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Registration of a Charge

Company name: MILLWOOD (SOUTH WEST) LIMITED
Company number: 11145956

X70CYLFU

Received for Electronic Filing: 23/02/2018

Details of Charge

Date of creation:  23/02/2018
Charge code: 1114 5956 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: LEANNE BAILEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11145956

Charge code: 1114 5956 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd February 2018 and created by MILLWOOD (SOUTH

WEST) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd February 2018 .

Given at Companies House, Cardiff on 26th 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 cantains a request to HMI Chief Land Registrar to note a restriction in the Propristorship -
Register, © 17

BETWEEN

Mame
. {the
Millwood [South West) Limited “Campany”]

Registered Number

11145956

Address

1 Corohili, minster, Somerset, TA19 0AD

-:f-AN[} I.Iu]rds Eank_plc {cnmpan'-.r numher ZDES}_{the Bank”}

Address for communicatlons with the 'Bank under thIs Debenture

¢ Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Park,
w:ubaston Road, Woluerhamptnn, W\IB EHZ

ar at such uther address as the I "ank mav f o m t|
thls pu rpus,g 3

1. DEFNMNITIONS AND INTERPRETATICN
1.1 In this Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agrezments for the thne
being deposited with the Bank and approved by the Bank for the purpose of the calculation
required by sub-clause 12({dj;

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthiy, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Cleventhly describod in sub-clause 4.1 and references to the Charged Property include
references ta any part of it;

“Credit Agreements” means all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit {zs defined by section 9
af the Consumer Credit Act 1974) to any person of any amount and all agreements now or
hereafter entered into by any porson othar than the Company under which credit {as 59
dafined) is provided or agreed o be provided and the benefit of which is assigned to or
othterwise vested in the Company;

Form of Charge filed at Hi Lhe Land Registiy under reference MD1390C
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"Charged Securities” means:

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

{i) ladged with or held {in certificated or uncertificated form) by the Bank
or iis agents on behalf or for the account of the Company; or

{if} transferied to or registered in the name of the Bank or its nominee(s)
on bohalf or for the account of the Company; o

{iii}) held [whether in certificated or uncertilicated form) by any person
ather than the Company for or to the order of the Bank or its
nominea(s) at the request of or by arrangament with the Company; or

(i) held in uncertificated fora by a member of CREST or any other simitar
systemt {including the Company ilself if a member of CREST or other
similar system} where the Bank or fts naminge(s] may to the exclusion
of the member of the system direct the transfer of such Securities;

fwhether lodged, held, transferred or registered for safe custody, collection,
security ar for any specific purpose or generafly and either hefore or after the
date hereofl; and

{2} the benefit of all agreements, arrangernents, undertakings or accounis under
which any person hofds on behalf of or oa trust for the Company or kas an
ohligatian to deliver or transfer, any such Securities ta the Company or to the
order of the Company; and

{cl 2l those Securities held by the Company in any subsidiary vndertaking as defined
in Section 1162 {together with Schedule 7} of the Cormpanics Act 2006;

“Enfranchising Legislation” means any [ogislation conferring upon a tenant or tenants of
property (whether individually or collectively with other tenants of that or other properttes)
the right to acquire a new Jease of that property or to acguire or require the acquisition by @
nominee of the freehold or any intermediate reversionary interest in that prapecly including
(without limitation) the Leaschold Reform Acl 1867 and the Leasehald Refanm, Housing and
Urban Developinent Act 1992 and the Commaonhald and Leasehold Reforim Act 2002 but
does not include 17art H of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws {statutory, common law or otherwise) including,
without limitaticn, circulars, guidance notes and codes of practice from time to time
regulaling the control and prevention of poliution to land water or atmosphere andfor the
catrying on of any pracess ar activity on premises and any emissions from and all waste
produced by such instalations andfor process orf activity aad any chemicals ar substances
relating to the same whothor relating to health and safety, the workplace, the ervironment
ar Lhe provision of energy {inciuding without limitation the Heaith and Safety at Work ete.
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1985, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companios Act 1991, the Water Consotidation {Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Alr Act 1993, the Alkali, etc., Works Regulation Act
1906, the PManping [Hazardous Substances) Act 1994, the Public Health Acts and Lhe
Radioactive Substance Act 1993 and any European Union directives o regkations regulating
the same) from Lime to time in Force and any other instrument, plan, regulation, permission,
autharisation, order or direction made or issued thereunder or deriving validity therafrom;
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"Environmental Licence” means any persit, licence, authorization, consent or other
approvai required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means ali agreements {not being Credit Agreemants} now or hereafter
cntared into by the Company for the baillment ar {in Scotland} the hiring of goads to any
persen and all agreements (not being Credit Agreements) now or hereafter entered into by
aiy person other than the Company for such baitment or {in Scotland) hiring the benefit of
which is assigned to or otherwise vested in the Company;

"insolvency Event” in refation to the Company means cach of the following:

(a)

(b}

fc)

(d]
{e}

{f}
ig}

(b}

{i}

(i}

(k)

{1

fri}

a meeting is convened for the purpase of considering a resolution to wind up the
Company;

such a resolution as is mentioned in paragraph {a) is passed;

a meeting of the directors or members of the Company is convened for the
purpose of considering a resolution to seek a winding up order, an administration
order or the appointment of an administrator;

such a resolution as is mentioned in paragraph (c) is passed;

a petition for @ winding Lip or an application for an administration arder is made
by the Company or its directors or members or s presented against the
Company;

stich an order as is mentioned in paragraph {e} is made;

a notice of appointment of or notice of intention to appoint an administrator is
issued by lhe Company or iis directors or members or by the holder of &
gualifying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

a receiver {administrative or otherwise) is appointed over all or part of the
Cornpany’s assets;

the Company takes part in any action (including entering negotiations) with 2
view Lo readjustimoent, rescheduling, forgiveness or deferral of any part of the
Company's indebtedness;

the Company proposes of makes any general assignment, composition or
arrangement with or far the benefit of all or same of the Company’s creditors;

the Company suspends or threatens to suspend making payments to all or some
of the Company's creditors;

any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing; or

the Bank has reasonable grounds for believing that any of the loregoing is
imminent;

"Instalment Credit Agreements” means the Credit Agreements and the Hiving Agreements;

“Intetlectual Property Rights” means:
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{n} all present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formuoks, corlidential
infermation, trade secrets, computer software programs, compuler systems and
all ather intellectual property rights whalsoever without any limitation, whether
registered or unregistered, in all or any part of the world in which the Company is
legally, beneficially or otherwise interested;

{s]] the henefit of any pending applications for the same and all benrefits deriving
therefrom and thereunder inclading but not limited to royalties, fees, profit
sharing agreements and income arising therefrom and all ficences in respect of or
relating ta any intellectual property rights, whether such licences are granted to
the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or property or other assefs accruing or offered at any time by way of
convarsion, redemplion, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interest and sther income
payable in connrection therawith;

“fton-Vesting Debts” means all book and other debts which are purchased or purported to
he purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any dehbts for the time being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reasan;

“Planning Acts” means all legislatian from time to time regulating the development, use,
safety and control of property including withoul limitation the Town and Country Planning
Act 1980 and any instrument, plan, regulation, permission and direction made or issued
thoreunder or deriving validity therefrom;

“Refated Rights” means in relation to any book or other debts:

i all security, bonds, guarantess, indemnities in redation Lo such dehis;

{ql the right to demand, sue for, recover, recaive and give receipls for all amounts
due and to became due under the contract or arrangement under which such
debts ariso;

fr} the benafit of all covenants amd undertakings from, and all causes and rights of

action against, the debtor in respect of amount due and o become due under
the contract or arrangement under which such debts arise; and

{s} all ledgers, documents, computer ar electronic data {including operating systems)
recording or evidencing such debts;

"Secyred Obligations” means:

{t] all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and

fuj aif other money a2nd liabilities expressed ta be secured herehy fincluding, without
limitation, any expenses and charges arfsing out of or in conncction with the acts
ar matters referved to in clauses 10, 13, 14, 18, 23] and all other obkigations and
liabilities of the Company undor this Debenlure;
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1.2

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including amy currency or currency unit,
interest rate or commadity hedging arrangement) and othoer securities of any kingd [whether
in certificated or vitcertificated form and whether marketable or otherwise); and

"alue Added Tax" includes any other form of sales or turnover tax.
It this Debantura:

{a} The expressions the “Company” and the “Bank" where the context admits
include their respective successors in title andfor assigns, whethor irmmediate or
derivativa. Any appointment or removal under clause 10 or consents under this
Bebenture may be made or given in wiiting executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appaints each of such
successors and assigns to be its attorney in the terms and for the purposes sat
outl in clause 17;

{b) unless the context requires otherwise:
{i} the simgular shalf inclutle the plural and vice versa;
{ii) any reference te a persen shall include an individual, company,

corporation, limited lizbility parthership or other body corporate,
joint venture, society or an unincorporated associalion, organisation
or body of persons [including without limitation a trust and &
partnership) and any government, slate, government or state agency
or international  organisation {whether or not a legal entityl
feferences to a person #iso include that person’s successors and
assigns whether immediate or derivative;

ffii) the expression “this Dehanture” means this debenture ang shall
extend to every separate and independent stipulation contained
hereir;

{iv) any right, enlitlemoent or power which may be exercisod or any

determination which may be made by the Bank under ar in
cennection with this Debenture may be excrcised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any obtigation to give reasons therefore:

{v} references to any statutory provision {which for this purpose means
any Act of Parlilament, statulory instrument or regulation or European
direclive or regulation or other European legislation} shall include a
reference to any modification re-enackment ar replacement- thereof
for the time being in farce, ot regulations made thereunder lrom tirme
to time and any analogous provision or rule under any applicable
foreign law;

{wi) for the avoidance of any doubt, the rishts, powers and discretions
conferred upen the Bank by or pursuant to this Debenture shall
{unless octherwise cxpressly stated) apply and be exorcisable
regardless of whether 2 demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardless aof
whelher the power of sale or other powers and remedies conferred
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1.3

1.4

on mortgagees by the Law of Preperty Act 1925 or this Debenture
shall have arisen or become exercisable; and

(vil} references to clauses, sub-clauses and schedules shall he references
to clauses, sub-clauses and schedules of this Debenture.

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

The perpetuity period applicable to any trust constituted by this Debenture shalt be eighty

years.

AGREEMENT TO PAY

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

{a)

(b}

fch

{d)

INTEREST

all money and liabilities whether actual or contingent {including further advances
made hereafter by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or hacome liable to the Bank in any manner whatsoever
without limitation {and {in any case} whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any eariier time have been due owing
or incurred to some other person and have subsequently becorme due, awing or
incurred to the Bank as a result of a transfer, assignment ar cther transaction or
by operation of law);

interest on ali such money and liabilities to the date of payment at such rate or
rates as may (rom time to time be agreed between the Bank and Lthe Company
ar, in the absence of such agreement, at the rale, in the case of an amount
denaminated in Sterling, of two percentage points per annum above the Bank's
base rate for Lhe lime being in force [or its equivatent or substitute rate for the
time being} or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
ahowve the cost to the Bank {as conclusively determined by the Bank} ol funding
suins comparabie to and in the currency or currency unit of such ameount in the
Londan Interbank Market {or such olher market a5 the Bank may select} for such
consecutive penads {including overnight deposits) as the Bank may in ils absolute
discrelion Frony time to thme select;

cornmission and other banking charges and legal, administralive and other costs,
charges and expenses incurred by the Bank in relation to the Cebenture or the
Chareged I'roperty (including any acls necessary to release the Charged Properly
from this securily), or in enforcing the security heraby created an a full and
ungualified indemnity basis; and

any Fees charged by the Bank for the time spent by the Banl's officials,
employees aor agents in dealing with any matter relating to this Oebenture. Such
faes shall be payable at such rale as may be specified by the Bank.

The Company shall pay interest at the rate aforesaid on Lhe money so due (whether before
or after any judgment which may be recovered therefore} upaon such days in cach year as the
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4.1

Bank and the Company shall from time to time agree or, in the absence of such agreement,
as the Bank shail from time to time fix and {without prejudice to the right of the Bank to
require payment of such interest) all such interest shall be compounded (bath hefore and
after any demand or judgment} upan such days in each year as the Bank shall from time to
time fix.

CHARGES

The Company with full title guarantee hereby charges with the payinent of the Secured
Ohtigations and so thal the charges hereby created shall be a continuing security:

First: The freehold and leasehold property {if any] of the Company both present and future
including (without prejudice to the generality of the foregoing) the properties {if any)
specified in the Schedule {and, where any such property is leasehold, any present or [uture
right or interest conferred wpon the Company in relation thereto by wvirtue of any
Enfranchising Legislation incfuding any rights arising against any nominee purchaser pursuant
thereto} and all buildings and fixtures {inchuding trade fixtures) fixed plant and machinery
from time to time on any such property and all Bens, mortgages, charges, options,
agreeiments and rights, titles and interests {whether legal or equitakie) of the Company in or
over land of whatever description Loth present and future.

Secondly: All the right, tifle and interest of the Company in all fixed plant and machinery an
any frechold or leasehold property forming part of the Charged Property fram time to time
hired, feased or rented by the Company from third parties or acquired by the Company fram
third parties on a hire, instalment ot conditional purchase basis including (without prejudice
to the generality of the foregoing] the Company’s right to any refund of rentals or other
payments.

Thirdhy: All book debts (including without limitation any book debts which are Non-Vesting
Debts) hoth present and future tlue ar owing lo the Company or in which the Company s
legally, beneficiatly or otherwise interested {and the procesds thereal) and the benefit of all
rights relating therato including [without prejudice to the generality of the foregoing} the
Helated Rights, negotiable or non-negotiable instrurments, legal and equitable charges,
reservation of propriatary rights, rights of tracing and unpaid vendors” fiens and similar and
associated rights.

Fourthiy: Afl other debts (including without Bmitation any ather debts which are Nan-Vesting
Debts], claims, rights and choses In action both present and future of the Company or in
which the Company is legally, beaelicially or othorwise interested [and the proceads thereof}
including [without prejudice to the generality of the foregaingl:

{z) depasits and credit balances held by the Company with the Bank or any third
party from time to time bath present and future {including choses in action which
give rise or may give rise to a debi or debts} owing ta the Company [and the
proceeds thereof);

ih) any amounts owing to the Company by way of rent, licence fee, service charge or
dilzpidations by any tenant or licensee {in each case whethor present or future}
of any freehold or leasehold property from time to time forming parl of the
Charped Property and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Company [and, in each case, the procesds
thereaf);
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fc} withaut prejudice to paragraph {(d} below, any amounts owing or which may
hecome owing to the Company under any buiiding, construction or development
coniract or by virtue of the Company’s rights under any retention ar other trusts,
whether or not any certificate as 1o the amount due has been issued in rospect
thereof fand the proceeds thereof};

{d} without prejudice to paragraph (e} below, 2l rights (and the proceeds of such
rFights} present or future, actual or contingent, arising under or in connection with
any contract whatsoever in which the Company has any right, title or intorest
{including, without limitation, all policies and contracts of insurance and

assurancel

{e] any amounts owing or which may become owing to the Company by way of
damages, campensation or otherwise under any judgment or order of any
competent authority howsoever arising or by way of settlement of compromisze
of any legal proceedings; and

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

Fifthly: Whare the Company for the time being carries on any business comprising or relating
to the provision of credit (as defined by Sectien 9 of the Conswner Cradit Act 1974} or any
business camprising or refating to the bailinent or {in Scotland} the hiring of poods:

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

[g} the full benefit of and alt rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreements;

{h the full benefit of and all rights relaling to the Instalment Credit Agreements
including al legal and equitable charges and other securities and gudrantess and
the ather rights and remedias expressty or implisdiy reserved by the instalment
Cradit Agreemants and by such securities and guarantiees;

fi} the Company's present and future rights and interests {if any) in and to any
chattels comprised in the Instalment Credit Agreements or secutities and
puarantess provided in relstion thereto including {without prejudice to the
generality of the foregoing} any right to damages relating thereto and the benefit
of any warranties given in respect thereaf insofar as the property or any interest
in such chatiels remains vestad in the Company; and

i the full benelit of the Company’s rights and interests (if amy} in and to all
insurance effected by the Company or by any other person of any chatteis
comprised in any Instalment Crodit Agreements of any security or guarantec
provided in relation thereto.

Sinthly:
the Chareged Securities;
(e all rights in respect of or incidental to the Charged Securities; and

fi} the Interests in Securities.
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4.2

4.3

4.4

4.5

4.6

"L.'|

5.1

Soventhly: The intellectual Praperty Rights.
Eighthly: The poodwiif and the uncallad capital of the Company both present and futura.

Minthiy: All other plant and machinery, lilings and couipment [not in any such case being
the Company’s stock-in-trade or work in progressk now ar at any time hercafter belonging to
the Company or in which the Company is legally, heneficially or otherwise inlerested,
wherever situated and whether or ot aflixed toc any freehold or leasehokd property of the
Company.

Tenthly: All the rights, interasts and benefits of the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing ar rental agreemment to which tho
Comirany is a party in the capacity of hirer, purchaser or lessee icluding {without prejudice
to the generality of the foregoing) the Company's right to any refund of rentals or other
payments.

Eleventhly: The undertaking and all properiy and assets ol the Company both present and
future including fwithout prejudice to the generality of the foregoing) heritable properly and
ali other property and assets in Scotlarwt and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthiy, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (if and in so far
a5 the charges thereon or on any part or parts thereof herein contained shall for any reason
e ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, MNinthly and Tenthly described be first fixed
charges {and as regards all those parts of the Charged Property First described now vasted in
the Company shall conslitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhiy descrived shal be a first Hoating charge.

The security hereby constituted shall extend to alf benefical interests of the Company in the
Charged Proporty and to any proceeds of sale or ather realisation thereof or of any part
theraof,

This Debenlure shali bind the Company as a continuing security for the Secured Qbligatians
notwithstanding that the liabilitics of the Company to the Bank may from time to time be
reduced to nik.

Paragraph 14 of Schedule 81 ¢ the Insolvency Act 1986 shail apply to the fleating charge
created by this Debenture.

The Company represents angd warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in weiting to the Bank of:

{a} any information relating to each part of the Charged Properly and cach right held
by any other person in relation to any part of the Charged Property which, in
each case, would he material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as security for the Secured
Obligations; and

{b} each matter in respect of which the Bank has requested information from the
Company in connection with this Debanture.

RESTRICTIONS ANE WARRANTIES

The Company shail not without the prior written consent of the Bank:
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(a}

i)

feh

d}

{e)

(i}

sell, assign, license, subi-license, discount, faclar or otherwise dispase of, or deal
in any other way with, the Charged Property {other than the Charged Property
Eleventhly described} subject as provided in clause 5.7{a);

create or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledze or lien or any other encumbrance
ar security whatsosver upon the Charged Property except a lien arising by
operation of law in the ordinaty course of the Company's business as conducted
during the 12 months preceding the date when the lizn firsl came into existence;

enter into any contraciual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1{h);

transfer, sefl or otherwise dispose of the wicle or any material part of the
Charged Properly Eleventhly described whether by a single transaction or a
number of transactions whether retated or nol except by way of sale at full valus
in the usual course of trading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agreement or any security or
puarantee provided in relation therefo or give any consents or licences under the
terms of any Instalment Credit Agreement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant frem agreeing to any such wvariation or giving any such licence or
consent if to do so would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreemoent or such security
or guarantee and if to do so would not affect the validity or enforceability of such
instalment Credit Agreement or such security or guarantee; or

enler into any agresment with a financier, provider of maney, creditor or any
other party whatsoever {(hersinafter called the “Financier”) which has the
economic effect of, or an economic 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 er may involve one or more of the following:

fi} sales, agreemoents lor sale or transfers of any property or rights
whiatsoever 1o the Financier; andfor

(i) safes, agreements for sale or tramsfers actually or potentially on
hehalf of the Financier to any third party whatsoever; andfor

{iii} the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers af the nature set out in sub-clause
5.20f)(ii);

5.2 The Company hereby requests the Chief Land Repistrar to register the following resiriction
an the Proprietorship Register ol any registered land forming part of the Charged Praperty:

"RESTRICTION

Mo disposition of the registered estate by the praprietor of the registered estate ur by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the tine
being of the charpe dated in favour of Lloyds Bank ple refarred to in the Charges

Register.”
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54

5.5

R

5.7

The Company represents and warrants te the Bank, and so that each such representation
and warranty shall deemed to bhe repeated on each day during the continuance of this
securily, that, except to the extent disclosed by the Company to the Bank in writing priar to
the date herect.

{a) . the Campany has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1954 in relation to or affecting any part of the
Charged Properiy; )

] s0 far as the Company is aware after making due and careful enquiry the charges
cantained in clause 4 do not infringe any intellectual properiy riphts whether
registered or unregistered whatsoever;

fc} no circumstances have ocourred during the Company’s awnership of any freehold
or leasehold properly and, so far as the Company is aware after making due and
careful enguiry, no circurnstances accurred before the Company's ownership of
any freehold or leasehold properiy now owned by the Company which have lad
or could lead to a competent authority or a third party taking any action or
making 2 claim wnder any Environmerntat Laws {including the requirement to
clean up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation or non-renewal of any Environmental
Licence} or which have led ar could lead to the Company having to take action to
avert the possibility of any such action or claim;

{a} the Company is solely and beneficially interested in the Charged Property; and

fe no warning notice or restriction notice has been served in respect of any Interests
in Securities owned (ot law or in equity} by the Company under or pursuant to
Part 214 of the Companies Act 2006,

The Company shall not make ar revoke such an election as is referred to in sub-clause 5.3{a}
in relation to any part of the Charged Property without the Bank's prior written consent ar
unkess the Bank reguests the Company o do so in which case the Company shalf
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 appropriate and give valid notification of it to
H.i. Revenue and Customs..

The Company shall bear all costs of andfor pay te the Bank on demand all costs of and
consent to or cancur in Lhe entey of any registration, notice or memorandum on any register
in the United Kingdom or elsewhere {incuding without limitation any reeistration under
Soction 25 of the Trade Marks Act 1954) which the Bank may require in order to register or
note any interost it may have in, 1o or under the intellectual Propoerty Rights described {ar
any part thereof) andfor to restrict any dealings in, under or in conncction with the
Intellectual Property Rights.

The Campany shall waive and procure the waiver of any and ali moral rights {being the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or
refate to the Intellectual Property Rights as the Bank may require.

fal Sub-clause 5.1{al shall not provent the Company without such consent as is
referred te in that clause collecting procceds of the book and ather debts,
mionotary clafms and choses in action forming part of the Charged Property in the
ordinary course of the Company's business and paying the same into the

B
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6.1

(b}

fe)

fd}

‘Company's account{s] with the Bank in accordance with sub-clause 5.7{b} {and

additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7{d}). Where the Bank makes a paymoent at the request of the Company
which is debited to any account with tiie Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1{2) to such payment unless such payment was made as a
result of some 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 other debts, monetary ciaims and choses in action forming part af
the Charged Property provided that the Bank shall be deemed to receive the
amaunts owing to the Company referred to in paragraph [b) of the Charged
Frogerty Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
projerty First described in that sub-clause or as mortgagee in possession.

The Campany declares that all proceeds received or obtained by the Company or
on the Company's behalf but which are not so paid or transferred into that
account or accounts shalk he received and hald by the Company on trust for the
Bank.

In the event that the Company enters into any debt purchase, invaice discounting
or other financing arrangements with the Bank relating to the purchase of any
dobts of the Company {(“Dalt Purchase Agreement”) then without prejudice to
the generality of dause 5.7{b) the Company shall give to iis debtors or other
obligors {whaose debts are Lhe subject of and referable to the Debt Purchase
Agreement) such instructions as may be required from time to time by the Bank
to make payment aof the proceeds of such debis directly into the account
specifisd by the Bank pursuant to such Debt Purchase Agreement or olherwise
specified in writing by the Bank to the Company (the "Receivables Account”). H
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
remittance hold the same on trust ahsolutely for the Bank, separate from the
Company’s own monies. The Contpany acknowiedges that any balance standing
to the credit of the Recelvables Account shall be held on trust abselutely for the
Bank and that it may not, withoot the prior written consent of the Bank,
withdraw any such monics from the Receivahles Account.

DEPOSIT OF TITLE DEEDS, E¥C.

The Company shall, if being requested to do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unfess
held by a prior morigagee at the date hereof and for as long as it remains the prior
martgageel:

(2}

b}

fc}

afl deeds and documents of title relating to the Company's frechold and
leasehold and heritable property for the time being;

afl stock and share certificates and docurments of titie relating to Interests in
Sacurities; '

all documents evidencing the Instalment Credit Agreements, and any securitics
and guarantees provided in relation thereto; and
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6.2

7.1

7.2

73

- {d] ali such (if any) deeds and documenis of title relating to the Charged Property

Thirdly, Fourthly, Sevanthly and Tenthly described as the Bank may from time to
time specify.

{a) if any of the Interests in Securities are In uncertificated or dematerialised form,
the Company shall, forthwith upon being requested to do so by the Bank, give o
procure the giving of ali necessary instructions, in accordance with and subject to
the facilities and reguirements of the refevant system, to effect a transfer of title
of such Securities into the name of the Bank or its nominee and to cause the
Operator Lo ssue an Operator-instrection requiring the participating issuer in
respect of such Securities to register such transfer of titie:

{b} following the giving of such instructions the Company shall procure the registrar
of such issuer to amand the isster's register by entering the Bank or its nominee
pursuant to such transfer of title in place of the Company; '

{c) for these purposes “instruction”, “Operator”, "Gperator-instruction”, “relevant
system” and "participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 20041,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver Lo the
Bank or as the Bank shall direct such further legat or other assignments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Property to secure payment of the Secured Ohlizations,
such assignments, mertgages, securities, charges, agreements or other legal docurentation
shali be prepared by or on behalf of the Bank at the cest of 1he Company and shali contain all
such clauses for the benefit of the Bank as the Bank may reguire including without limitatian,
il 50 required by the Bank in the case of a mortgage or charge on any freehold or [easehakl
property, any such clzuses as are contained in any of the Bank’s standard forms of mortgage
from time to time and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank’s standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Campany’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or vthor assipnments, mortgages, securities, charges, agreements or other
legal documentation and shall take, do or execute such steps, acts, deeds, dacumoents and
things as the Bank may consider necessiry or desirable to give effect to and procure the
periection, of the security intended to be granted by this Bebenture or any such further legal
or other assignments, mortgages, securities, charges, agrocments or other legal
dorumentation.

On each cccasion thal the Company acquires, or any nominee on the Company's behalf
acquires, any property the tilfe to which is registered or reguired to be registered under the
Land Registration Act 2002, the Campany shall immodiately notify the Bank in writing of such
acquisition and cach refevant title nuember or if the fand is unregistered the Company shall
procure that tithe Lo that property is duly and promptly registered {as applicable} and in any
event tha Company shall procure that this Debenture is noted an the register with an agreed
notice and the Company shafl apply lor a restriction in the terms referred to in sub-clause
5.2.
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7.5

2.1

B2

B3

R4

without prejudice to the security hereby constituted the Bank may at any time {either
before or after demand has been made by the Bank for paymant of the maney hereby
secured) by notice in writing to the Company convert the flioating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Praperty Eleventhly described specified In the natice.

IF, without the Bank’s prior written consent, any security comes into existence in favour of a
third party in rolation to any part of the Charged Property Eleventhly described ar if any
poison carries out, or altempts to carry oui, any enforcement or process {including any
tlistress, execution, taking of possession, forfeiture or sequestration) apainst any of the
Charged Property Elaventhly described, the flpating charge ovar such property shall
automatically and instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING -

The powers and remedies conferred on mortgagees by Section 101 af the Law of Property
&ct 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statitory powers of leasing conferred on the Bank shall be extended so as
to autharise the Bank to lease and make arrangements for l2ases at a premium or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to abserve any of the provisions of Sections 99 and 100 of the said Act.

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

Meither the Bank nor any such receiver shall be lable to the Company or any other person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer or incur as a direct or indirecl result of the Bank exercising its statutory power of sale,
as hereby varied or exlended, or such receiver exercising his powers under this Debanture.

In faveur of a purchaser the Secured Obligations shali be deemed to have become due on
the day on which demand for payment thereot is made by the Bank and the statutory power
af sale, as hereby varied or extended, shafi he exercisable from and after that dale, which
date {without projudice Lo the equitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior wriiten consent of the Bank in relation to any
frechold or leasehold or heritable property now or at any time hereafter acguired by or
belanging to the Company or any part thereot:

f#} exercise the statutory powers and any other powers of leasing, letting, enlering
into agreements for leases or kettings and accepting or agreeing to accepl
surrenders of leases; or

ib) part with possession of such property or grant any lease, tenancy, licence, right
or iilerest to pocupy such property or any part thereol; or

fc) anend or confer upon any person any lease, tenancy, keence, right or interast ta
occupy such praperty or any part thereol oF grant any licence or permission o
assign, undertet or part with possession of such property or any part thereof,
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10.3

APPOINTMIENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any fime after the Bank shall have demanded payment of the Secured Obligations ar the
Comjpany shall have requested it to do so or an Insolvency Event shall have occurred {upon
the happening of which the security in this Debenture shail be imtmediately enforceable) the
Bank shall have power, in writing under the hand of any official af the Bank authorised by
the Bank from lime to time or any person authorised by any such official in writing, ta
appoint any person o persons & tho Bank thinks fit to be an administrator or joint
administrators or several administrators ar joint and several administrators of the Company
or alternatively o receiver or joint recelvers or several recelvers ar joint and several receivers
af the Tharged Properly Lo act, in the case of two or more receivers, jointly, severally or
jointly and severaily in refation to any part of the Charged Property and to the extent
permitted by law similarly to remove any such receiver and to appoint another or others in
his place.

If the Bank excludes any part of the Charged Property from the appointment of any recefver,
the Bank may subsequently extend that appointrent {or that of any receiver replacing such
recelver) to such excluded part of the Charged Property.

Any such recaiver at the cost of the Company may, in the name of or on behalf of the
Company or at his option In the name of the Bank [but only with the specific approval in
writing of the Bank} or at his sption in his own name {and in any case notwithstanding any
adrninistration or liquidation of the Company}, do or omit to do anything which the Company
could do or emit to do and {in addition} may exercise all or any of the powers specilied n
Schedule 1 to the Insalvency Act 1986 [notwithstanding that such receiver may nat be an
administrative receiver) and in particifar {but without prejudice to the generality of the
faregoing) any such recciver may:

{a) doal with, take possession of, collect and get in any of the Charged Properly;

fh} carry on, manage, develop or diversify or concwr in carrying on, managing,
developing or diversilying any business of the Company or any part thereaf and
for any of those purposes receive, retain and uUse any proceeds, books and
records of such business and carry out or complele (with or without
moadification] on any of the Charged Property any works of demaolition, building,
repair, canstruction, Furnishing o any project or development i whiclh the
Comypany was engaged;

{c) raise ar borrow any money frone or incur any other Habitity to the Bank or any
other person and on such terims as to interest or otherwise and wilk or without
security as such receiver may think expedient and so that any such security may,
with the ptior written consent of the Bank, ke or include a charge on the Charged
Property ranking either in priority o or pari passu with or after the security
hereby created;

{d] forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of ar concur in selling, realising or
disposing ol {but where nocessary with the leave of the Court) and without the
nead to observe any of the provistons of Sections 99 and 100 of the said Act let or
cancur in letting or surrender or concur in swrendering or acoept surrenders of
laases or tanancias of all or any of the
Charged Praperty;
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{e]

{)

{e)

(h)

CAEry any sale, exchange, reglisation, disposal, lease, tenancy or surrender of the
Charged Properly into effect by conveying, transfarring, assigning, leasing, letting,
surrendering or accepting surrenders in the nare and on behaif of the Company
{or other the estate ownet) and so that covenants and contractual obligations
may be granted in the name of and so as to bind the Company lor other the
estate owner) so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so 1o do.
Any such sale, exchange, realisation, disposal, lzase or tenancy may be for cash,
debantures or other obligations, shares, stock or other valuable consideration
and may he payable in 2 lump sum or by instaiments spread over such period as
such receiver shall think fit and so that any consideration received ar raceivable
shall forthwith be and become charged with the payment of the Secured
Obfigations. Plant, machinery and other fidures may be severed and sold
soparately from the premises containing them without the consent of the
Company being obtained thereto; '

abtain {by way of application ar otherwise) any approval, permissicn, consent
and licence [inchuding any Enviroamental Licence, planning permission and
buiding regulation approval}, enter into and perform  contracts and
arrangemants, purchase materials and incur any type of obligation;

fi} promote the formation of a subsidiary or subsidiaries of the Commpany
with a view t¢ such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interasts in ar the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees or providing manapement or othor services in connection
therewith or for any other purpose or function which imay be
regarded as necessary or appropriate by such receiver from time 1o
tirme;

{iE} arrange lor such subsidiary or subsidiaries to trade or cease to trade
_as such receiver may think fit from time to time; and

{iil} arrange for the purchase, lease, licence ar acquisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries oni 2
basis wherely the consideration may be for cash, shares, debentures,
tan stack, comvertible loan stock ar other securities, shares of profits
or sums calculated by reference Lo profits or turnover or royalties or
licence foes or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable ina lumiz sum or by instalments
spread over such period as such receiver may think fit;

take any proceedings in retation to the Charged Property in the name of the
Company or otherwise as may seem expedient including {without prejudice to
the penerality of the faregoing) proceedings for the collection of rent in arrears at
the dale aof his appointment;

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

14.5

(i}

{k}

(I

{m)

]

ic}

{p}

)

[}

make and effect all repairs to and renewals and improvements of the Comparny’s
plant, machinery and effects and insure the Charged Property and/or maintain ar
renew any insurances of the same on such terms as such recetver shall think fit or
as the Bank may direct;

appoint managers, agents, officers and employess for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine
andt dismiss any of the same;

adapt any centracts of employment entered into between the Compary and any
of its employeses with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause contained in any
lease of the Charged Property First described and erant or apply for any new or
exlended lease thereof,

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

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

prant, vary and release easements and other rights over freehold and leasehuold
property of the Company and impose, vary or release covenants alfecting such
property and agiee that such property may be subject o any easements or
covenants;

purchase any frechold and leasehald properties and other capital assets if such
receiver considers it would he condueive to realisation of the Bank's security to
fdo s0; and

de alf such other acts and things as may from time to time be considered by such
receiver to be incidental or conducive to any of the matiers or powers aforesaid
or otherwise ncidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver.

Sub section 109[(8) of the Law of Property Act 1925 shall not apply and all money received by
such receiver shalk (subject in relation to each parasgraph below to any claims having priority
to the matter therein describad} be applicd:

{a)

(b}

{c)

first in payment of his remuneration and the costs of realisation including all
costs and expenses ol or incidental to any exercise of any power hereby
conferred;

secondly {if such receiver thinks fit, bit not otherwise} in or towards payment of
all ar any of the matters referred to in paragraphs {i), (i), (i} and (v} of Sub-
section 109(8) of the Law of Properly Acl 1925 a5 he in bis absalute discretion
shall docide;

thirdly in or towards satisfaction of Lhe Secured Dbligations.

Any such receiver shall at all times and for all purposes be deemed ta be the agent of the
Company which alone shall be responsible for his acts or defasits and for his remuneration.
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11.2

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount o amounis as may from time to time be agreed
between the Bank and such receiver or [in defauit of agreement] as may be appropriate to
the work and responsibilities invalved upon the basis of charging (rom time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
wilhout in either such case heing lmited by the maximum rate specified in Section 102(6] of
the Law of Praoperty Act 1925,

Only maonay actually paid by such receiver to the Bank shall be capable of being applied by
the Bank in ar towards satistaction of the Secured Obligations.

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

{a} If any persan takes {or threatens to take] any steps to enforce any security which
ranks before ar equal to any part of this securily in relation to any part of the
Charged Property, the Bank or such recelver (in respect of such Charged
Froperty) may at any time redeem any part of that person’s security o procure
is transfer to the Bank or 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
computed and payable as provided in clauses 2 and 3 froin the date of the same
having been expended.

(b} The Bank and such receiver may settle and pass the accounts of any porson
entitted to any security which ranks before or equat to any part of this security in
relation to any part of the Charged Property. Any account so settied and passed
shatl be conclusive and bBinding on the Company.

If the Bark shall appasinl more than ane receiver the powsars given to a receiver hereby and
bry statuta shall be exercisable by all or any ene or more of such receivers andg any reference
in this Debentura to “receiver” shall be construed accordingky.

PROTECTION OF THIRD PARTIES

Ne person feach a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appairied by it or their respective emptoyees and
agents need enguire:

{a) whether any right, exercised or purported to be exercised by the Bank, such
receiver ar thair respective employees and agents has become exercisable; or

b} whether any of the Secured QObkgations are due or rermain cukstanding; or

{c} as to the propriety or regularity of anything done {including any sale, dealing or
application of money paid, raiscd or borrowed] by the Bank, such receiver or
their respective employees and agents.

Each of those things shall {as between that Third Parky on the one hand and the Bank or any
recelver appointed by it or thelr respective employees and agents on the other hand} be
desmed & be exercisable, due, autstanding, proper, regular and within the lerms of this
Debenture {as the case may be) and to ba fully valid and effeclive.
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11.2

11.4

12,

Al the protections to purchasers contained in Sections 104 and 107 of the Law of Properly
Act 1925 and to persons contained in Section 42{3} of the Insolvency Act 198G apply to each
Third Party.

The Bank, any receiver appoinied by it and their respective employees and apents may give
receipts to any Third Party. The Company agrees that each receipt shall be an absalute and
conciusive discharge te such Third Party and shall relieve such Third Farty of any obligations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent.

COVENANTS

The Company shali:

(a}

(b)

{c)

conduct and carry on its business in a proper and efficient manner and nat make
any substantial alteralion in the nature ol ar mode of conduct of that business;

within such period as is allowed by law for the delivering ol such accounts to the
Registrar of Companies, furnish to the Bank a balance sheef and profit and loss
account complying with all applicakle laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information about the
Company {including information about the assets and Habilities of the Campany}
as the Bank may reasonably reguire;

maintain at all times the ageregate value of the Company’s good book dabis and
cash in hand as appearing in the Company's books and investments quoted an
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
market price whichaver may be the lower aecording to the best estimate that can
be formed without it being necassary to take stock for the purpose) at such sum
fif any} as the Bank may from bime o lime reguire by not less than one month's
notice in wiiting to the Company {and in the absence of such notification from
the Bark at a sum which is at least twice the Securad Obligations]. On such dates
{if any} in every year as may from time te time be requircd by the Bank the
Campany shall obtain and furnish 1o the Bank a certificate showing the said
ageregate value together with details of any amounts payable by the Company
and cutstanding which under Sections 175 and 386 of the Inzobvency Act 1986 or
uncler any other statute woudd in the event of the liguidation of the Company
constitute preferential debts. Such certificate shall be signed by the Managing
Director af the Company for the time being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded;

{i} any stock-in-trade the property in which remains in the scher
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,
arder ar disposition of the Company; and

fii) any book debts ar cash in hand deriving from any such stock-in-trade
as is referred to in paragraph i} of this sub-clause;
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{e}

f

{g}

{h)

(i}

)

maintain at alf times the aggregate value of the amounts rentaiing to be paid
under the Approved [hstalment Credit Agreements (excluding those Approved
Instalment Credit Agreemeants under which instalments are maore than six months
in arrears) at such sum [if any) as the Bank may from time to time reguire by not
less than one month's notice in writing to the Company and an such dates [if any)
in every year as may from time to time be reguired by the Bank the Company
shall ohtain from the Managing Director of the Company for the time being or
any other Director of the Company acceptable ta the Bank and furnish to the
Bank a certificate showing the said aggregate value finciuding a fuli explanaticn
as to how that value was calculated};

not {except with the priar consent in writing under the hand of an official of the
Bank and then anby on such tenns and conditians as the Bank may specify] sever
or remaove from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purpose of
renewing or replacing the same by trade or other fixtures ar fixed plart and
machinery of equal or greater value;

{il comply with alf covenants, restrictions, requirements, provisions,
regulations and conditions affecting the Chargaed Progerty {inchuding
the use or enjoyment of it); and

{ii} fully and punctually perform each ohlgation on the Company in
relation to any security in favour of a third party affecting any part of
the Charpged Property and, if the Bank so reguests, the Company shall
immediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

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

Forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owner or accupier of the Charged Praperty First described or any notice undar
Section 146 of the Law of Property Act 1925 or otherwise from any supcrior
landiord of the Charged Property First described forward the same or a true copy
thereof to the Bank;

not make or consent to the making of any application for planning permission or
any other application under the Planring Acts affecting the Charged Property
First described unless either the Bank has censented in writing to such
application being made or a copy of the proposad application has been sent 1o
the Bank at least one month befoere the date of the application and the Bank has
raised no shjection te the making of the application;

pennil Lthe Bank or its agents at any time to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property

.andfor of establishing whether or not the Company is complying with its

obligations under this Debenture;
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13.1

(k}

{)

{m)

n}

{0}

{p}

(g}

{s}

{t)

{u)

not take or knowingly fzil to take any action which does or mighl reasonably be
expected to affect adversely any registration of the ntellectual Property Rights;

maintain and defend the Intellectuat Property Righis at all times {including
witholil limitation by paying at the Company's expense all recording and renewal
fees) and faking all aclion reasonably necessary to defend such intellectual
Property Rights against any action, claim or proceeding brought or threatenod by
ary third party and to stop infringements thereof by any thivd party;

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

promptly nofify the Bank of any infringement by any third party of any
Intelloctual Property Rights; ’

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

not {without the prior written consent of the Bank) incur any expenditure or
lizhilities of an exceptional or whnusual nature (including without limétation any
expenses i carrying out a planning perntission uhless a copy of the rolevant
planning permission has been sent to the Bank at least one month befare the
date of cammencenont of such development and the Bank has raised no
objection to such development);

not fwithout the price wrilten cansent af the Gank} redecm or parchase its own
shares or pay an abnormal amount by way of dividend;

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

if any notice [whether agreed or unilateral} is registered against the title of alf or
part of the Charged Property First described in sul-clause 4.1, give to the Bank
full particulars of Lhe ¢ircurnstances relating to such registration and, if such
natice shall have been registered in order o prolect a purported intorest the
creation of which is contrary to the ohBgations of the Company under this
Detienture, immediately at the Compainy’s expense take such steps as the Bank
requires ta ensure that the notice s withdrawn or cancelled;

respand promptly {and in any event within the time required by law] to any
request for information or natice served an it under or pursuant to Part 21A of
the Companies Ack 2006; and

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

REFAIR AND INSURANCE

The Company shalk
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134

{a}
(i}
i)

d}

{e]

{F]

{a}

(b}

keep all buiidings and fixtures heraby charged in a good state of repair;
keep ali plant and machinery in good warking 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 amendmaents thereto as the Bank may from time ta time reguire}
against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time be required by the Bank in their
full reinstatement value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or palicies
ar nited as the Bank may require;

funless dapositéd with a prior mertgagee at the date hereof and for as long as it
remains the prior mortgagee or undess the insurance to which such policy of
palicies relate and which was approved by the Bank was effected by a landiord
with the respective inlerasts of the Bank and the Company cndorsed or noted
thereon} deposit with the Bank such palicies as may be reguired by the Bank;

duly pay all premiums and sums payable in relation to such insprance and
produce the receipts therefore to the Bank within seven days of their becoming
due and payable; and

eitsure that the relevant policy or policios remain valid at all tmes.

If default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a good state of repair and
in good working arder or in effecting or keeping ug any such inswance or in
paying any rent or other outgoings or dilapidations or It producing to the Bank
any such policy or receipt, it shall be lawful for, bat not obligatory on, the Bank to
repair and maintain the same with power to enter any of the Company's properiy
for that purpose or to pay such rent or other cutgoings or dilapidations or 1o
effect or renew any such insurance as aloresaid as the Bank shall think fit and any
sum oF sUms so expended by the Bank shall ba repayable by the Company to the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured herebry,

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

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 angd to admit,
compromise or settie such claim or any liability relating 1o any such claim ar any potenttal

clatm.

The Company also authorises Lhe Bank {o receive any amounis payable or received in
respect of any insurance policy or daim under any insurance policy and to give a good
discharge to the insurer in respect af such amounts.
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Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described Tn sub-clause 4.1 is hefd {or under any superior lease] in settlement of any claim
matie by the lessor for any rent ar other outgoings or difapidations reserved or payable or
alleged to be reserved ar payable under the lease shall be deented to be 2 payment proporly
made under clause 13.2{a} {whethar or not actually due to the lessor and whether ar not
disputed by the Company) provided that such payment was made by the Bank in pood faith
far the purpose of avoiding, compramising or terminating any proceedings for forfeiture or
otherwise for the purpose of presenving or anforcing the security hereby created.

ENVIRONMVENTAL QELIGATIDNS
The Company shali:

f&) obtain all Envircnmental Licences applcable to the Charged Property and to the
Company's business and comply with the termis and conditions of the same;

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

{c) notify the Bank of the receipt ol and content of all claims, notices or other
communications in respect of any afleged breach of any Environmental Law or
the terms angd conditions of any Environmental Bicence which may have a
material advorse offect on the market value of the Charged Property or on the
Company’s business and shail farthwith take such steps as the Bank may direct to
remedy andfor cease the cantinuation of any such alleged breach;

{<d] promptly pay all fees and othar charges in respact of any Erwironmoental Licence
applicable to the Charged Proparty and to the Company’s husiness;

(e forthwith notify the Bank of the recelpl of and the contents of any notices or
other communication varying or suspending any Environmental Licence refating
to the Charged Property and to the Compary’s business and forthwith take such
steps as the Bank may direct to reinstate n Fll force and elfect any
Enviroamental Licence so varied or suspended;

ff} forthwith supply the Bank with copies of any environmental repoits, audits or
studies undertaken in relation te the Charged Property and to the Company's
businass; and

{e) pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental auwdits {which the Bank shall he
entitled to do whenever it thinks fit) and shall permit the Bank and its agents full
and lree access 1o ali the freehold and leasehald property of the Company for the
purposes of such environmental audits. (Such costs and expenses shall bear
interest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.}

INSTALMENT CREDIT AGREEMENTS

The Company hereby axpressly warrants, represents and undertakes in refation 1o each
Approved Instalment Credit Agreomaent, as and when the same is deposited with the Banl:

{a} that such Approved Instalment Credit Agreement and any security or guarantes
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that Lhe form and content of the Appioved Instalment Credit
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15.3

{b}

(c}

(d}

(e)

(£}

{4,

{h}

Agreement and any security or guarantee provided in relation to it complics with
any relevant law including {without limitation) the Consumer Cradit Act 1974 and
any regulaiions made there under and that the creditor or owner under any such
Approved Instaiment Credit Agreement has complied with all other reguirements
under any such law in relation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Apgroved Instalment Credit Agreemenl has in Tact been paid in the mannar
tharein stated;

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

that the particulars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved Instalment Credit Agreemeant are
correct in every respect and that such asselts are in existence;

that save as otherwise notified the Company is nat aware of any proceedings
brought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
implied term contained in any Approved Inslalment Credit Agreement;

in any case whore the debtor ar hirer under an Approved Instalment Credit
Agresment is by statute given the right to cancel the Approved Instalment Credit
Agresment, that the statutery period of canccllation has expired without the
right having been exercised;

that {seve as disclosed in writing o the Bank) no agreement has been entercd
into, varying the terms of the Approved Instalment Credit Agreemoent of any
secyurity or guarantee provided in relation to it;

that all documenis constituting the Approved Instalment Credit Agreamment and
any security of guarantee provided inrelation to it and all deeds and documents
of title connected therewith have heen or are deposited with the Bank; and

thal the Company has no knowledee of any fact which would or might prejudice
ar affect any right, power or abitity of the Bank or any receiver appointed by it to
enforce such Approved [nstalmaent Credit Agreement or any security or guarantes
providod in relation Lo i/ ar any term of terims thereof,

The Company agrees that it shall perform ali its obligations {including without limitation
ohligaticns as to maintenance} devolving on it by or in relation to the Approved Inslabment
Credit Agreements and any security or guarantee provided in refation o them.

The Company further agress that it shall:

{a}

{if it carries on a consumer credit business or a consumaer hire husiness as defined
by the Consumer Credit Act 1574 or the Financial Services Markets Act 2004}
obtain and at afl limes maintain Financial Conduct Authority {“FCA”)
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade promises of borrower-
lender-supplier agreements and consurnier hire agreements, and will advise the
Bank forthwith should il receive notice from the FCA that it is minded to refusc
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(b}

any application for the grant or renewal of such authorization or permission or
that he is minded to revoke or suspend any such permission or autherisation; and

procure thai any person by whom the debtor or hirer under any Instalmont
Credit Agreemont was introduced to the Company had and at all relevant times
maintains {if required by law so to do) FCA authorisation ar permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-lender-suppfier agreements and consumer hire agrecments, and
shall advise the Bank Forthwith should it come to the Company's attention that
such FCA authorisation or permissiaon was nof at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shalk:

{a)

{b)

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

{i) notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Part [ of the
Leasehold Reform, Housing and Urban Development Act 1993 and
mrovide a copy of the scheme deed a= approved by the reievant
leazehold valuation tribunal;

{ii}) notify the Bank before exercising (whether individually or collectively
wilh olhers) any right canlerred opan the Campany in relation to the
property by Enfranchising Legislation and supply to the Hank such
information as it may reasonably require in relation to the crercise of
such right;

{iit) not without the prior written consent of the Bank, agree the terms of
any new kease of the property [with or without any further property)
to be granted te the Company pursuant to any Cnfranchising
Legisiation or otherwise;

fiv} if as a result of the exercise of any rights conferred by Enlranchising
Legistation or otherwise the freehald  interest andfor  any
intermediate reversionary interest in the property becomes vested in
2 third party on behalf of the Company [with or without olhiers),
forthwith supply to the Bank particulars of such thivd party and
{where such third party is a body corporate} details of any shares
therein to be izsued to the Company and deliver the share ceriificate
in respect thereof to the Bank when received; and

{v] at its own cost take such further action as the Bank may reguire in
relation to the security granted by this Debenture,

where any of the Charged Properiy First described in sub-clause 4.1 or any part of
it is ar {without prejudice to cluse 9) becomaes subfect ta any LENaNCcy:

£} forthwith notify the Bank on receipt of {and provide o Lhe Bank a
copy of} any notices received [rom any tenant of the property or any
patt of it pursuant to the provisions of any Enfranchising Legisfation;
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171

] not serve ppon any tenant of the property or any part of it 3 notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

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

{iv} not enter into any agreement to grant a new lease 1o any tenant of
the property or any part of it pursuant to or in conseguence of the
operation of any Enfranchising Legislation unless the Bank has
cansanted in writing thereto; and

(v} not enter ko any agreemsant pursuant to of in consequance af the
operation of any Enfranchising Legislation to transfer to any persoen or
persons the Company’s interest in the property sultject to the security
herehy created unless the Bank has consent in writing thereto and {if
sich consent be given or be deamed to be given as harcinafter
provided} to provide to the Bank such irdormation in respect of any

such transfer and its terms {including the identity of the transferees) _

as the Bank may reasonably require.

Provided that in all cases in this subiclause {b) where the Bank's consent in writing
is reguired before the Company may take further action the Bank's consant to
such action shafl be deemed to be granted if the Bank has not raised any
abjection to such action within one month of the date of the refovant request o
the Bank for such consemt. The Company must al alf times use its hest
endeavours {and at no cosl to the Bank) to obtain the maximum compensation
permitied under the relevant Enfranchising Legislation from any person ar
persons exercising any rights under such tegistation.

POWER OF ATTORMEY

For the purpose of securing the payment of the Sccured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Company
irrevacably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appointed under this Debenture (the “Attorney™)
jointly and also severally to be the Compary's true and lawful attorney. For the purposes
aforesaid the Attomey shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may lawfully be given to an altoeney including,
withaout prejudice to the generality of the {oregoing:

{a) the right to do anything to procure or carry out lhe performance of the
Company's obligations under this Dehenture and anything to facllitate the
exercise of the Bank's rights under this Dabanture;

11} “the righi to act in the name of the Company;
fc the righl to delegate and sub-delegate any or all of the rights of the Attorney;
{dd] the righl to sign, execute, seal, deliver and otherwise perfact:
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18.

181

182

i) any documents oF instruments which the Bank or any receiver may
require for perfecting the title of the 8ank to the Charged Property or
far vesting the same in tha Bank, its nominees or any purchaser; and

{ii) any further security documentatien referred te in clause 7.

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

ENDEMBMNITY

The Campany hereby agrees to indemnify the Bank and any recelver appainted by it and
their respective employees and agents [as a separate covehant with each such person
indemnified) against:

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
outgaings now or at any time payable in respect of the Charged Property ar by
the owner or accupier thereof; and

ib} all costs, claims, demands, exponses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or in connection with any breach by the Cﬂmpany of
any faw or of this Debenture;

in each case, whether imposed by statute or othorwise and whether of the nature of capital
or revenue and cven though of a wholly novel character. IF any such sums shali be paid by
Lhe Bank or any such receiver or any of their respective employees or agents, the sarme shall
be paid by the Company on demand with itterest computed and payable as provided in
clauses 2 and 3 from Lthe time or respective times of the same having besn paid or incurred
antd, pending payment, shall be secured hersby, but the Bank shali not be deemed 1o have
taken possassion of the Chargad Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any recciver appointed by it and
their respective employees and agents {as a separate covenant with sach such person
indemrificd} against alf loss incurred in connection with:

{a) any staternent made by the Company or on the Company’s behalf in conneciion
with this Debanture gr the business of the Company being untrue or misleading;

{b} the Bank entering into any obligation with any person [whether or not the
Company)} at the request of the Company {or any person purporting to he the
Company};

{c) any actual or proposed amendment, supplemoenl, waiver, consent or release in

relation to this Debenture;

(d} any stamping or registralion of this Debenture or the security constituted by ii;
ahd
fe) any failure to register this Debenture in respect of any Charged Property where

such registration is required in order fo preserve the effectivenass or priority of
the security created by this Debenture, -

whether or not any fault [including negligence] can be atiributed to the Bank or any receiver
aphointed Ly it or their respective employees and agents.
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20.

20.1

20.2

This indemnity does not and shall not extend to any loss to the extent that:

{a) in the case of any foss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting othar than in goad faith; or

{b) in the case of any foss incurred by the receiver or his employees or agenis it
arises from the receiver or his employecs or ageits acting ather than in good
faith; or

fc) there is a prohibition against an indem.nity extending to that loss under any law

relating Lo this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

if the Bank receives notice of any subsequent assignment, mortgage, securify, charge or
other interest affecting the Charged Property the Bank may open & new account. if the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the Lime
when it received such notice and as from that time all payments made to the Bank in respect
af any of the Secured Dbligations shall be credited or be treated as having been credited to
the new account and shall not operate to reduce the amount of the Secured Obligations
owing at the time the Bank received the notice.

SET-OFF

Without prejudice o any ather rights whatsoever which the Bank may bave whether under
general law or by implication or otherwise, the Bank shall have the right at any time or times
and without notice to the Company [as well before as after any demand under Lhis
Debenture or otherwise] to:

fa) ceinhine or consalidate alt or any of the then existing accounts {incleding
accounts in the name of the Bank wilth any designation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company;
andfor

{iz) set off ar transfer any sum or sums standing to the credil of any one or more of
such accounts {whether subject to notice or restriction on availability or not and
whether depaminated in Sterling or in any other currency of currency ity in or
towards satisfaction of any of the liabilities of the Company Lo Lhe Bank on any
other account or in any other respect,

whelher such labilities be actual, centingent, priimary, coflateral, several or jeint and
whether as principal or surety.

In the case of all accounts {whethar denominaled in Sterling or in any other currency or
currency unit} the Bank may at its sole discretion, and with or without notice 1o the
Company, ciect to convert all or any of the sum or sums standing to the credit of any such
accounl or accounts (in whole or in part] into the currency or currency unit or the currencies
or currency units of the whole or any part of the Secured Obligations [deducting fram the
proceeds of the conversion any cumency premium or other expense).  The Bank may take
any such action as may be necessary for this purpose, including without limitation opening
additional accaunts. The rate of exchange shall be the Bank’s spot rate for selling the
ClFTEnCY oF currency unit or the currencies o currency units of the Secured Ohlgations for
the currency or currency unit of the sum standing to the credit of such account at or about
11.00 am in Londan on the date that the Bank exercises its righls of conversion under this
Debenture.
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21.

211

21.2

21.3

214

22,

The Bank shall not be under any obligation to repay the deposits and credit balances
referrad 0 in paragraph (a) of the Charged Praperty Fourthly described in sub-clause 1.1 or
the balance on any Receivables Account representing the proceeds of any Non-Vesting Debts
until the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANDS

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

fa} by hand or pregaid letter post to its registered office or its address stated. herein
or its address [ast know to Lhe Bandk; o

(1] by facsimile to the Company’s last known facsimile number relating to any such
address dr office.

Any such notice or demand given or made under sub-clause 21,1 shall ke deemead to have
been served on the Company:

{a) at the time of delivery to the address referred to in sub-clavse 21.1{a}, if sent by
hand;
fir) at the sarbfier of the tme of defivery or 10,00 am on the day after posting {or, if

the day after posting e a Sunday or any other day upon which no delivery of
letters is scheduled to be made at the earlier of the time of delivery or 10000 am
ori tha raxt succceding day on which delivery of letters is scheduled to be made),
if sent by prepaid letter posy;

{c] at the time of transmisston, if sent by facsinile {and a Facsimile shalt be deemed
to have been transmitted if it appears to the sender to have heen transmitted
frem a miachine which is apparently in working order}; or

(e} ain the expiry of 72 hours from the time of despatch ir any cther case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21.1{al, in the event of @ claim being issued in relation to this Debenture, and shall be
deemed to constitute good service,

Any natice or communication reguired 1o be served by the Company on the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorde:d
delivery to the Bank at the Bank's address stated herein {or at such other address as may be
natified i writing by the Bank o the Company for this purpose} and will be effective only
when actually received by the Rank. Any notice or communication must atsc be marked for
the attention of such official [if any} as the Bank may for the time being have notified to the
Company In writing.

CURRENCY CONVERSION

The Bank may at iis sole discretion, and with or without notice 1o the Company, elect to
convert alt or any part of any sum received by the Bank pursuant to this Debenture [in whole
ar int part) inla the currency ar currericy unit oF surrencies or currency units of the whole or
any part of the Secured Obligalions {deducting Trom the proceeds of the conversion any
currency premivm or other expense) and the rate of exchange shall be the 8ank’s spot rate
for sclling the currency or currency unit or currencies or currency uniis of the Secured
Obligations or relevanl part thersaf for the currency or currency unit of the sum received by
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231

i3.2

23.3

23.4

23.5

the Bank under this Debenture at or about 21.00 am in London on the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpose, including without timitation epening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is denominated
is, is due to be or has been converted inta the eure or any other currency as a result of &
change in law ar by agreement hetwaen the Bank and the relevant abligar, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
enre or such othar currency or in any currendy unit,

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Debenture or any maney received by the Bank under any guarantee,
indemnity or third party security or from any liquidator, recefver or administeator of the
Company ar from the proceeds of realisation of the Charged Property or any part thereof te
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 to
the entire exclusion of any right of the Campany to da so.

If any payment made by or on behalf of the Bank under this Debenture inchudes an amount
in respect of Value Added Tax or if any payment due to the Bank under this Dahenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demand computed and payable
as provided In clauses 2 and 2 and, pending payemenl, shall be secured hereby.

Without prejudice to the generality of diauses 2 and 10, the Company shall pay to the Bank
{an a full and unqualified indemnity basis) all cosis incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover us a receivership expense ali
costs incurred or suffered By him:

{al in connection with any application under Part Hl of the Insolvency Act 1986;

{h} in defending proceedings brought by any third party impugning the Bank’s title to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of sucli receivar or recejvers undsr this Debenture; and

{c fin the ecose of the Bank only} in cormcction with eflecting any
appointment of any receiver or administrator or in dealing with any appointment
of, or notice of intention or applicalion to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process of recavering such costs;

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

Al costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought

by the Caompany against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be sectred hereby.
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24.1

24.2

24.3

25,

251

25.2

26,

27.

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge or otherwise prejudice or affect any
hili, nale, guaranlee, mortgage or othor seourity or any contractual or other right which the
Bank may at any time have for the Secured Obligations ar any tight or reinedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liahility
arising under this Debenture shall not release or discharge the Company from any liakility to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shall it release or discharge the Company fram any liability to the Bank under clauses 13
or 23.

Where this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liakilities owing under the principal securily ko which this Debenture aperates as
a collateral or further security, this Debenture shall be an independent security far the
Secured Obligations.

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

TRAMSFERS BY THE BANK 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 such rights {0 any person or persons, On request by the
Bank, the Company shall fmmediately execute and deliver to the Bank any form of
instrument reguired by the Bank to confirm or facilitate any sach assignmient or transfer or
grant of inferast,

The Company shabl not assign ar transfer any of the Company's rights or obligations under
this Dehenture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or beiag held in teust for or for the benefit of another
person,

PARTIAL INVALIDATY

Each af the provisions in this Debenture shall be severable and distinet from one another and
if at any time any one or more of such provisions is or Becomes invalid, illegal or
urenforceable, the validity, legality and enforceabiiity of the remaining provisions hereof
shall nat inany way be aHected or impaired therchy.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nar any recelver appointed by it nor thelr respective employees and agents shall;

{a) be liable to account as @ mortgagee in possession for any sums other than actual
receipls;
{b} be {iable for any [oss upon realisation of, or for any action, neglect or default of

any nature whatscever in connection with, any part of the Charged Property Tor
which a mortgagee in possession might as such otherwise bre liable;

i} be under any duty of care or other ahligation ol whalsoever description to Lhe
Company in relation to or in connection with the exercise of any right conferred
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29,

(d]

upon the Bank, any receiver appointed by it and their respective employees and
ggents; or

be under any liability to the Company as a result of, or in consequence of the
exercise, or attempted or purported axercise of, or faillure to exercise, any of
their respeciive rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest
error) be binding and canclusive on the Company in any legal proceedings both in refation to
the existence of the lahility and as to the amount thareof.

NO RELIANCE ON THE BANK

{a}

(b}

(e}

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

i) the Company has not relied on any oral or written statement,
representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anyhody on the Bank's behalf
and the Bank shall have na lishility to the Company 1 Lhe Company
itas in fact so done;

i the Company has made, independently of the Bank, the Company's
own assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Dbligations and the Bank shail have na lability to the Company if the
Company has not in fact so done; and

(i} there are no arrangements, collateral or relating to this Debanture,
which have not been recorded in writing and signed on behalf of the
Bank and the Company.

The Comnpany agrees with the Bank that the Bank did not have prior to the date
af this Debenture, does not have and will not have any duty to the Company:

{i} in respect of the application by the Company of the money hereby
secured;
{ii] in respect of the effectiveness, approprizteness or adequacy of the

security constiluted by this Debenture or of any other security for the
Secured Ohlizgations; ar

{iii} to preserve the goodwill of any business carried on by the Campany
by running, or procuring the running of, such business or otherwise,
either bafore or after the enforcement of this Debenture,

The Coinpany agreas with the Bank for ilself and as trustes for its officials,
employess and agents thal neither Lthe Bank nar its officials, employees or agenis
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0.2

30.3

304
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36

30.7

30.8

39

30,10

shall have any liability to the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEDUS

Any amendrment of or supplerent to any part of this Debenture shall only be effactive and
binding on the Bank and the Company if made in writing and signed by both the Bank and
the Company. References to “this security”, or to “this Debenture” include sach such
amendment and supplement,

The Company and the Bank shall frorm time to time amend the pravisions of this Debenture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenture refiects the market practice prevailing at the relevant time following the
introeduction or extension of ecenomic and manetary unfon and/or the euro in all or aiy part
of the European Union.

The Bank and the Company agree that the occurrence or non-occwrence of European
economic and manekary union, any event or evenis associated with European economic and
monetary union andfor the introduction of any new currency in all or any part of the
Ewropean Union will not resulf in the discharge, cancellation, rescission or termination in
whole or in part of this Debenture or give any party hareto the right to cancel, rescind,
terminate or vary this Debenture in whole or in part.

Any waiver, consant, receipt, setllement or refease given by the Bank in relation to this
Debenture shall only be effective if given in writing and then enly for the purpase for and
upran any terms on which it is given.

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Banl may disclase to any person any information relating to the Company which the Bank
has ot any time.

The restriction on the right of consalidating imortgages contaired in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any further or ather security entered
into nursvant {o this Bebenture,

Any change in the conslitution of the Bank or its absorption of or amalgamalion wilth ary
other parson shali not in any way prejudice or affoct the Bank's rights under this Debanture.,

If {but for this sub-clause} any company which has issued any Securitiss would by virtue of
this Drebenture be a8 "subsidiary undertaking” {as delined by the Companies Act 2006 or the
Companies Act 2006} or “associated undertaking” [as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank’s accounts) of the Bank, then the Bank or its neminee shall only exercise any voting
rights in reiation to such Securities {and any other rights which are charped to the Bank
pursuant to this Debenture and which are relevant for the purpases of the definitions of
subsidiary undertaking and associated undertaking} in accordance with the Company's
instructions and in the Company’s inlerest, except where the Bank or fts nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
ar [or the purpose of realising such security.

Fhe Bank shall be entitled to debit any accaunt for the time being of the Company with the
Eank with any sumn duc to the Bank under this Debenture.

Unless and until the Bank shall have made demand for payment of the Seelred Obligations
ar one of the other events mentioned in sub-clause 10.1 shall have accurred, e Bank shall
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30.11

30.12

3t

it

1.2

not be entitled {except for the purposes mentioned in sub-clauses 12(j}, 13.2{a} and 14{g}}
to enter upon the Company's freehold or leasehold or heritable property or to obtain
possession thereof,

Cach term in any document relating to the Company’s obligations to the Bank is, to the
extent nat set out in or otherwise incorporated into this Debenture, incorporated into this
Neheniure in so far 25 is necessary to comply with section 2 of the Law of Property
{Misceflaneous Provisions} Act 1989 but, except where stated otherwise, if there is any
conflicl between that term and any other term of this Debenture, that other term will

prevail. _

This document shall at all times be the property of the Bank.
LAW AND FERISDICTION

This Dehenture and any dispute {whether contractual or non-contractual, including, without
limitation, claims in tort, for breach ef statutory duty or on any other basis] arising out of or
in connection with it or its sultject malter {(“Dispuie”) shall be governed by and canstrued in
accordance with the law of England and Wales.

The parties to this Dabenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shail have exclusive jurisdiction
over any Dispute. Nothing in this clause shali limit the right of the Bank Lo take proceedings
agafnst the Company n any other court of competent jurisdiction, nor shall the taking of
procecdings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

I WITNESS wheresf the parties hereto have excouted this Debenture as a deed and have delivered it
dpon its being dated.
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THE SCHEDULE
{Registered Land)

Fremises at

Administrative Area

Repistercd at HM Land

Registey under Tithe No

W[ :_’;‘:?
o]
P PR
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Use this execution clause if the Company is to execute acting by only one director;

Signed as a deed by _
i MHlwood [South Waest) Limited

acting by
SAaMpes. LS

in the presence of:

Witness: 'Lh ﬂ/}ﬁ

Addross;

Dccupaﬁon:

) Director

- .l,ﬂ{i 1 Gal l-l—*ﬂljl} ;{ name)
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SIGNED a5 = deed by

&7

as attorney for and on behatf of
LLOYDS BANK PLC in the prescnce of:

P

NE. NOT TC 8F USED FOR REGISTERED CHARGES

. THIS DEED OF RELEASE IS : - - {day) .~ . =

mad e on the_

BETWELN LLOYDS BANK PLC [hereinafter called
the “Bank”) of the one part and within named
Company [hercinafter called the “Company”] of
the other parl.

WITMFSSES that the Bank HESLBY RELEASES
unkn the Company ALL the Charged Property
{as defined within) 70 HOLD the same unto the
Company freed and discharged from the within
written Debenture and all principal moncy;
interost, claims and doplanas wiatsoover
inveunder.

SIWEMNED as a deed by

{munth] _ g -

- l_vé_aﬁi

FROVIDER THAT this release shiall not discharge
the Company from any liabdity to the Bank
remaining to be pait or any other security held by
the Bank.

i WITMESS whereof 1he Bank has executed this
Instrument as a deed and has defivered it upon its
being dated. :

as attarney far and on bebalf of
LLOYDS BANK PLC in Lhe presence of:
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