of the
Company.

Tenthly: All the rights, interests and benefits of the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company Is a party in the capacily of hirer, purchaser or lessee including {wilhaut prejudice
to the generality of the foregoing) the Company’s right to any refund of rentals or other
payments.

Eleventhly: The undertaking and all properly and assets of the Company both present and
future including {without prejudice 1o the generality of the foregoing) heritahle property and
all other property and assets in Scotland and the Charged Property First, Secondly, Thirily,
Fourthly, Fifthly, Sixthly, Seventhly, Cighthly, Ninthly, and Tenthly desciibed (if and in so far
as the charges thereon or on any parL or parts thereof herein contained shall for any reason
be ineffective as fixed charges).

The sccurity hereby created shall as regards the Charged Froperty First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges [and as regards all those paris of the Charged Property First described now vested in
the Company shalt constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charge.

Tha security hereby constituted shall extend to all beneficial Interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
therpol,

This Debenture shall bind the Company as a cantinuing security for Lhe Secured Obligations
notwithstanding that the labilities of the Coampany to the Bank may from time to lime be
reduced to nil.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the Hoating charpe
croated by this Debenture,

The Company represents and warcants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing to the Bank of:

{a) any information relating to cach part of the Charged Property and each right held
by any other person in relation te any part of Lhe Charged Property which, in
each case, would be material to the Bank in relation to the appropriaienass of
adequacy of any part of the Charged Property as security for the Secured
Obligations; and

{hy each matler in respect of which the Bank has reguested information from the
Company in conriection with this Debenturc.

RESTRICTIONS AND WARRANTIES

The Company shall nol without the prior wiitten consent of the Bank:
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{2)

(b)

{c}

(d)

(f)

sell, assign, license, sub-license, discount, factor or otherwise dispase of, or deal
in ahy other way with, the Charged Property {other than the Charged Property
Fleventhly described) subject as provided in clause 5.7(a);

create or permit to subsist or arise any mortgage, debenture, hypothecation,
charpe, assignment by way of security, pledge or lien or any other encumbirance
of security whatsoaver upon the Charged Property except a lien arising by
operation of law in the ordinary course of the Company’s business as conducted
during the 12 monkhs preceding the date when the lien first came into existence;

enter intu any contractual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encurabrance or
security as would be prohibited by sub-clause 5.1(b);

iransfer, sell or ctiierwise dispase of the whole or any material part of the
Charged Property Elevenihly described whether by a single transaction or a
numhber of transactions whelher related or not except Iy way of sale at full value
in the usual course of trading as transacled at the date hereof;

vary ot purport to vary any Instalment Credit Agreement or any security or
guarantee pravided in relation thereto or give any consents or licences under the
terms of any Instalmant Credit Agreement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant [rom agreeing to any such variation or giving any suoch licence ur
consant if to do so would not materially and adversely affect the value to the
Bank for securily purposes of such Instalment Credit Agreement or such security
or guarantee and if to do 50 would not affect the validity or enforceability of such
lnstalment Credit Agreement or such securily oF guarantee; or

enter into any agreement with a financier, provider of money, creditar or any
other parly whatsoever {hereinalier callad the “Financier”) which has the
coonamic effect of, or an econamic effect similar to that of, providing security In
respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or mare of the following:

(i) sales, agreements for sale or transfers of any preperty or rights
whatsoever to Lhe Financier; andfor

{ii} sales, agreements for sale or transfers actually or polentially on
behalf of the Financier to any third party whatsoever; andfor

{iii) the grant or possible grant of authoity by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause
RCH{EE]);

5.2 The Company hereby requests the Chief Land Registrar to register the following restriction
on the Propristarship Register af any registered land lorming part of the Charged Property:

"RESTRICTION

Mo disposition of the registered astate b Lhe proprietor of the registerad estate or by the proprietor of
any registered charge is o be registered without a written consent signed by the proprietor for the time
being of the charge dated in lavour of Lloyds Bank plé referred to in the Charges

Register”
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5.7

The Company represents and warrants to the Bank, and so that each such representation
and warranty shall deemed to be repeated on each day during the continuance of this
security, 1hat, except to the exient disclosed by the Company te Lhe Bank in writing prior Lo
thie dale hereof:

{a) the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in refation o or affecting any part of the
Charged Property;

{b} . so far as the Company is aware alter making due and careful enguiry the charges
cantained in clause 4 do not infringe any intellectual praperty rights whethsy
registered or unregistered whatsoever;

fc} o circumstances have eoourred during the Company's ownership ol any freghold
or leasehold property and, so far as the Company is awarce afler making due and
careful enguiry, no circamslances occuried before the Company's ownership of
any freehold orf feasehold propeity now owned by the Company which have led
or could lead to a competent authority or 3 third party taking any action or
making a claim under any Enviranmental Laws {including the requircment Lo
ctean up or remedy in any other way any contamingted part of the environment
or the revocation, suspension, variation or non-renewal of any Enwvironmental
Licence) or which have led or could lead to the Company having to take action Lo
avert the possihility of any such action or claim;

{ed] the Company is solely and beneficiaily interested in the Charged Property; and

fe) no warning nolice or restriction notice has been served in respect of any Interests
inn Securities owned (at law ar in eguity} by the Company under of pursuant to
Pari 214 of the Companies Act 2006,

The Contpany shall not make or revoke such an election as is referred to in sub-clause 5.34{a)
in relatinn to any part of the Charged Property without the Bank's prior written consent or
unless the Bank requests the Company Lo do so in which case the Company shall
immediately make or revoke {as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers apprapriate and give valid notification of it to
H.M. Revenue arnd Customs.

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consciit Lo or concur in the entry of any registration, notice or memaorandum on any register
in the United Kingdom or elsewhere {including without limitation any registration under
section 25 of the Trade Marks Act 1294} which the RBank may requirc in order to register or
note any interest it may have in, tu or under the Intellectual Property Rights described {or
any part thereof) andfor to restrict any dealings in, under or in connection with the
Intellectual Praperty Rights.

The Corapany shall waive and procure the waiver of any and all morat rights {being the rights
conferred by Chapter IV of the Copyright Designs and Fatents Act 1988) which may affect or
relate to the Intallectual Property Rights as the Bank may require.

{a) Sub-clause 5.ifa) shali not prevent the Company without such consent as s
referred to in that clavse collecting proceeds of the book and othoer debls,
moanetary claims and choses in action forming part of the Charged Praperty in the
ordinary course of the Company's business and paying lhe same into the

Fage 13 af 39




T

{1z}

{c)

{d)

Company’s account{s) with the Bank in accordance with sub-clause L 7{h} fand
additionally, in the case of Mon-Vesting Debts, strictly in accordance with sub-
clause 5.72{d)). Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the time being in
credil, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1{a) to such payment unless such payment was ntade as a
rasult of same mistake of fact on the part of the Bank;

The Company shall pay into its account or accounts with the Bank the proceeds of
the book and ather debts, monetaiy claims and choses in action forming part of
the Charged Properly pravided that Lhe Bank shall be deemed to receive the
amounts owing to the Company referred to in paragraph (b) of the Charged
Property Fourthly described in sub-clause 4.1 purswant to the fixed charge
contained therein and nat pursuant to the fixed charge on freehold and leasehaold
property First deseribed in titat sub-clause or as morlgagee in possession.

The Company declares that all proceeds recaived ar obtained by the Campany or
on the Company's behalf hut which are not so paid or transfened into that
account or accounts shall be received and held by the Company on trust lor the
Bank,

in the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating te the purchase of any
delits of the Commpany {"Oebt Purchase Agreement”) then without prejudice to
the generality of dause 5.7{b) the Company shall give to its dehtors or other
ohlignrs {whose debts are the subject of and referable 1o the Debt Purchase
Agreement} such instructions as may be required from time to time by the Bank
to make payment of the proceeds of such debts direclly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or olieraise
specified in writing by the Bank to the Company (the “Receivables Account™).
any such debtor proceeds are for any reason remitted to and received by the
Company, the Campany shall immediately upon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
remillance. hold the same on trust absolutely for the Sank, separate from the
Company's own monies. The Company acknowledges that any balance standing
to the credit of the Receivables Account shall be held on trust absolutely for the
Bank ani that it may not, without lhe prior written consent of the Bank,
withdraw any such manies from the Receivables Account.

BEPGSIT OF TITLE DEEDS, ETC.

The Comnpany shall, if being requested to do so by the Bank, lor deposit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain funiess
held by a prior mortgagee at Lhe date hereof and for as long as It reimains the priar

rmortpagee):

{2} all deeds and documents of title relating to the Company's frochold and
leasahold and heritable propesty for the iime being;

{z} all stock and share certificales and documents of title relating to Interests in
Securities;

i) all ducuinents evidencing the Instalment Credit Agreements, and any securities

and guarantees pravided in relation thereto; and
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R

7.3

{d} al such {if any} deeds and documents of title relating to the Charged Properly
Thisdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to
time specily.

fal If any of the Interests in Securities are in uncertilicaled or dematerialised fonm,
the Company shali, fortlwith upon beaing requested to do so by Lhe Bank, give or
procure the giving of all necessary instructions, in accordance with and subject to
the facifities and requirernents al the relevant system, to effect a transfer of title
of such Securities into the name of the Bank or its nominec and to cause the
Operator to issue an Qperator-instruclion reguiring the participating issuer in
respect of such Securities to regisler such transfer of title;

ft) following the giving of such instructions the Company shall pracure the registrar
of such issuer to amend the issuer's register by entering the Bank or its nomines
pursuant to such transfer of title in place of the Campany;

() for these purposes “instruction”, "Operator”, "Operator-instruction”, "relevant
systein” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATICN

The Company shall at any time if and when required by Lhe Bank execute and deliver to the
Bank or as Lhe Bank shall direct sach further legal or other assigniments, mortgages,
secutities, charges, agreements or other legal documentation as the Bank shall require of
and on 3!l or any of the Charged Property to secure payment of the Sceured Obligations.
Such assighments, mortgages, securities, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shall contain all
such clauses for Lthe hansfit of the Bank as the Bank may reguire including without limitation,
if so required by the Bank in Lhe case of a mortgage or charge on any freehold or icasehnld
properly, any such clauses as are contained in any of the Bank's standard forms of morigage
from time to time and, in the case of securities over herilable property, any such clauses as
are contained in any of the Bank’s standard forms of standard security from time to time.

The Company shall at any time il and when required by the Bank and at the Company's cost
give notice to such persans as the Bank may require of the charges hereby effecled and any
such further legal or othier assignments, mortgages, securilies, charges, agreements or other
legal documentation and shall lake, do or execute such steps, acts, deads, documents anl
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further legal
ar other assignmenis, mortgages, securities, charges, agreements of ather legal
documentalion,

On each cecasion that the Company acquires, or any nominee on the Company’s behalf
acyuires, any property Lie title to which is registered or required to be registered winder the
Land Registration Acl 2002, the Company shall immediately notify the 8ank in writing of such
acquisition and each retevant tite number or if the land is unregistercd the Company shal
procurc that title to that praperty is duly and promptly registercd (as applicable) and in any
evenl the Company shall procure that this Debenture is noted on the register with an agreed
hotice and the Campany shall apply for a restriction in the terms referred to in sub-clause

5.2
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7.4

1.5

2.1

8.z

2.3

3.4

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

If, without the Bank's prior written consent, any security comes into existence in favour of a
third parly in relation to any part of the Charged Property Eleventhly described or if any
person carries out, or altempts to carry oul, any enforcemoent ar process {including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Eleventhly described, the fioating charge over such property shall
automatically and instantly convert to, and have effect as, a fixed charge.

BANICS POWERS OF SALE AND LEASING

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

Tie: Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at fiberty to sell at such price and on
such terms and conditions as il of he in its or his sole discretion thinks fit and shail not be
urder any duty or obligation to obtain the best or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other person
for any loss, damage, cost, expense or Tiability which the Company or any such person may
suffer of incur as 3 direct or indirect result of the Bank exercising its slatutory power of sale,
as hereby varied or exlended, or such receiver exercising his powers under this Cebenture.

In favour of a purchaser the Securcd Obligations shall be deemed to have become due on
the day on which demand for payinent thereof is made by the Bank and Lhe statutory power
of sale, as hereby varicd or extended, shall be exercisable from and after that date, which
date [without prejudice to the eguitable right to redeem} shall he the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall hot, without the prior written consent of the Bank in relation to any
freehold or leasehold or herilable properiy now or at any time hereafter acquired by or
belonging to the Company or any part thereof:

{a) exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or leitings and accepting or agreeing (o accept
surrenders of leases; or

(b} part with possessian of such property or grant any lease, tenancy, licence, right
ar interest tu eccupy such properly or any part thereof; or

{c) amend or conler upan any person any lease, tenancy, licence, right or interest to
occupy such property or any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof,
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10.1

10.2

0.3

APPOINTIMENT OF AN ABMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any tinie alter the Sank shall have demanded paymenl of the Secured Obligations or the
Company shall have requestad it to do so or an thsolvency Event shall have eeourred (upan
the happening of which the securily in this Debenture shall be immedialely enforceable) the
Bank shall have power, in wriling under the hand of any olficial of the Bank authorised by
the Bank from time 1o time or any person authorised by any such official in wriling, to
appoint any person or persons as the Bank thinks fit to be an administator or joint
administrators or several administrators or joint and several administrators of the Company
or aliernatively a receiver or joint receivers or several receivers of joint and several receivers
of the Charged Property to act, in the case of two or more receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Property and o the extent
permitted by law similarly o remove any such receiver and te appoint anather or others in
his place.

if the Bank cxcludes any part of the Charged Property from the appointment of any recetver,
the Bank may subseguently extend Lhal appointment {or that of any receiver replacing such
receiver) to such exciuded part of the Charged Property.

Any such receiver at the cost of the Company may, in Lhe name of or on behalf of the
Company of at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} or at his option in his own name [and in any case notwithstanding any
administration or liquidation of the Company}, do or ormit to do anything which the Company
could do or omit to do and {in addition) may cxercise all or any of the powers specified in
schedule 1 o the Insolvency Act 1986 {nolwithstanding that such receiver may not be an
afhministrative receiver) and in particular {but without prejudice to the generality of the
foregoing) any such receiver may:

(a) deal with, take possession of, collect and get in any of the Charged Property;

{b] cairy on, manage, develop or diversily or concur in carrying o, managing,
developing or diversifying any husiness of the Company or any part thereof and
for any ol lhase purposes recejve, retain and use any proceeds, books and
records of such business and carry out or complete [with or without
madification] on any of Lthe Chargsd Property any works of demuolition, building,
repair, conslruction, fumishing or any project or development in which Lhe
Company was engaged;

{c) raise: or horrow any money from o Incur any othar liability to the Bank or any
other persan and on such terms as to iterest or otherwise and with or without
security as suich receiver may think expedient and so that any such security may,
with the prior wiitten consent of the Bank, be or include a charge on the Charged
Praperty ranking either in priosity to or pari passu with ar after the security
hereby created;

i) forthwith and without the restriction imposed by Seclion 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Cowrt} and without the
need to observe any of the provisions of Sections 99 and 100 of the said Actlet or
concur in Ietting or surrender or concur in surrendering or accept surrenders of
teases oF tenancies of all or any of Lhe
Charged Property;
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{)

(f)

(e)

(i)

carry any sale, exchange, realisalion, disposal, lease, tenancy or surrendoer of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,
surrendaring or accepting swrenders in the name and on behalf of the Company
{or gther the oslale owner) and so thal covenants and contractual obligations
may be granted in the name of and so as to bind the Company {or other the
estate awner) so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or other obligations, shares, stock or other valuable consideration
and may be payable in a lump sum or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivable
shall {orthwith be and become charged wilh the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately [rom the premises containing them without the consent of the
Company being obtained theretn;

oblain {by way of application or otherwise) any approval, pesniission, consent
and licence {including any Envirenmental Licence, plamming permission and
building regulation approval), enter into and perform  contracls and
arrangements, purchase materials and incur any type of obligation;

48] promote the farmation of a subsidiary or subsidiaries of the Company
wilh a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Properly or with a view o such subsidiary or subsidiaries engaging
employees or providing management or ather services in connection
therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time Lo
time;

(i} arrange for such subsidiary or subsidiaries to trade or cease 1o trade
as such receiver may think fit from time to time; and

{iii} arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by any such subsidiary ar subsidiarics on a
hasis whereby the consideration may be for cash, shares, debentures,
loan siock, canvertible loan stock or other securitics, shares of profits
or sums calculated by reference to profits or luraver or royalties or
licence fees or otherwise howsoever and whether or not secured on
the assats of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in a lwnp sum or by instalments
spread over such pericd as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Company or otherwise as may seem expedient including (withoul prejudice to
the generality of the loregoing) proceedings for the collection of rent in arrears al
the date of his appoiniment;

enter into any agreement or make any arrangement ar compromise which such
receiver shall think expedient in respect of the Charged Property;
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10.4

10.5

)

(kj

(i}

fin)

(n}

{a}

{n)

(a)

{r

make and effect all repairs to and renowals and improvements of the Company’s
plant, machinery and effects and insure the Charged Properly and/or maintain or
renew any insurances of the same on such terms as such receiver shall think [iLor
as the Bank may direcl;

appoint managers, agents, officers and cmployees for any of the aloresaid
purposes at such salavies and for such periods as such receiver Inay determine
and dismiss any of the same;

adupl any contracts of employment entered into between the Company and any
of its ernployees with such variations to the conlract as such receiver may think
fit and dismiss any such empioyees;

exercise the Company's rights under any rent review clause conlained i any
lease of the Chargaed Property First described and grant or apply for any new or
extended zase thereof;

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

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

grant, vary and release easemerils and other rights over freehold and leasehaotd
property of the Company and impose, vary or release covenants affecting such
property and agree that such property may be subject to any easements or
COVOrNks;

purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank's security o
do so; and

do all such cther acts and things as may (rom time to time be considered by such
receiver to be incidentat or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functians as recoiver.

sub-section 109{8) of the Law of Property Act 1925 shall not apply and all money received by
such receiver shall {subject in relation to cach paragraph below to any claims having pricrily
to the matier therein described} be appliad:

{a)

{h)

fc}

first in payment of his remuneration and the costs of realisation including ak
costs and expenses of or incidental to any ewxercise of any power hereby
conferrod;

secondly {if such receiver thinks fit, but not otherwise) in or towards payment of
alt ar any of the matters referred ta in paragraphs (i), (il), (ifi) and {iv] of Sub-
saction 109(8) of the Law of Property Act 1925 as he in his absolute discretion
chali decide;

thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at alt thines and for all purposes be deemed to be the agent of the
Ceampany which alone shali be responsible for his acts or defauits and for his remuneration.
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108

SLER:

10.10

11.

11.1

112

Any such receiver shall be entitied Lo rerauneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from time o time be agreod
belween the Bank and such receiver or {in default of agreemant) as may be appropriate to
the work and responsibilities involved upon the basis of charging fram time to time adopled
by such receiver in accordance with the current practice of such receiver or his firm and
wilhaut in either such case being limited by the maximum rate specified in Section 109(6) of
the Law of Properly Act 1925,

Only money actually paid by such receiver ta the Bank shall be capable of being applied by
the Bank in or towards satisfaction of the Secured Obligations.

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

{=] If any person takes {or threalens to take) any steps Lo enforce any scourity which
ranks before or equal to any part of this security in relation 1o any part of the
Charged Properly, the Bank or such receiver {in respect of such Charged
Property} may at any time redeem any part of that person’s security or procure
its transfer to the Bank ar such receiver. The money so expended by the Bank or
any such receiver and afl costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
compuied and payable as provided in dauses 2 and 3 from the date of the same
having boen expended.

fhi The Bank and such receiver may settle and pass the accounts of any person
entilled to any security which ranks before or equal to any part of Lhis security in
relation to any part of the Charged Property. Any account so setiled and passed
shall be conclusive and binding on the Company.

If the Bank shall appaint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Dehenture to “recciver” shail be construed accardingly.

PROTECTICN OF THIRD PARTIES

Ko person (each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective cmployees and
agents need enguire:

{3} whether any right, exercised or purported to be exercised by the Bank, such
receiver ur their respective employess and agents has become exercisable; ar

$43; whether any of the Secured Obligatians are due or remain outstanding; or

i<} as to the propriety or regularity of anything done (including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or
their respective cmnployees and agents.

Each of those Lhings shall {as belween that Third Parly on the one hand and Lhe Banl or any
recciver appointed by it or Lhely respective cmployees and agents on the othar hanid) be
deemed to be exercisable, due, outstanding, proper, regular ang within the terms of (his
Debenture {as the case may be) and Lo be fully valid and clfective.
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11.4

12,

AH the protections to purchasers contained in Seclions 1048 and 107 of the Law of Properly
Art 1925 and to persons contained in Section 42{3) of the Insolvency Act 1986 apply to each
Third Party.

Tha Bank, any receiver appointed by it and their respective employees and agents may give
receipls 1o any Third Party. The Company agrees that each receipt shall be an abszolute and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
to see to the application of any assets paid or iransferred to or by the direction of the Bank,
such receiver, employee or agent.

COVENANTS

The Company shall:

fa)

(c)

canduct and carry on its business in a proper and elficient manner and not make
any substantial alteration in the nature of or mode of conduct of that business;

within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and acconnting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financiat year and the state of affairs of the Company as al the date to
which they are made up, audited and reported upan by an accountant apyroved
by the Bank and also from time to time such other information about the
Company {including information about the assets and liabilitics of the Company]
25 Lhe Bank may reasonably require;

maintain at all times the aggregate value of the Company's goad book debis and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised slock exchange and its marketable stock-in-trade {Laken at cost or
market price whichever may be the lower according to the best estimate that can
he formed without it being necessary to take stock for the purpose) at such sum
{if any) as the Bank may from time to time reguire by not less Lthan one montiv's
notice in wiiting to the Company (and in the absence af such notification fram
the 8ank at a sum which is at least twice Lthe Secured Qbtigations). On such dates
fif any) in every year as inay from time to time be required by the Bank the
Compahy shall obtain and furnish to the Bank a certificale showing the said
aegregate value together with dotails of any amounts payalde by the Company
and outstanding which under Sections 175 and 386 of the lnsolvency Act 1986 or
under any other statute would in the event of the Bquidation of the Company
constitute preferential debts. Such cerlificale shall he signed by the Managing
Lirector of the Company lar the Lime heing or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregardecl;

(i any stock-intrade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
samo and nolwithstanding that the same may be in the possassion,
ordar ar disposition of the Company; and

(i) any hoaok debts or cash in hand deriving from any such stock-in-Lrade
as is referred to in paragraph {i) of this sub-clavse;
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i)

{e)

(f)

{g)

{b}

{}

(i)

maintain at all times the apgregate value ol the ameunts remaining to be paid
under the Approved Instalinent Ciedit Agreements {excluding those Approved
instalment Credit Agreciments under which instalments are more Lhan six months
in arrears} at such sumn (if any) as the Bank may [rom time to time require by not
less than one month's notice in writing to the Company and on such dates [if any)
in every year as may from time to time be required by the Gank the Compary
shall obtain from the Managing Director of the Company for the time baing or
any other Director of the Company acceptable to the Bank and furnish to the
Bank a corlilicate showing the said aggregate value {including a full explanation
as to how that value was calculated),

not (except with the prior consent in writing under the hand of an afficial of the
Rank and then anky on such terms and conditions as the Rank may specify) sever
ar remove from the Charged Properly First described any trade or other fixtures,
fixed plant and machinery for the time being thereon excepl for the purpose of
renewing or replacing the same by trade or other fixlures or fixed plant and
machinery of equal or greaier value;

fi} comply with all covenants, restrictions, requirements, provisions,
regulations and conditions affecting the Charged Property fincluding
the use or enjoyinent of it) and

{ii) fully and punctually perform each obligation on thie Company in
relation to any securily in favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Company shall
immediately produce to the Bank evidence of such performance
{including a receipt far any payment made by the Cormpany);

comply with all relevant licences, consents, penmissions and conditions from time
o time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or enier into any
agreement with any relevant planning authority affecting the Charged Property
First described;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any compelent planning authority to Lhe
owner or occupier of the Charged Proparty First described ar any notice undler
Saction 146 of the Law of Property Act 1925 or otherwise from any superios
landlord of the Charged Property First described farward the saime or a true CORY
thereof to the Bank;

nol maka or consgent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
Firsi described untess either the Bank has consented in writing to such
application being made or a copy of the proposed applicalion has been sent to
the Bank at least one month hefore the date of the application and the Bank has
raised no objection to the making of the application;

permit 1he Bank or its agents at any time to cnier upon aay of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or not Lhe Company is camplying with its
obligations under this Debenture;
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131

{k]

(ra)

(n}

{ol

()

(a

{r}
s}

fu)

not tike or knowinply fail to take any action which does or might reasonably be
expected to affect adversely any regisiration ol the Intellectual Properly Rights;

mainlain and defend the Inlellectual Property Rights at all times {including
without limitation by paying at the Company’s expense all recording and renewal
fees) and laking all action reasonably necessary to defend such Intellectual
Property Rights against any action, claim or procecding hrought or threatened by
any third party and to stop infringements thereof by any third party;

not abandon or cancel or autharise any third party to do any act which would or
might fvalidale and jeopardize or be incensistent with the Intellectual Property
Rights and not omit or authorise any third party to omil Lo do any act which by its
omission woutd have that elfect or characier;

promptly notify the Bank of any infiingement by any third parly of any
intellectual Properly Rights;

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

not {withoul the prior wiitten consent of the Bank} incur any expenditure or
liabilities of an exceptional or unusual nature [including without limitation any
expenses in carrying oul a planning permission unless a copy of lhe relevant
planning permission has been sent to the Bank at least une month before the
date of commencement of such development and the Bank has raised no
ohjection to such dovelopment),

not (without the prior written consent of the Bank} redeem or purchase its own
sharas or pay an abnormal amount by way of dividend;

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

if any notice {whether agreed or unilateral] is registered against the title of all or
part of the Charged Property First dascribed in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such repistration and, i such
notice shall have heen registered in order to protect a purparied interest the
creation of which is contrary to the obligations of the Company under Lhis
Debenture, immediately at the Company's cxpense take such stops as the Bank
requires to ensure Lhat the notice is withdrawn ar cancelied;

respond promplly {and in any event within the time required by law) to any
reguost for information or notice served on it under or prrsuant to Part 21A of
the Campanies Act 2086; and

promptly upon receipt provide to the Bank a copy of any warning notice of
restriction notice served on it under Part 214 of Lhe Companies Act 2006,

REPAIR AND INSURANCE

The Company shall;
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3.2

13.3

i34

(a}
(b)
fc)

(]

{e)

)

{a}

{b}

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

insure and keep insured all its property and effects of every description with
reputable insurers and on terms for the time being approved by the Bank
{making such amendments thereto as the Bank may from time to time require)
againsl lass or damage by fire and by terrorist damage and such other
contingencies and risks as may from time o time be reguired by the 8ank in their
full reinstatement value for the time being in the joint names of the Company
and Lhe Bank or with the interest of the Bank endorsed on the policy or policies
or noted as tho Bank may require;

{unless deposited with a prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
pulicies relate and which was approved by Lhe Bank was effected by a landlord
with the respeclive interests of the Bank and the Company endorsed or noted
thereon) deposit with the Bank such policies as may be reguired by the Bank;

duly pay all premiums and sums payable in refation to such insurance and
produce the receipts therafore to the Bank within seven days of their becoming
tue and payable; and

ensura that Lhe relevant policy or policies remain valid at all times.

If default shall at any time be made by the Campany in keeping its buildings and
lixtures and plant and machinery or any part thereof in a good state of repair and
in good working order or in eifecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or in producing 1o the Sank
ahy such policy or receipt, it shall be lawful for, but not obligatory on, the Bank to
repair and maintain the same with power to enter any of the Company's property
for thal purpose or to pay such rent or other outgoings or dilapidations or to
effect or reitew any such insurance as aforesaid as the Bank shall think fit and any
sum or sums 50 expended by the Bank shall be repayable by the Company to e
Bank on demand topethor with interest computed and payable as provided in
clauses 2 and 3 from the date of paymenl by the Bank as aforesaid and, pending
repayment, shiall be secured horely,

All money which may at any time be received or receivable under any such
insurance or any other insurance covering any ol the property and elfects of the
Company against such risks as aforesaid shall be held in trust for the Bank and {at
the Bank's optian) the Company shall pay such money to the Bank or shail apply
the smne in replacing, restoring or reinstating the property destroyed ar
damaged.

The Company authorises the Bank in the Company's name and on the Company's behalf to
make any claim against the insurer under any part of any insurance policy and to admit,
compromise or settle such claim or any Eability relating to any such claim or any potential

claim.

The Company also authorises the Bank ta receive any amounis payable or received in
respect of any insurance policy or claim under any insurance policy and to give a pood
discharge to the insurer n respect of sach amounts.
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13.5

14.

15.

15.1

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held {or under any superior lease] in seltlement of any claim
made by the lesser for any rent or other outgoings or dilapidations reserved or payable or
alleged ko be reserved or payable under the lease shzlt be deemed to be a payment properly
mada under clause 13.2[a) {whether or not actually due to the lessor and whether or not
disputed by the Company} provided that such payrent was made by the Bank in good faith
for the purpese of avoiding, compromising or tenninating any proceedings for forleilure or
atherwise for the purpose of preseiving or enforcing the security hereby created.

ENVIRONMENTAL QBLIGATIONS
The Company shall:

{a) obtain 2/l Environmental Licences applicable to the Charged Property and 1o the
Company's business and comply with the terms and conditions of the same;

{I3} comply with all Environmental Laws applicable to the Charged Property and to
the Company’s business and not permit a contravention of the same;

fc) notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse offect on the market value of the Charged Property or on the
Company's business and shall forthwith Llake such steps as the Bank may direct to
remedy andfor cease the continuation of any such alleged breach;

{d} promplly pay all fees and other charges in respect of any Environmental Licenco
applicable to the Charged Property and to the Company’'s business;

{e} forthwith notify Lthe Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmental Licence relating
ta the Charged Property and Lo the Company's business and forthwith take such
steps as the Bank may direct to reinstate in full force and cffect any
Environmoental Licence so varied or suspended;

if} farthwith supply the Bank with copies of any environmental reports, audiis or
studies undertaken in relation o the Charged Properly and to the Company’s
bisiness; and

{e) pay on demand the costs and expenses [including Value Added Tax] incurred by
the Bank in commissioning environmental audits (which the Bank shall be
entitled to do whenever it thinks (it} and shali permit the Bank and its agents fuli
and free access to zll the freehold and leasehold property of the Company for Lhe
purpases of such environmental audits. (Such costs and expenses shall bear
interest [rom the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby )

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in refation to each
Approved Instalment Credit Agreement, as and when the same is deposited with the Bank:

{a) that such Approved Instaiment Credit Agreement and any security or guarantee
provided in relation to il is fully valid and cnforceable in accordance with its
terms, and ihal Lhe form and content of the Approved Instalment Credit

Page 25 of 37




15.3

{b]

{c}

)

e}

{h

(g}

th)

Agreement and any security or guarantee provided in refation te it complies with
any relevant law including (without limitation) the Consumer Credit Act 1974 and
any regulations raade there under and that the creditor or owner under any such
Approved Instalment Credit Agreeraent has complied with all othei requirements
under any stich law in relation to the provision of such credil;

that any deposit or advance payment as the case imay be shown as paid under
such Approved Instalment Credit Agreement has in facl been paid in the mannor
therein stated;

that [except where otherwise agreed) the sum stated in such Approved
Instalmenl Credit Agreement [or in the schedule accompanying such Approved
Instalment Credit Agreement) as outstanding in respect of such Approved
Instalment Crodit Agreement, is in fact outslanding at such date;

that the particukars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved linstalment Credit Agreement are
correct In every respecl and that such assets are in existence;

that save as otherwise notified the Company is not aware of any proceedings
brought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranly or other express or
impliad term centained in any Approved Instalment Cradit Agreemend;

in any case where the debtor or hirer under an Approved instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the statutory period of canccllation has expired without the
right having been exercised;

that (save as disclosed in writing to the Bank) no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement or any
security or guarantee provided in relation to it;

that all documents constituting the Approved instalment Credit Agreement and
any security or guaraniee provided in relation to it and all deeds and documents
of title connected therewith have heen ar are deposited with the Bank; and

thal the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it Lo
enforce such Approved Instaiment Credil Agreement or any security o guaraniee
provided in relation to it or any term or terms thereof.

The Company agrees that it shall perform all its obligations {induding without limitation
obligations as to maintenance} devolving on it by or in relation to the Approved Instalment
Credit Agreements and any security or guarantee pravided in relation to them.

The Company further agrees that it shall:

{a)

(if it carrics an a consumer credit business or 8 consumer hire busingss as defined
by the Consumer Credit Act 1974 ar the Financial Services Markets Act 2000}
obtain and at all times maintain Financial Conduct Authority (“FCA")
authorisation or permissian for the applicable cansuner credit lending activities,
where appropriste covering the canvassing off trade premises of barrower-
lender-supiplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse
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(b}

any application for the grant or renewal of such authorisation or permission or
that he is minded to revoke or suspend any such permission or autharization; ancl

procure that any person by whom the debtor o hirer under any Instalment
Credit Agrecmaont was introduced to the Company had and at all relevant times
maintains {if required by law 50 10 do) FCA authorisalion ar permission for credit-
broking activitics, whaie appropriate covoring the canvassing off trade promisos
of borrower-fender-supplier agreements aitd consumer hire agreemenis, and
shall advise the Bank forthwith should it come to the Company’s attention that
such FCA anthorisation or permission was not at any relevant time maintained,

EMFRANCHISING LEGISLATION

The Company shall:

{a)

(b)

where any of the Charged Pronerty First described in sub-clause 4.1 is held under
d lease:

(i) notify the Bank forthwith if such property becames subject to an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehald Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{1} itolify Lhe Bank before exercising (whether individually or collectively
with others} any right conferred upon the Campany in relation Lo the
jpoperty by Enfranchising Legislation and supply to the Bank such
inforteation as it may reasonably reguire in relation to the exercise of
such right;

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

{iv) if as a result of the exercise of any rights conferred by Enlranchising
Legislation or otherwise the freehold interest andfor any
intermediate reversionary interest in the property becomes vested in
a third party on behall of lhe Company (wilh or wilhout others),
forthwith supply to the Bank particulars of such thivd party and
fwhere such third party is a body corporate} details of any shares
Lherein Lo be issued to Whe Company and deliver the share certificate
in respect thereof ta the Bank when received; and

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

where any of the Charged Property First described in sub-clause 4.1 or any part of
it is or {without prejudice to cause 9} becomes subject to any tenancy:

(i) forthwith notify the Bank on receipt of (and ovide to the Bank a
copy off ahy notices reccived from any tenant of the property or any
part of it purswant to the provisions of any Enfranchising Legiskation;
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17.1

POWER OF ATTORNEY

(it}

{ini}

{iv}

{v)

not serve upan any lenant of the properly or any parl of it a notice
pursuant to the provisions of any Enfranchising Legiskation unless the
Bank has consenled in writing thereto;

serve such notices in such form and take such other steps as the Bank
may reasonably require following the exercise by any lenant of the
property or any part of it of any rights arising under any Enfranchising
Legislation;

not enter into any agreement to grant a new |ease to any tenant of
the properly or any pact of it pursuant to or in conscruence of the
operation of any Enfranchising Legislalion unless the Bank has
consented in wriling thercto; and

not enter into any agreement pursuant to or in consequence of the
operation ol any Enfranchising Legistation to transfer to any person or
persons the Company’s interest In the property subject to the sccurity
hereby created unless the Bank has consent in writing thereto and {if
such consent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
such transfer and its terms (including the identily of the transferees)
as the Bank may reasonakly require,

Provided that in all cases in this subclause (i) where the Bank's consent in wriling
is required before the Company may Llake further action the Bank’s consent 1o
such action shall be deemed to be granted if the Bank has nrol raised any
objection to such action within one month of the date of the rclevant request {0
the Bank for such consent. The Company must at all times usc its best
endeavours {and at no cost to the Bank) to obtain the maximiem cempensation
permitted under the relevant Enfranchising Legistalion from any perscn of
persans exercising any rights under such legislation.

For the purpose of securing the payment of ihe secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and Lheir
substitiies and any receiver ar receivers appoinled under this Debenture {the “Altarney”)
jointly and also severadly to be the Company’s true and fawful atiorney. For Lhe purposcs
aforesaid the Attorney shall ave the right to do anything which the Company may L Fully
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

{a)

{b}

(c}
{d}

the right to do anything to procure or carry out the performance of the
Company's chligations under Lhis Debenlure and anything to facilitate the
exercise of tha Banl's rights under this Debenture;

the right to act in the name of the Company;

the right to delegate and sub-delegate any or all of Live rights of the Attorney;

the right to sign, execute, scal, defiver and otherwise perfect:
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17.2

18.

18.1

158.2

fi} any docurients or mstruments which the Bank or any recelver may
require [or perfecting Lhe title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

i) any further security decumentation referred to in clause 7.

The Compaty ratifies and shall ratify everything done or purported to he done by the

“Attorney.

INDERMMITY

The Compainy hereby agrees fo indemnify the Bank and any receiver appointed by it and
their respective employees and agents [as a separate covenant with cach such person
indermnified) against:

{a] all existing and luture renls, rates, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Charged Property or by
the owner or occupier thereof; and

{b) all costs, claims, demands, exprenses, charges, assessments, impositions, finoes
and sums and the consequences of any proceedings or prosecutions arising
directly ar indirectly from or in connection with any bieach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel characler. If any such sums shall he paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall
he paid by the Company on demand with intorest computed and payable as provided in
clauses 2 and 3 fron the time ar respective times of the same having been paid or incurred
and, pending payment, shalt be secured hereby, but the 8ank shall not be deemed to have
taken possession of the Charged Progerty by reason of such payment.

The Company hereby agrees to indemnify the Bank and any recefver appointed by it and
their respeclive employees and agents {as a separale covenanl with each such person
indemnified) against all loss incurred in connection with:

{a) any statement made by the Company or on the Company’s behalf in cornection
with this Debenture or the business of the Company being untrue or misleading;

{b) the Bank entering into any oblization with any person {whether or not the
Company) al the request of the Company [or any person paurporting to he the
Campany]j;

ic) any actual or proposed amendment, supplaiment, waiver, consent or release in

relation to this Debeniure;

(d} any stamping or registration of thi= Debenture or the security constituted by if;
and
fe) ) any failure to register this Deberture in respect of any Chaiged Proparty where

such registration is required in order to proserve the effectivencss or priority of
the secuiily created by Lhis Debenlure,

whether or nol any fault {including negligence} can ke attribuied to the Bank or any receiver
appainted by it or their respective eniplovees and agents.

Page 29 of 39




18.3

19.

20.

211

20.2

This indemnity docs hot and shall not extend to any loss to L extent that:

{2} in the case of any luss incurred by the 8ank or its employees or agents it arises
from the Bank or its employecs or agents acting other than in goad faith; or

{1} in the case of any loss incurred by the receiver or his employees or agents it
arises from the recelver or his employces or agents acting other Lhan in good
(aith; or

fc) there is a prohibition against an indennity extending to that toss under any law

relating to this indemnity.
MNOTICE QF SUBSEQUENT CHARGLES, ETC.

Il the Bank receives notice of any subsequent assignment, mortgage, security, charge or
other interest affecting tie Charged Property the Bank may open a new account. If the Bank
does nal open a new accaunt it shall nevertheless be treated as if it had done so at the time
when it received such notice and as from that time all payenis made to the Bank in respect
of any of the Secured Obligations shall he credited or be treated as having been credited (o
the new account and shall not eperate to reduce the amount of the Secured Obligations
owing at the time the Bank received the nolice.

SET-OFF

Without prejudice to any ulher rights whatseaver which the Bank may have whether under
general law or by implication or otherwise, the Bank shall have the right al any time or times
and without notice to the Company (as well before as after any demand under this
Nebenture or otherwisc) to:

{a} cambine or consolidate 3 or any of the then existing acocounts {including
accounts i the name of the Bank with any designation which includes ail or any
part of the name of the Company] and liabilities to the Bank of the Compamy;
andfor

(b - sat off or transfer any suim or sums standing to the cradit of any one or more of
such accounts (whether subject to notice ar restriction on availability or not and
whether denominated in Sterling or in any other currency or currency unit) in or
Lowards satisfaction of any of the liabilities of the Company to the Bank on any
other actount or in any other respect,

whother such liabilities be actual, contingent, primary, collateral, several or joini and
whether as principal or surely.

In Lhe case of all accounts [whether denominated in Sterling or in any other currency or
currency unil) the Bank may at its sole discretion, and with or withoul notice to the
Corapary, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounls [in whole or in part} into the currency or currency unit or the currencies
or currency Units of the whele or any part of the Secured Obligations {deducting from Lhe
procecds of the conversion any currency premidm or othor expense).  The Bank may take
any such action as may be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currency or currency unit or the currencies or currency units of the Secured Qbligations for
the currency of currency unit of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Bank exercises its riphts of conversion under this
Debanture,
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21.

21.1

21.2

213

2141

22,

FThe Bank shail not be under any obligation to repay the deposits and credil halances
referied to in paragraph (a) of the Charged Property Fourthly described in sub-clause 4.1 or
the balance on any Receivahles Account representing the proceeds of any Mon-Vesting Dels
until the Secured Ghligations have been paid and discharged in full,

NOTICES AND DERMANDS

Any notice or demand by the Bank to or an the Company shall be deemed to have been
sulficiently given or made if sent to the Cormpany:

fa) try hand or prepaid letter post to its registered office or its address stated herein
or its address last known to the Bank; or

{b} by facsimile to the Company's last known [acsimile number relating to any such
address or olfice,

Any such natice or demand given or made under sub-clause 21.1 shail be deemed to have
been served on the Company:

fa) at the time of delivery to the address referred to in sub-clause 21.1{a}, if sent by
hand;
fb) at the earlier of the time of delivery or 10.00 am on the day after posting (or, if

the day after posting be a Sunday or any other day upon which no delivery of
lewters is scheduled to be made at the earlier of the time of delivery or 10,00 am
an the next succeading day on which delivery of lellers is scheduled to be madel,
it sent by prepaid letler post;

fc} at the time ol ransmission, if sent by facsimile (and a facsimile shall be deamed
to have heen iransmitted i it appears to the sender to have heen lransmitted
from a machine which is apparently i working ordet); or

fd) on the expiry of 72 hours fram the Lime of despatch in any other case.

Service of any claim form may be made on the Company in the manner describad in sub-
clause 21.1{a), in the event of a chaim being issued in relation to this Debenture, and shall be
deamed to constitute good service.

Any notice or communication required to be served by the Company on Lhe Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated herein lor af such other address as may be
natified in wiiling by the 8ank to the Company for this purpese) and will be effective only
when actually received by the Bank., Any notice or communication must also be marked for
the attention of such officiai {if any} as the Bank may lor the time being have notified to the
Company in writing.

CURARENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert all or any part of any sum received by the Bank pursuant to this Debenture {in whole
or in part} into the currency ar currency unit or currencies or currency wnils of the whole ar
any part of the Secured Obligations [deducting from the preceeds of the conversion any
currency premium or othor expense) and the rate of exchange shall be the Bank's spot rate
for seling the currency or currency unit or currencies or currency units of Lhe Secured
Ohligations or relevant part thereof for the currency or currency unik of the sum received by
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23.1

23.2

23.3

234

23.5

the Gank under this Debenture at or about 11.00 am in London on the date that the Bank
axercises its right of conversion under Lhis Debenture. The Sank rmay take any such action as
may ba necessary for this purpose, including without fimitation opening additional accounts.

PAYMENTS AND COSTS

i at any time the currency in which all or any part of the Secured Obligations is denominated
is, is due (o he or has been converted into the auro or any other currency as a result of a
change in law or by agreement hetween the Bank and the relevant obligor, then the Bank

“may in its sale discretion direct that all er any of the Secured Dbligations shall be paid in the

euro or such other currency or in any curreicy unit.

The Bank may apply, allocate or appropriale the whole or any part of any payment made by
the Comparty under this Debenture or any maney received by the Bank under any guarantee,
indemnity or third party security or from any liguidator, receiver or administrator of the
Company or from the proceeds of realisation of the Charged Property or any part thercof to
such part or parts of the Secured Obligations for as the Bank may otherwise be entitled to
apply, allocate or appropriate such money} as the Bank may in its sole discretion think fit 1o
the enlire exclusion of any right of the Company to do so.

tt any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or if any payment due to the Sank under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes @n
amount in respect af Value Added Tax, then such amount shall be payable by the Company
io Lthe Bank on demand with interest from the date of such demand camputed and payabie
as provided in dlauses 2 and 3 and, pending payinent, shall be secured hereby.

Without prejudice to the genarality of clauses 2 and 10, the Company shall pay to tha Bank
{on a full and ungualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appeointed by the Bank shall he entitled to recover as a recefvership expense il
costs incurred or suffered by hime:

{2} in connection with any application under Part Ik of the Insolvency Act 1936;

(L) in defending procecdings brought by any third party impugning the Bank's title to
this security or Lhe enforceiment or exercise of the rights and remadies of the
Bank or of such receiver of receivers under this Debanture; and

{c) {in the case of the Hank only} [n connection with elfecting  any
appointment of any receiver or administrator o in dealing with any appoinunent
of, or notice of intention or application to appoint, any receiver or admitistrator
by any parly including the Company and withoui prejudice to any ather right or
process of recovering such costs;

and all such costs shalt bear interest from the date such cosls were incurred or suffered
computed and payable as provided in rlauses 2 and 3 and, pending payment, shall be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings broughi
by the Cotnpany against the Bank shall bear intercst from the date of such award or
agreement computed and payable as pravided in clauses 2 and 3 and, pending payment,
shall he secured harehy.
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24.1

24.2

24.3

25.2

26,

27.

MON-MERGER, ETC.

Mothing hercin contained shall operale so as Lo merge or otherwise prejudice or affect any
Lill, note, gharantee, mortgage o other secuiity or any contractual or other right which the
Bank may at any fime have for the Secured Obligations or any right or remedy of the Bank
thereunder. Ay receipt, release or disclrarge of the scourity provided by or of any liability
arising under this Debenture shall nol release ar discharge the Company fram any liability to
the Bank for Lhe same or any other money which may exist independenthy of this Debenture,
nar shzll it release ar discharge the Company from any iiability to the Bank under clauses 18
or 3.

Where this Debenturc initially takes eflecl as & collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Debenture operates as
a collateral or further security, this Debenture shall be an independent serawity for the
Secured Ghligations.

This Doebenture is in addition to and is not {o prejudice or be prejudiced by any other security
or securities now or hereafter hald by the Bank.

TRANSFERS BY THE BAMK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any sueh rights Lo any persen of parseons. On request by the
Bank, the Company shall immediately execute and deliver to the 8ank any form of
instrument requirad by the Bank to confirm or facilitate any such assignment or transler or
graht of interest.

The Company shall not assign or transfer any ol the Company's rights or aldigations under
Lhis Debenture or enter into any transaction or arrangement which would resuolt in any of
those rights or obligations passing to or being held in trust for or lor the benefit of another
person.

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distingt from one another and
if at any time any one or more of such provisions iz or becomes invalid, illepal or
unenfarceabls, the validity, legality and enforceability of the remaining provisions hereol
shall nat in any way be affected or impaired therehy,

RESTRICTION G LIABILITY OF THE BANIK

Except {o the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appainted by it nar their respective employees and agents shall:

fa) be Bable to account as & martgages in possession for any sums other than actual
recoipts;
(3] he fiable for any lass upon realisation of, or for any actfon, negiect or default of

any nature whatsoever in connection with, any part of the Charged Proparty for
which a morteagee in possession might as such otheewise be Rble;

fc} be under any dity of care or other obligation of whatsoever doeseription La Lhe
Company in relation to or in conneclion with the exercise of any right conferred
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upon the Bank, any receiver appointed by it and their respective employess and
agonls; or

be under any liability to the Company as a resuit of, or In consequence of the
exercise, or atlempted or purported exercize of, or fallure to exercise, any of
their respective rights. :

CONCLUSIVE EVIDENCE

A certilicate by an officiat of the Bank as to the secured Obligations shall {save for manifest
crrer) be binding and conclusive on the Compaity in any legal procecdings both in relation to
the existence of the Kability and as to the amount thereof.

NO RELIANCE N THE BANIK

{a)

{b)

{4

The Company acknowledges to and agrees with the Bank that, in entering into
this Dehenture and incurring the Secured Obligations:

{i} _the Company has not relied on any oral or writien slatement,
representation, advice, opinion or information made or given io the
Campany in good faith by the Bank or anybaody un the Bank’'s behalf
and the Bank shall have no liakility to the Company if the Company
tias in fact so done;

{ii} the Company has made, independently of the Bank, the Company's
awn assessment of the viability and profitabilily of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no lability to the Company il Lhe
Corapany has not in fact so dong; and

{iii} there are no arrangeinents, colfateral or relaling to this Debenture,
which have not been recorded in writing and signad on behalf of the
gank and the Company.

The Company agrees with the Sank that the Bank did not have prior to the date
of this Dehenture, does not have and will nol have any duly to the Company:

(i} in respect of the application by Lhe Company of the muney hereby
seoured;
{ii) in respect of the effectiveness, appropriateness or adeguacy of the

security constituted by this Debenture ar of any other security {or the
Secured Obligations; or

(iii} to preserve the goodwill of any business carricd on by the Company
by rugning, or procuring the rumiing of, such business of otherwise,
cither beforr oF after the enfarceiment of this Debenture.

The Company agrees wilh the Bank [or itself and as trustee lor its officials,
employecs and agents that neither Lhe 8ank nor its officials, employeas or agenis
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30.40

shall have any {ability 1o the Company in respect of any act or omission by the
Gank, its ofliciais, employees or agents done or made in good faith,

AMISCELLANECUS

Ay amendment of or supplement ta any part of this Debenture shall only be effective and
binding on the Sank and the Company if made in writing and signed by both the Bank and
the Company. References to “this security”, or lo "this Debenture” include cach such
amendment and supplement.

The Compary and the Bank shall from time to time amend the provistois of this Debenture if
the Bank notifies the Company that any amendments are required to enswie that this
Debenture reflects the market practice prevailing al the relevant time following the
intraduction or extension of economic and monetary union andfor the euro in all or any part
of the Eurcpean Union.

The Hank and the Cumpany agree that the octurrence or non-ocourrence of European
economic and monetary union, any event or events associated with European economic and
imonetary union and/or the introduction of any new currency in all or any part of the
European Union will not result in the discharge, cancellation, rescission or tenmination in
whole or in part of this Debenture or give any parly herelo the right to cancel, rescind,
terminate or vary this Debenture in whole orin parl.

Any waiver, consent, receipt, settlement or release given by the 8ank in relation to this
Debenture shall only be effective if given in writing and then only for Lhe purpose for and
upon any terms on which it is given.

For the purpose of exercising, assigning or transferring ils rights under this Oebenture, the
Bank may disclose to any person any infurmalion relating to the Company wiich the Bank
has at any time, '

The restriction on the right of consalidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any [wither or other security entered
into pursuant to this Debenture,

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

I (bui for this sub-clause} any company which has issued any Securitics would by virtue of
this Debenture be o “subsidiary undertaking” {as defined by the Companies Act 2006 or the
Cormpranics Act 2000) ar “associated undertaking” (as delined by the Companies Act 2006 or
any stalutory provisions fer the time being relevant for the purpose of the preparation of Lhe
Bank’s accounts) of the Bank, then the Bank or its nomince shall only exercise any voting
rights in relation Lo such Securities {and any other rights which are charged to the fank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
subsidiary undertaking and associaled undertaking] in accordance with the Company's
instructions and in the Company’s interest, except where the Bank or iis nominge is
exercising such rights for the purpose of preserving the value of the security hereby created
or {or the purgose of realising such sccurity.

The Bank shall be entitled to debit any account lor the time being of the Company with Lhe
Bank with any sum due to the Bank under this Dehenture.

Unless and uatd the Bank shall have made demand for payiment of the Secured Ohligations
or one of the other events mentionad in sub-clause 10.1 shall have cceurred, 1he Bank shall
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not be entitled (except for the purposes mentioned in sub-clauses 12(j), 13.2{a} and 14{g}
to chler upon the Company's freehold or leaschold ar heritable property or to obtain
possessian thereof,

Each term in any docwnent relating fo the Company’s obligations o the Bank is, fo the
extent not set oul in or otherwise incorporated into this Debenlure, incorporated inlo this
Debenture in 50 far as is necessary to comply with section 2 of the law of Property
{Miscellaneous Provisions) Act 1989 but, excepl where stated otherwise, if there is any
conflict between that term and any other term of this Debenture, that other term will
prevail.

This document shall at ail tines be the property of the Bank,
LAW AND JURISDICTION

Tiis Bebenture and any dispute {(whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connection wilh it or its subject matter (“Dispuie”) shall e governed by and construed in
accordance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
suliject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispule. Nothing in this clause shall fimit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking af
proceedings in any one of more jurisdictions preciude the taking of praceedings in any ulher
jurisdictions, whether concurrently or not, to the extent pennitted by the law al such other
jurisdiction,

N WITNESS whereof the parties hereto have exceuted this Debenture as a deed and have delivered it
vjpon its baing dated.
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THE SCHEDULE
{Begistered Land)
Registered al HM Land

Premises ot Administrative Area Registry under Title Mo
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Use Lhis execution clause if the Company is ko execute acting by only one director;

Signed as a deed by
College Grove Estates Limited

acting b

Direclor

in the presence of:

Witness:

Adlilress:

Occupation:
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SIGMNED a5 a deed by

BETWEEN LLOYDS BANK PLC (hereinalter called
Live “Bank”) of the one parl angd within named
Company (hereinalter calied the "Company™) of
the other part.

WITHNESSES that the Bank HEREBY RLLEASES
unte the Company ALL the Charged Property
{a3 defined within] TO HOLD the same unte the
Company freed and discharged from the within
written Debenture and all principal money;
interest, claims and demands whatsoever
thereunder.

SIGNED a5 a2 deed by

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

PROVIDED THAT this rolease shalt not discharge
the Company from any liability to the Bank
remaining Lo be paid or any other security held by
the Bank,

IN WITHESS whereof the Bank has executed this
Instrument as a2 deed and has delivered it upon s
heing dated.

as attornoey lor and on behalf of
LLOYDS BANK PLC in the presence of:
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