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Registration of a Charge

Company Name: CARDIFF CITY FARM LIMITED
Company Number: 11581415

Received for filing in Electronic Format on the: 01/11/2022 XBFVWLT7

Details of Charge

Date of creation:  28/10/2022
Charge code: 1158 1415 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHEN LANE

Electronically filed document for Company Number: 11581415 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11581415

Charge code: 1158 1415 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th October 2022 and created by CARDIFF CITY FARM

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st November 2022 .

Given at Companies House, Cardiff on 2nd November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Classification; Limited

SEC:5ME<130811

Debenture
(company or limited liability partnership)

Tei b presented for reglét ration at Companies House withiri 21 days of dating.

Eorm of Charge filed at HM the Land Registry uhder reference MD1380C

oyds Bank plc
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Classification: Limited

Clause 5.2 cantains a request to HM. Chief Land Registrar to note a restriction in the Proprietorship

‘Register.
THISDEBENTUREDEED  [day) {manth) (year)
is made on the [28th | aayor [ October o2z |
BETWEEN
Name _ o
[ . . (the

CARDIFF CITY FARN LIVITED

. Company”)

-ﬁ_egistgred Number

11581415

.Address

Ty Derw, Lime Tree Court, Carduff Gate Busméss Park Cardéﬁf Wales, Can SAE

| AND Lloyds Bank ple (company number 2065) {the “Bank”)

Address for comimunications wnth -the Bank under ﬂ'ﬂs Debeutur&

Llwds Eank PLCof Pandeiard Securlttes Centre, Elem 31282, Pendefard Eusmess P:ark
wﬂhaston Raaﬁ Wn!uerhampmn, WVB 5HZ

| or at such-other address as the Batik may from time to time mt%fv ta itize f:umpany in wnt:ng for

11

this purpose.

DEFINITHING AND INTERPRETATION.

* In'this Debenture the foliowing words a ng_{.expressioﬁs“é?éa!l'haue the following meanings:

“ppproved Instalmént Credit Agreement” means Instalment Credit Agreements for the time
being deposited with the Bank and approved by the Bank for the purpose of the caleulation
required by sub-clause 12{d);.

“Charged Property” means the undertaking, assets, properties, revenues, rights and berafits
First, Secondlv, Thirdlv, Fourthly, Fiftkly, Sixthiy, Seventhly, Eighthily, Nmthiy, Tenthly and

Eleventhly deseribed in sub-clause 4.1 and rﬂfefencﬂs to the Charged Property include
referencesto any part'ofit;

“Credit. Agreements" means-all agreements now or hereatfter entersd into by the Company
under which the Company has provided or agreed to provide credit (as defined by section 9of
the Consumer Credit Act 1974) o any person of any amount and all agréements now or
hereafter entered into by any person other than the ‘Company under which credit (as so
defiried) is provided or agreed to be provided and the benefit of which is assigned to-or
atherwisevested in the Company;
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Classification: Limited

“Charged Securities” means:

{'a*_]_ -all-those Securitigs which {or the certificates of which) are now or may at any time
'|r| the future be:
(1] ladged with or held {in certificated. or uncentificated form) by the Bank
or it agents on behalf or for theaccount of the Company; or
(if) transferred to-or registered in the name of the Bank or ifs nominee(s)
on bekalfor for the aceoant of the E’n"m%_pa ny; tr

tiif) held {whether in certificated o uncertificated form) by any person
other than the Company. for o to the order of the Bank or ity
nomines(s) 4t the reéquest of or by arrarigement with the Company;or

{iv) held in tncértificated form by @ member 6f CREST or any othier simitar
system (including the Company itself if # member of CREST or other
similar system) where the Bank or its nominee(s) may to the exclusion
of the member of the system direct the transforf such Securities;

(whether lodged, held, transferied or registéred Tor safe custody; collection;
‘sécirity or for any specific purpose orgenerally and either before or after the date.
“hereof);and

{H) the benefit of all ag’reemen’is, 'arfaﬂgéméﬁh, undertakings or accounts. under
whnch any person holds on-behalf of or on trust for the Company or has an
wbligation todeliver or transfer, any suich Secufities to the Company orto the ordier

uf ths Co‘mp‘a‘nv, and

() all those Securities higld by the Company now or.at.ahy time:in the future in-any
subsidiary undertaking.as defined in Section 1162 {togethier with Schedule 7) of
the Companies Act 2008;

“Enfranchising Legislation” means any Eegrs?atmn mnfemng upan @ tenant of tenants of
property {whether individually or collectaveiy with:other tenants of that or other properties)
the fight tor acquire anew lease of that property.of to dcquire or require the acquisition by &
nominee of the freehold or any intermediate re’versmnaw interest in that property including
{without limilation) the Léasehold Reform: Act 1967 and the Leasehold Reform, Housmg and
Urban Develppment Act. 1’993 and: ihe Communhﬂld am:l leasehold Refornt Act 2002 bt daes
not include Part i of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws. (statutory, corimon faw or otherwise] including,
without imitation, circulars, guidancenotes and codes of practice from tinie to tire regulating,
the control and prevention of pollution to fand water or atmosphera-and/for the.carrying on
of any. process oractivity on gremises ard any: emissions fram and allwaste prodiced by such
installations and/or process oF activity and any chemmicals o substances refating to the same
whether relating te heakth and safety, the workplace, the environiment or the provision of
BHergy :mcluﬂmg without limitation the Health and Safetv at Work ete. Act 1974, the Cortral
of Pollution Act 1874, the Environmiental Protection Act 1890, the Environment Act 1995, the
Water Industry Al 1897, The Waler Resources Act 1991, the Statutory Water Companies At
1991, the Water Constlidation [Consaquential Provisions) Act 1991, the WaterAct 2003, the:
-Clean Air Act 1993, the Aleali, ete, Works Regulatsﬂn Act 19GE the Manning. [Hazarsdﬂua
Substances) Act 1990, the Public Health Acts-and the Radisactive Substance Act 1093 and any
Eurogean Unian directivies or regulations vegulating the sarvig] Fram tima totime i forceand
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Clagsification: Limited

any other instrurment, plan, regulation, permission, authorisation, order or direction made or
issued thereunder or derwmg vafidity therefrom;

“Environmental Licence” means any permit, licence, authorisation, conse nt or other approval
requirad by or given pursuanﬂn any Envitonmental Laws;

*Hiring Agreemernts” means all sgreements (not being Credit Agreements) now or hereafter
enterad into by the Company for the baifment or {in Scotland) the hiring of goods to any
person and all agresments (not being. Credit Agréaments) fow or hereafter entered into by
any person.other than the Company far such bailment or {in Seotland) hiring the benefit of
whitch is assigned 1o or otherwise yested in the Cam_pany,

“Insalvency Event” inrelation to the Company means each of the following:

{a} ameeting is-convened far the purpose of considering a resolution to-wind up the
Company; :

{b) sucha resolution s is mentioned in paragraph (8] is passed;

o a meeting of the directors or menibers of the: Lﬂmpany is conivened for the

purpose of considering & resolution to seek a windingup order, an adniinistration
order or the dppointment of an administrator;

{d}. slich @ resolitiog as.is maentioned 1 paragraph {) 'is-pa-sséd"
la) a petition for a winding up oran application forar-administration order is made
by the Company o its diractors or metnbers o ispresented against the Company;

(f} stichan order as is mentioned in paragmph {e} is made;

(&) a notice of appointrient of or notice of intention to appoint an administrator s
Jssued by the Company or its directors or members or by the holder of & qualifying
flats g :harge ora pmposa i made fﬂf, nrﬁae Company becomes subject to, any
vl ntarv arfangement;

Th} a teceiver {administrative or othérwise) s appointed over all or part of the
-Campany’'s.assets;

{i tha Camnpany takes part in ahiy action (including entering negotiations) with a view
o readjustment, rescheduling, forgiveness or deferral of any part of the
Company’s indebtedness;

-_'{;_';: the Company proposes. o makes ‘any general assignment, composition or
-Arfangement with ar for the benefit of all or sore of the Company’s creditors;

1k} the Company suspends or threatens to euspend mriaking payments to all or some
of the Camigany’s creditors;

{ any action is taken in any jurisdiction which s similsr or analogous to any of the:
foregoing; or

{m) the Bank has réssonable grounds for bielieving that any of the foregoing is
“imminent;

Mnstalment Credit Agreements” means the Credit Agreernents and the Hirihg Agreements;
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Classification: Limited

“Intellectual Property Rights” means:

() -all present and fiture copyrights, patents, designs, trademarks, service marks,
brand naines, inventions, design rights, kaow-how, formulas, confidential
information, trade secrets, computer software programs, complter sistems and
all otherintellectusl property rights whatsosver without any limitation, whether
registered or vnregistered; Inalior any part ‘of the world in which the Company is
legaity, benieficially or otherwise interested;

{':;i) the Genefit of any pending applications for the same and all benefits deriving
therefram -and thereunder including but not. fimited to. royalties, fees, prafit
sharing agreements, and income arising therefrom and all licences in fespectof or
relating td any intellectus property rights, whéther such licences are granted to
the Company or granted by the Company;

“Interestsin Sécurities” means the-Charged Securities and all stocks, shares, securities; rights,
money of property or other assets accruing or offered at any time by way of coiiversias,
fedeniption, bonus, preferente, aption.or othetwise to'ot in respect of dny of thie Charged
Securities including without limitation all Sividends, inferesi and-othsr income payable’in
cofinection therewith;

“Non-Vesting Debts” means all bookand other debts Which are purchased or purported to be
purchased by the Bank pursuant to-gny débt purchase, invoice discou nting or other financing:
afrangement Feating to-the purchase of aay dehts for the time being in force between the
Company and the Bank but-which fail to vest absolutely amd effectwely ifi the Bank for aiy
reason;:

“Plarining Acts” means all legislation from time o time regulating the dévelopment, use,
sdfaty and cantrol of: property including without linitation the Town and Country Planning Act

1990° and any instrument, plan, regufatmﬂ permission -and direction made or jssued
th&reunder or derwmg vaiudntv therefrom‘

“Related Rights" tneans in relation to any book or other debte:

{p all sécurity, bonds, guarantees, indemnities in relation tosuch debts:

{q) theright te demand, sue for, recover, receive and give receipts for all amounts due
and to becore due under the contract: or arrangement under which such debts
arise

{r}’ the benefit of all covenants and undertakings from, and st €auses 3nd rights of

action against, thie debtor in respect ot amount due-and fo. become due under the-
tontract or arrangement under which such debte arise; and

{5]. all ledgers; documents; computer or electronic data (Including operating systemis).
recording or evidencing such debts;

“Secured Obligations” means:

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

ful. all other money and labilities expressed to be seciired hereby {including, without
limitation, sny expenzes and charges arisingout of vrin cannection with the acts
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Classification: Limited

1.2

or matters referred to in clauses 10,.13, 14, 18, 23] and all other obligations and
Habilities-of the Company ender this Debentire;

“Securities”™ means all stocks, shares, bonds, certificates of deposit, bills of exchange,

depository receipts; foan capital, derivatives (including any cirrency or currenty unit, interest

rate or commodity hiedging ‘rrangement) and. ather. securities of any kind {whether in

‘certificated or uncertificated farm and whether marketable or otherwise); and

“\ralue Added Tax” Includes any other foron of sales or turnover tax.

Jrthis Debenture:

{a) The-expressions the “Company” and the “Bank” where the.contextadmits include
thelr respectlve successors in title andfor assigns, whether. immediate or
derivative. Any appointment or rerioval under tlavse 10 ar consents. umﬂer this:
Debenture may be riiade or given in writing executed by any such. sticcessors or
assigns of the Bank and the Company hereby irrevocably appoints each of sich
successors and sssigns ta be its attorney in the terms and for the purposes set out
fnclagse 17

{3} priless tha context réguires otherwise:
[} the singular shall inchide the plurel-and vice versa;
i) any reference to @ person shall inclide an individual, company,

corporation, imited liability partrership or other body carpa'rat'e joint
venkire, :s0¢] ety o an umnmrpara&ed association, organisation ot
body of persons: {mciucﬁ:ng without fimitation a trustand a partnership)-
and. any government, state, ‘government. or stater agency or
internatianal - organisation {(whetheror not & iegal entity). References:
toa person-alss include that person’s successors and assigns whethier
immediate or derivative;

(ili) the expression “this: Debenture” means this debenture and shall
extend to every separate and Independent. stipulation contained
hevein;

{ivl any right, “entitlement or power which may be exercised or any

determinaticnwhich may be maile by the Bank urder or in connection
with this Debenture may be exerc:sed or made in'the absoluteand
anfettered discretion of the Bank which shall not be under any
‘obligation to.give reasons t;herefﬁre,_ _

(v} réferances to any statutory provision {which for this purpose means.
any Actof Parliament, statutory instrament or regulation or European.
direciive or regulation or. O’Ehfé!‘ European legistation] shall include &
referen e m ;my mocﬁuﬂcatmn re‘en actmaﬂt of replacementthereaf far
tirie. am:t any. anaﬁngnus provision or rule under any appheabiﬁ foreign.
law;

(i) for the avoidance of any doubt, the rights, powers and discretions
conferred pon the Bank by or pursuant o this Debenture shall {unless
otherwise expressly stated} apply and be exercisable repardless of
whether & demand has been made by the Bank for the paymentof the.
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Classification: Uimited

Secured Obligations or any of them and regardless of whether the
power of sale or other powers and reémedies conferred on mortgagees
by the Law of Property Act 19250 this Debenture shall have arisen or
BEcome: exercisables ard

{vii) references to clauses, sub-clauses.and schiedules shall be references to
lauses; sub-clauses and schedules of this Deberture.

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

14 The perpetulty period applicable ta sny trust constituted by this Debenture shall be eighty
yEars. '

2. AGREEMENT TO PAY

“The Comparyshall pay! to the Bank in accordance with any e levant agreement between the
Bank and the Compeany relating to the amaunts herely: secured of, in the aisence of any such
agresment; on demand:

(a)

()

(€}

all money and llabilities whether actual-or tontingent {aﬂdudlng further advances
riade tereafter by the' Bank) which now are or 8t any time hereaftér may be due,
owing or incurred by tha Company to the Bank anywhere oy for which the
Company may be or become liable to the Bank in any manner whatsoever withott-

Timitation (and fin’ any case) whether alone or jolntly with any other person and in.
‘whatever styl3, name. or form and whether as principal or surety and

nﬂtW|thsl‘andmg that the satme may at any earlier time hava besn due DWing of
incusred fo some other persoin and hive sobsequently become due, owing oF
incurred to the Bank as & result of a transfer, assignment or other transaction or
by operation of law);

interest on-all such money and liabilities to'the date of payment at such rate or-

rates as may from tinie to time be agreed between the Bank and the Company or;
in- the abisence of such agreement, at the rate, i the case of an ambunt
-den‘ﬂm’a"natﬁd i'n'Ster'ingy of tWﬂ pe‘raén‘%age‘ points' pe"ér anfim 'abaue thi Eank’

time being)or, in the case of-an amaunt demmmated e any wrrency or currency-
unit otherthan Sterling, at the rate of two percéntage points per annum above the

cost to the Bank {as condusively determined by thé Bank). of funding sums

comparable toand in the.curréncy or turmncy uiit of such. amﬂunt in the London

interbank Market {or such other market a5 tiie Bank may select] for such

consscutive periads {irc] liding overnight degmsnts) as the Bank.may i its absolute

discretion fram time to time selaci;

cammission and-other banking charges and legal, administrative and cther cosis,
charges and expenses incurred by the Bankin relation to the Debenture or the
Charged Property (incliding. any agts necessary to rel&ase the Chaa‘géd Properly
From. this-security], or in enforcing the security hereby created on a full -and
ungualified indemnity basic; and

any Tees chiarged by the Baik for the firve spant by the Bank's officials; enmployees
or sgents in deﬂlmg with any matter refatifig to- this Debonture: Such fees shall be
pavableat seich rate as: may bie: Spﬁ'{:iflecﬁ by the Bank,
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Classification: Limited

4.1

INTEREST

The Company shall pay interest at the rate: aforesdid on the money so due {whether before or
after any judgment which. may be recovered thereﬁare} upon such days in each year as the
Bank and the Campany shall from time totime agree or; in the absenice’ of such agreement, as
the Banl shall fromi time to'time fix and (without prejudice to the right-of the Bank to require
payment of such interest} ali such interest shall be compounded. {both before:and afterany-

‘dermand or judgment) upon such days in sach year as the Bankshall from tinme to time fix,

CHARGES

The Camparry with-fuil title: guarantee hereby charges with the payment of the Secured
Obligations and so that the charges hereby created shall be a coritinuing security:

First: The freshiold and lsasehold, property (if arw) of the Company hoth present and future.
icluding (without prejudice to the genes‘a!atyof the foregoing) the properties (if any) specified

in the Schedule (and; where any sich property is: leasehold, any present-or future right or
‘interest conferred.upon the Cnmpany in relation thereto by virtue of any Enfranchising.

Legislation including sny'r! ights arising against any nomineg: purthaser pursuant thereto) and’
all buildings and fixtures [including trade fixtures) fixed plantand machiiery from time to time

onvany such property-and all liens, mortgages, charges, options; agreements and rights, titles.

and. interests {whether tégal or eqmtab!e) of the Companv in or over land of whatever

--descrzptmn both present and future. -

-Secondly: Alithe right, title and mterest of the Company in an fixed plant and machinery.on
any fréehold or lesseheld groperty forming part. of the Charged Property from time to time
“hired, leased or rented bv the Company from third parties or acquirad by the Company from.
third pames on ahirs, instalment or conditional purchase basis including. {without prejudice
‘to the generality of the f‘oregomg) thie Campany 5 rsght to any refund of rentals or other

payments,

Thirdly: Al book debts (incliding withaut lintitation any book debts which are Non-Vesting-

‘Debts) both present and future due or owing to the Company or tn which the Company is
legally, bensficialyor ot%werwase interested {and the proceeds thereof) and the benefit of ail
rights relating thereto inglading (withuut prejudice to the generality of the foregoing) the:

Related Rights, negotiable of non-negotiable instruments, legal ard equatahin charges,

reservation. of proprigtary rights, rights of tracing and unpaid vendars Hens and simitar.and

assotiated rights.

Fourthly: Alother debts {including without limitation any other debts which sré Non-Vesting.
Diebts), claiims; rights atid choses i action bothpresent and future of the Compaiy or Inwhi ich

the Coripany is legally, beneficially or otherwise: interested (and the proceeds theraof)

including (without prejudice to the generaﬁsty of the’ farfzga}mg}

(a} deposits and credit balanzes Reld by the Company with the Bank orany third party
froi time o time both ;}res;a-nt and future [including choses in action which give
rige Grmay give risétod debt or debts} owing to the Cormpany (and: the proceeds:
thereol);

{b) any amaunts owirig to the Coripany by way of rent, licence: fee, service chargeor.
dilapidations by any tenant or licensee (in each case whether present o fuiture) of
any frechold or leasehiold property from time totime forming part of the Charged
Property and any ground rents and rent charges, rent deposits and purchase
depasits uwing to the Company {and, in each case, the proceeds thereof);
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Classification: Limited

{c) without prejudice te parsgraph {d) below, any amounts. owing or which may
becomie owing to the Company under ary building, coastruction or development
contract or by virtue of the Company's rights under any retention or other trusts,
whethier of not any ceitificate as to-the amount due has been issued in respect.
thereof (and the pmceeds thereof);

id) without prejudice to pz ragraph ._(ej below, all rights {and the proveeds of such
righits} present-or future, aztual or contingent; arising ander or in connection with
any contract whatsoever iV which the Company has any fight, title or interest
lincluding, without limitation, all policies and contracts of insurance. and
‘assurancel:

{e} any amoutits owing or which may become owing to the Company by way of
damages, compensation or atherwise under any judgment or order of any
compitent authority howsoever arising ar by visay of settlement orcompramise of
any lagal procevdings; and

{f; the: berefit-of all raghts relating to Such debts, claims, rights and choses inaction
including (without: prejudice to the generalty of the foregmng) such rights as-are
Thirdly described in this sub-clause,

Fifthiy: Wriere the Ccmpanv for the time being carties: on any business’ comprising or refating
‘to-the provision of cfedit [as defined by Section 9-of the Consurmer Cradit Act 39?4) r-any
business comprising.or relating to. the sailment or [in Scotland) thra hiring of goods:

‘the full benefit of and all rights under the Credit. Agr&ements including all money payable
under ot inrsspect of the’ Credit Agreements;

lg} the full benefit of and &l rights under the Hmng Agreements, including all maney-
‘payable under or in- respec:t of tha Hiring Agreements;

{hy the full benefit of and all. rights’ refating to the Instalment Credit Agreements.
inchiding zll legal and equitable charges and other securities and guarantees and
the other rights. and. remedies expressly or inipliedly reserved by the Instalment
CreditAgreementsand by sutthsecurities and gUaranteds;

{i). the Company’s present and futuré rights and interésts (if any]inand toany chattels
comprised in the Instélment Credit. Agreements or -securities: and guarantees
provided in relation thereto including {without prejudice to the geners fity of the
Toregaing) any right to: damag% relating thereto and the benefit of any warranties
given in respect thereof insofar as the pmpmty orany interest in sich: chattels
remalis vestad ini the Cornpany; and

i the full benefit of the Company's fights and interests [if any)in and toall insurance
etfectaid oy the Company or by any other person of any chattels cotnprised in any

Instalment Credit Agresments or any. security of guarantee provided In relation.
thereta,

Shuthly:

‘the Charged Securities;

13 ali ights in respect of or incidental to the Charged Secantios: and
{h tha Interests in Securities,
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Classification: Limited

4.2

4.3

4.4

4.5

4.6

5.1

Seventhly: The Intellectual Property Rights.
Eighthly: The goadwill and the uncalled capital of the Companyboth present and future.
Ninthiy: Al cther plant and smachinery, fithings and equipment {notin any such case being the

Company's stock-in-trade or work in- progress) now or.at any time hereafter belonging to the
Company or in-which the Company is legally, beneficially or otherwise interested, wherever

sitnated ard whether or nat affixed to any freghold or leasehold property of the Company.

Tenthly: Al the rights, interests and benefits of the Company under any present or future hire-
purchase, conditional sale, credit sale, leasing or rental agreernent to which the Company isa
party in'the capacity of harer purchaserorlessee including (without prejiidice to the generality

‘of the foregoing) the Company's right to-any-refund of rentals or other payimerits.

Eleventhly: The undertaking and all property and assets of the Company both preseit and
future inciuding (without prejﬂcin:e to the generality bf the foregoing) heritable: property and.
all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly;

_'Fnurthly, Flfthly, Sixttily, Seventhly,. Eighthly, Ninthlv, and Tenthly described (if and inso far as
'_the charges thermn OF 0N any part orparts theredf herein: contained 5hall for-any reason be.
Ineffactive’ as fixed charges] :

The security hareby created shall as regards: the Charg&d Praperty First; Secondly, Thirdly;
Fourthly, FlftEﬂy, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly describied: B first fied

‘charges (and &s regards all those parts of the Charged Property First-described now vested in
‘thie Company. shiall constitute a charge by way of legal mortgage thereon} and as regards the
-Charged Property Eleventhly described shall be a first floating charge.

The tecutity: herehv ronstituted shall @xtend toail beneficial interests of the Campaﬁv fry the

Chiarged Property and 1o any procesds of sale or other realisation thereof or of any part
therent.

Thits' Debenturs shall Bind tha Cﬂmpany as @ vontinuing sacurity for the Secured Obligations
nutwnthstandmg that the liabilities of the Company to the Bank rmiay-from thne to-time be
reduced ta nil.

Paragtaph 14 of Schedile B1 to the Insclvency Act 1986 shall apply to the floating charge

created by this Debenture.

The. Company represents end warrants that at the date that the Compary executes this

Deberiture the Company has nade full disclosure in writhg to the Bank of;
{a} dnyinformation rélatiﬁg’to aach part of the Charged Property and each right held
by any other person'in relation t6 any part of the Charged Property which, i each

case, would be mattﬁ:nal fo the Bank in-refation to the. appropriateness or adequaey
of any part of the Charged Property as security for the Secured Obligations; and

(b} each miatter in respect-of which the Bank has requested information from the
Company in Sinection with this Debenture,

RESTRICTIONS AND WARRANTIES

The Company shall not without the: pricr written consentof the Bank:

Page 116839



Classification: Limited

{e)

1)

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal in
dny -Gther way with, the Charged Property-(other than the Charged Property.
Eieventhly described) subject as provided in clause 5.7{a);

create of permit {0 subsist or arise’ any mortgage, debenture, hypothecation,

charge; assignment by way of security, pledge orlien orany other encumbrarnice or

security whatsoever Upan the Charged Property except a lien arising 'E:':_y operation

of law inthe ordinary course of the Company’s business as conducted during the

‘12 months preceding the date when the lien first came into existence;

enter into any contractual or other agreement of arrangement which has ormay
have an.economic effect similar.or analogoustoany such encumbrance or security

aswoild be pfﬂhlbitﬁd by sush tlause s, by

transfer; $_eli-of otherwise dispose of the whole or any material partof the Charged
Property Eleventhly. deseribed whether by'a single transaction or a number of

transactions whether related or nol except by way of sale 3t full value in the ususl

colrseof t'rad%r;'g. a5 t'r'ansac'-t'ed'a’t'the.‘da'tehére’df-

vary or purpnrt to vary any lnstaiment Credit Agreement or any security or
guarantee provided in relation thereto or give any consents or licenices under the:

termis of _a'nv-.m’sta'fmem Credit-Agreemisnt o aiy sécurity oF guarantes: pmwﬂed'

i relation therets provided that the Company shall not be prohibifed by this

-covenant fronn agreeing to any.such variation or giving any such licence or consent

if todi-so would not materially and adversely affect ‘the value to-the Bank for

security purposes. of ‘such Instalment “Credit Agreement or such security oF
guerantee and if Wwde so would not affect the validity or enforceabllity of stch:

Instalment Credit Agreement of such security or guarantee; or

entér into any agreement with s financier, provider ohmoniey, créditor or any other
party whatsoewer (herainafter called the “Financier”) which has the economic.

«effact of, of an-economic effect similer to that of,. providing. security in respect of
orin connection with the provision of finance o credit by the Fifiancier and which

inuoives or may involve Gnie or more.of the following:
{i} safes, agreements for sale or transfers of any property or. rights

Wwhatsoever tothe Financier; andfor

(i} sales; agregmentsfor sale or transfers actually or potentially on behalf
of the Finanicier to-any third party whatsoever:-and/for

(i) the grant or possible grant of authority by the Financier for sales;
dgreements for salé o transfers of the nalure set out in subscldise
S

5.2 The Company hereby.requests the Chief tand Registrar to register the following restriction on
the Proprictarship Register of any registered land forming part of the Charged Property:

"RESTRICTION

Mo dispositinn of the registered estate by the proprietor of the registered estate ar by the
proprietor of any registered charge;, not héing & charge registered before the entry of this
restriction, Is to-be registered withput a written consent signed by the proprlemr forthetime
bethg of the Charge dated .. in favour of Lioyds Bank PIC referred to in the Charges

Registar.
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5.4
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The Company represents and warrants to.the Bank, and so that eachsuch representationand

‘warranty’ shall be deemed to be repeated on each day during the cantinuance of this security,
that, except ta the extant ‘disclosed by the Comipany to the Bank in.writing prior to the daté
‘hereat:

{a) the Company hias not-made any election pursuant to paragraph 2 of schedule 10
1o the Valus Added Tax Act 1994 in relation to or affecting any-part of the Charged
Property;

B g6 far-as the Company i5-aware after making due arid careful enquiry the charges

_ccntamed in clause 4 do not infringe any inte flectual property rights whethei
mgpster&d or unragistered whatsoever;

{e) o eircurmstances have occurred during the Company’s ownership of any freshold

of leasehiold pmperty and, so far as'the Company is aware after making:due and
careful enquiry; no circumstances securred before the Company's ownsrship of
any freehold or leasehold property niow.owied by the Company which have led or
could lead 1o a competent sutharity or:a third party taking any action or making a
claim under any Enviranmental Laws (induding the requirement to cledn up or
reredy In any other way any contaminated part of the environment or the
Fevacation, suspension, vanaimﬁ r-nan- -renewal of any Envimnmemal Lacente} ar
which have fed or could lead to-the Company having to take action fo avert the
passibility of any such action or claim;

{d) the Company 15 solely and beneficially in’ierﬁstadEn'tihe“Chai‘ged'?rﬂ;ﬁeﬁw-aﬂd

{e) no warning notice or restriction hatice has been é@wed'in respect of any Interests
in Securities owned {at law or inequity) by the Companv uevder oy pursuant to Pt
ZiAof the Ccnmpames Att 2006,

The Coripany shall not. make or revake such an electionas is referred 1o in sub-tlavse 5.3(a }
in-relation to any part of the Charged Property without the Bank’s prisr-writtén ¢anserit or

unless the Bank requests the Company to-do so'in whlch case the: Company shall immediately

make of revoke (as the case may be) stch. an" slection in relation 1o any part of the Charged
E’rcperty that the Bank cansiders appropriate: and give valid notification of it to H.M.: Revenue
and Customs.

The Company shall bear allcosts of and/or pay to the Bank on demand alf costs of and conserit
to of concurn the entry of any fegistration, notice or memarandum on any register in the
United Kingdomi or elsewhiere {including without lisiitation any registiation Under Section 25
of the Trade Marks Act 1994} which the Bank may requirein order to register or riote any.
interest it miay have i, to-or Under the Intellsctual Property Rights described {or any part
thereof) and/or to restrict aity dealifgs in, under or in connection with the lntellectial

Praperty Rights,

The: ccmpanyshaﬂ waive and procure the wéiﬁér of anyand all moral rights (bing the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or
rélite to the Intéllectual Property Rights as the: Bank may reguire.

{a). sgb-clause 5.1{a) shall not prevent the Company without such consent as is
referred fo in that clavse collecting procesds of the book and other dehts,
monetary tlaims and choses in action forming part of the Charged Property inthe
Grdinary course of the. Company's business and paying the same into the
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6.1

(b)

(d)

Lompany’s account{s} with the Bank In accordance with sub-clause 5.7{b} [and

sdditionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
tlause 5.7(d})). Where the Bank niakes a paymient at thie requiest of the Company
whichis debuted to aity account with thi Bank which is for the time being in-credit,
the Bank shall be taken to-have given any necessary consent for the “purpeses of
tlause 5; 1(3) to such payment unless such payinent was made'as a resuit of some
mistake of fact on the part of the Bank; '

The Company shall pay into its account or aceaunts with the Bankthe procesds of

the ook @nd other debits, monetary cfaims and choses. in action forming part of

the Charged. Property provided that the Bank shall be deemed to receive the

raLnts owiig to the Company veferred to in parapraph (b} of the Charged.

Praperty Fourthly described in sub-clause 4.1 -pursudnt to the fixed charge
contained therein and fot pursiiant to the fived charge on freehold and leasehold
property First descrlbed in that sub: clause orag HoHgagee in possession.

The Company declares that '.f':f_i" procéeds received or obtained by the Company or
onthie Company’s behalf but which are not sopaid artransferred into that account
oraccountsshall be r&'ceiv’eci and 'h-er-i:i by the E'omp'am} on triust for the Bank.

I the eventthat the. Companv antersinto any debt purchase, javoice. discounting

-or-other-fingricing arrangements with the Bank relating to the purchase of any

debits-of the. Company: {”Debt Purschase Agreement” ) thén without prejudice to the

'genera lity of clause 5.7(b) the Cmmpany shall give to its. debtors.or other obligots.
{whose debts are the subject of and referable to the Debt Purchase Agreement)

such’instructions a8 rhay be' required from time: to time by the Bank to make
payment of the proceeds of such debts-directly | mto theaceount spemﬂed by the
Bank pursuant to such Debt Purchase Agreemem wrotherwise specified inwriting

by tE’?E Bank to the (:urnpany__(__t;he “Recaivables Account A any soch - debtor

proceeds are for any reason reémitted to and received by the Company, the

Company shall immediately’ upon réceipt remit -the identical cash or other

remittance or instrument into the Recelvables Account and pending: such
remittance hold the sarme on trust absolutely for the Bank, separate from the

‘Company’s own monles. The Conipany acknowledges thit any balance standing to
the credit of the Receivables Accournt shall be he§d ontrust absolutely for the Bank
#nd that it mav not,. without the prior written consent of the Bank, waihdraw any
:such monies frcam the Receivables Account,

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being reguested to do 50 by the Bank, for deposit with the Bank and the
Bank df.li?“'iﬂ_g'th'é sintinsandeof this Se-tuf_i-’t_v shall beentitled to hold and retain {uinless hald
by.a priof martgagee at the date horeof and for as long.as it rernding the prior mortgagee):

{4}

(b}

le}

ail deeds and documents of title refating to the Company's fréetiold and leasehold
and heriteble property for the time being;

all stock and shave certificates and documents of title relating {0 Interests in
Securities;

all docomerits ewdenr:mg the Instalment Credit. Agreements anth any securities
aid guiirantiees provided in relition thereto; and
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71

T2

75

{d) all such {if any) deeds:and documents. of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and: Tenthly described as the Bank miay from time to
tirme specify.

{a} If ariy of the Interests In Securities are i uncertificated or dematerialised form, the

Campany shall, forthwith upon being requested to do so by the Bank, give or
pracure the giving: -of all necessary instructions, In accordance with and. suh;ect £ ca)
the facilities and requirements of the relevant system, to effect a transfer of title
of such Securities into the name of the Bank or its nominee and to cause the
Operator to issue an Dpemtﬂf lnstmction requirisg the participating issuer in

respect of such Securities to. regester such transfer-of title;

{b} following the giving of such ms’truct;ans the Cornpany shaii pracure the registrar of

such issuer to-amend the issuer’s repister by entering the Bank or its nominee
‘pursuarit to-such transter of title i plate ofthe Company;

e} © dor these pirposes msfructmﬂ” ”Gperatur" “Operator-instruction”, “relevant
system” and “participating issuer”, shall haw the meaning given 1o those terimsin
the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISAYION

The Company shall at any timie if and-when rﬁq'u%éd' by the Bank execute and deliver to the
Bank o as the Bank shall divect m,ach further legal o otlier asssgamergts muorigages, secufities,
charges agreanients or other legal dociméntation asthe Bank shall require of and-onall or
any of the Charged Property to secure payment of the Secured Obligations. Such-assignmerits,

mortgages, securities; chiarges, agreements or other legal docuimentation shall be prepared by

or on behalf of the Bank: at thg cast of the Company andshall contain all'such clauses for the

benefit.of the Bank as the Bank may réquire including Withﬂut fimitation, if so required by thie

Bank: in the case of @ mnrtgage or charge on any’ frechald oi leasehold property, any such
clauses as are contained invany of the Bank's standanj forms of mertgage from time to time

and, inthe case of securitias pver Reritable property; dnysuch dauses asare. contained i in.any

of the Bank's standard fvrms nfstandard Eecurlty from tinve 1o time.

Theé Cormpany. shali At anY time if and when reguired by the Bank and a% the Company’s cost
glve notice to such parsons as the Bank may require of the charges hereby effected and any

suth fusther iega! or other ass;gnments, mortgages; securities, charges, agmemf‘:n%a or other
legal documentatian and shall take, do or execute: suich steps, acts;, deeds; documents and
thinigs as the Bank may consider necessary o desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debsnture or any such fiirthet legal

or other -assignments, morlgages, securities,. e:hmges, agreements or other legal
documentatian.

On each occasion that ‘the Company-acquires, or: any noriinee: on thie Company's behalf

actuires, any property the title 1o which i€ registered of required to' be registered under the
Land Registration Act 2002, the Company. shall immediately nofify the Bank in writing of such
acquisition and each relevant title number.or if the land is unregistered the Company shall
procure that title to that propérty is duly and promptly registered (a5 applicable) and in any -
event.the Company shall procure that this Debenture is noted ‘on the regicter with an agréed
notice and the Company shall apply for 8 restriction in the termsreferred to in sub-clause 5.2.
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Without prejudice to the security hereby constituted the Bank may at any time- (either before
ot after demand has been made hy the Bank for paym&*nt of the money hemby seciired) by
natrce in wntmg m the Company r;c;mvert the ﬂoatmg charge created bv sub clause zi Loy

ra;e_gards anv__c:ﬁhe Charged Pmperty _E_leventhiy_descnbed sper:qfied.m_i 1_&_.sjmtsce.

it, withoul the Bank's prior written cansent, any secirity comes into existence in favour of a
third partyiiv retation to diy pait of the Cha¥ged Property Eleventhlydescribed arifany person
carries out, or attempts to carry ouk, any enforcemant or process (including any distress,
execution,. taking of possession, forfsiture or sequisstration) agairist any’ of the Chairged
Property Eleventhly describéd, the floating charge oversiich property shall automatically. and
instantly convert to, and have effect as; afixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred b1 mortgagees by Section 101 of the Law of Property Act
1925 shall apply-to this Dehenture but without the restriction |mpméd ?Jy Secilm 103 of that
Act and the:statutory powers of leasing conferred on the Bank shall be extented so as 1o

authorisethe Bank tolease and make arrangemants forleases at a premiuni or atherwise and
toacceptsurrenders of leases and grant options as the Bankshall think expedient and withiout
“the negd to observe dny of the provisions of Sections 99 and 100 of the'said Act.

The Bankin exercising its:statitory power of sale, and any recelver appointed by the Bank in

exercising his powers under this Debenture, shall be at liberty to sell at such price and on such:
‘terms and conditions as it or he in its or his sale discretion thinks fit and shall not be under any

duty or-obligatian to obitain the' best or any particular price.

Neither the Bank nor any such receiver shall be liable to the Company- or any other persoit for
any-loss, damage; cost, expense or liability which the Company or any such person may suffer
OrincuT 85 & d:rect or indirect result of the Bank exercising its statutow power of sale; as
hereby varied or extendet, or such receiver exercising his powers uritler this Debenture.

In faveurofa purchaser the Secured Obligations shall be deemed to have becomie due on the
day on which demand fm' payment thereof is made by the Bank aiid the sttty powar of

sale, as hereby varisd or exténded, shall be exercisable from ant after that dite, which date
{without prejudice to the equitable right to redeem) shall bie the rederption date.

COMPANY’S POWERS OF LEASING AND LICENSING

The Company shialt not, - withotit the price written consent: of the Bank in refation to any
freehold or leasehold or heritable property now or at any time hereafter dcquired by or

be!angmg to the Cormgany or sty part theresof;

{a) exercise the statutory powers. and any other poweis of leasing, letting; entering
into. agreements for leases or lettings and accepting. or agreeing to accept
surrenders of leases; or

() part-with possession-of such property or grant any lgase, t8hanty, licenve, fight ar
interest to occupy such propetty or ainy part thercof; or
ey amerid or tonfer upoh any persan any lease, tenancy, licence; right or interest to

ceeupy-such propeity or-any part theresf or grant_any Hcence or permission to
assian, underlet or part with possession of such praperty or any part thereof.
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APPOINTIMENT-OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

Atiany time after the Bank shall have demanded payiient of the Secured Obligations of the
Company shall have requested il'to do'soor an frisolvency Event shall have occurred (ipon
the: happenmg of which'the security in this Debentuie shall be immiediately enforgeable | the
Bank:stiall have powet, in writing under the hand of any oFficial of the Bank authorised by the
Bankfrom time tétinte or any pérson authorised by any suchofficial in writing, to appoint any
Persan or persons as- “the Bank shinks it 1o be an Fdminstrator or joint administrators or
saveral administrators or joint.and several administrators of the Company or alternatively a
recelver or joint recelvers or several receivers or joint and several receivers of the Charged
Property to act, in‘the case of two'or mdre receivers, jointly, severally or jointly and severally
irs relation to any part of the Charged Property and tothe extent peimitted by law simi farly to

remove any such receiver and to appoint another or others in his place:

If the Bank extludes any part of the: Charged Pmpeyw from the appointment of ary. receiver,
the Bank may subseguently axtend that appointment {or that of any- receiver replacing such
receiver) to such extluded part of the Charged Property.

Any such receiverat thecost of the Compaty may, in thename oForon behalf of the Company

oi-at his option in the name of the Bank {but only with the specific approval in writing of the

‘Bank) orat his option i his own name {and in any case: notwuthstamdeng any administrationor

liguidation of the Company); do-or orit ta do anything which the: Company could do oromit
to-do and (in-additicn) may exercise all orany of the powers spaaﬁed in Scheiule 1 to the
Insolvency Act. 1986 (notwithstanding that such receiver may not. be-an- administrative

receiver) and in particular (but without: prejudice to the generality of the. foregoing] any such
FECEIVET Ay

(a) dheal with, teke m‘ssess’iu‘n of, collect and getin any of the Charged Property;

{b). carry on, manage, develop or diversify of concur in carrying on, managing,

' develaping or diversifyinz any business of the Company orany part thereof’and fair

any'of thiase purposes receive, retain and use ahy proceeds,; books and records of

such business. and cary out or complete {with or without wicdification) on any of

the Charged. Property: any works of ‘demglition, building,. repair, construction,
furnishirig orany project crdeveﬁapment in which the Company was engaged;

{c raise oFburrow any money fromorincur any other Tability to the Bankor any other
verson and onsuch terms as tointerest or othiérwise and with or without security
a5 such receiver may think expedient and sothat any such security may, Wwith the
prior: written consent-of the Bank, be or lnchide a chaxge on the Charged Property
raiiking either in priority toor par passu with or after the security hereby created;

{di forthwith and without the restriction ifiposed by Section 103 of the Law of
‘Property Act 1925 sell, realise, dispose of of concur inselling; realisingor dl:;;msmg
of {but- where necessary. With the leave of the Court} and. without the need to
observe any of the provisions: of Sections 99 and 100 of the said Act fet of concur
in letting o surréndéror concisr in. surrendering or accept surrenders of leasesor
tanzncies of all of any of the
Charged Property;

&) carry any sale, exchangs, reslisation, disposal, Jease; Yénancy of surrender of the

Charged Propeity into-effect by conveying, trans?errmg assigning; leasing, letting,
sufrendering or accepting surrenders in'the name and on behalf of the:Company
{7 other the estate owner) and so that covenants and contractual obligatioris niay
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be granted-in the name of and so as to bind the: Company (or other the estate
owrier) 5o far as such recelver may consider it necessary, appropriate or expedient
for the exercise cF the powers conférred by this Debenturs so fo do. -Any such sale,
exchiange, realisation, disposal, lsase or tenaney may be for cash, debentures or
other obligations, shares, stock or other valuable consideration and may- be

bayableina lumpsum ér by instalments spread over such period as such receiver

shall think fit and so-that any consideration received or receivable shall forthwith

be and become charged with the payment ‘of the Secured Obligations. Plant,
migchinery and other fixtures' may be severed and sold -separately from the

prénises containing them: w:thmﬂ the mnsent cef the Company-being. obtained
thereto;

ebtain [by way of application or otherwise) dhy approval, permission; consent and
licerice {Incliding any Environiiental Licence, planaing: permission and building
regulation -approval), enter into and perfori contracts and arrangements,
purchase rmaterials and incur any type of obligation;

{i} promote the formation of 4 subs idkary- Qrsubsidsarles of the-Company
with 2 view to such su bsndaarv OF subs:dlarles purchasing; leasing,
hcensmg or ctherwise acquifing interests in or the use of the Charged’
Property or with a view to such subsi idiary or-stbsidiarias engaging
employeés or providing mapagement or other services in connection
therewith or for arly other purpose or function which may be regarded’
as necessary or appropriate by such receiver from timie to times;

i arrange Tor such subsidiary orsubsidiaries totrade or cease to trade as-

such reveiver may think fit from time 1o time; and

{iii) ‘arrange for the purchase, lease, ficence or acquisition of all or aiiy of
the assets of the Company by any Siich subsidiary or subsidiaries on-a
basis whereby the consideration may befor cash, shares, debentures,
leanstack, convertible loan stock or other securitios, shares of profits
or sums:calculated by reference to profits of tamoveror royalties or
licence fees bt otherwise howsoever and whether ar not secured on
‘the assets.of the subsidiary or subisidiaries and whether or not such
censideration is payable or receivable iri & lunp surior by instalrients
spread.ovar such period as such receivermay think fit:

tike any proceedings in relation to the Charged Property in the name of the

Campany oi gtherwise ds rvay seenvexpedient iricluding (without prejudice to the
genmerality of the: foregoing) proteedings for the colleéctiai of fent in arrears at the
date of his'a ppaintmant; :

enterinto. any agreement ar make: any arrartgement ar cmmprumase which such
receiver shall think expedient in respect-of the Charged Property:

rake and effect all repairs to and renewals and i provements of the Company’s
plarit; machinery and-effects and insure the Chirged Property and/or miaiatain ar
Fenew aiy insuranses of the same on such terms a5 such receiver shall think fit or
as the Bank may direct; :
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106

{k) appoint managers, agems, officers and employees for any of the aforesaid
purposes at such salaries and for such periods assuch receiver may determine and
dismiss any of the same;

10 adopt any-contracts of emiployment entered into between the Company and any-

of its employess with such variations to the contract as such receiver may think fit
ant dismiss any such employees;

{m) 'exer*c%s_e-the-c:')rﬁpé'nv'sr"aghts uridér any rent review clause contained in-any lease.
of the Charged Property First described and grant o apply forany new or extended
lzase thereof;

{n) gause the Company to grant smzh powers. of attofney or appoint agents as-such

receiver may from time to time think expedient;

(oY dealtsuch th?ngé'ias- miay be _t_h.qughi:jnggessary;f“c;rfthe management.of the Chargad:
Property and the affeirs and business of the Company;

1oy grent, vary and release sasements And other rights over freehoid and leasehold

property of the Company and impose, vary or rélease covenants affecting such
praperty and agree that such: property mey be subject to any easements or

covierants;

tat purchasesany freehold and. leasehold properties and other capital assets if such
receiver considérs it would be conducive to realisation of the Bank's security todo
soyand

{r) do-all stich othier acts and things'as may from time to-time.be cornsidered by such

‘receiverfo be incidental or canducive to any of the mattars 6r powers aforesaid or
atherwise incdantal or condudive to the redlisation of the Bank’s security orthe
exercise of his functions 8% recewer,

Sub-section 109(8) of the Law of Property Act 1925 shallnot apply and all money received by
such receiver shall [subject in refation to edch paragraph below to any claims having priofity
to-the matter thereinideseribed) be applied:

=) first'in payment of Kis.remuneration and the'costs of reatisation including all costs

and gxpenses of or mcudental forany. exercase of any power hereby conferred;

b} sezondly (i (fsuch receiver thinks fit, but not otherwise) in or tawards payment of
allor any of the miatters réferred to.7n paragraphs (i), (i}, i1y and (iv) of Sub- section
105(8) of the Law of Property Act 1925 as he i his absolute. discretion shall decide;-

{c) thirdly'in or towards satistaction of the Secured Obligations.

Amy such receiver shiall atall times and for all purposes be deemed to be the agent of the
Company which along shall be responsible for his -arits ordefaults and for his remuneration.

Any such recelver shall be entiled ta remuneration for his services and the services of histirm
4t a rate oF Fates orinan-amount o amounts 3s may. !'rnrn time to-time be agreed betwesn
the Bank and such recelver or {in defaultof: agreemenﬂ asmay. be-appropriate to the work
and responsibilities involved upon the basis of charging from time to time adopted. by such
TECeivEr i actiortance with the carrent practice of siich raceiver or his firm and without'In-
pither such ¢ase bemg Timited by the maximum rate sgecified in Section 109(6}) of the Law of

Property Act 1925,
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I

11.2

11.3

114

Oy money actuaily paid by such receiver to the Bank s%aaﬁi be capable of bemg appiied by the

Bank i or towards satisfaction of the Secured Obligations.

The powers conferred by this clavse 10 shiall be in addition to-all povrers given by statite fo
the Bankor ta any such receiver,

{a) Ifany personiakes {or threatens to take) dny steps to'enforce any Security which
ranks before or ecual to any part: of this security in retation to any part of The
Charged. Pioperty, the Bank or such receiver[in respect of such Charged Property)
may at any time redeem any part of that person’s security of procurd its transfer
to the Bank or such recéiver. The motiey so expended: by the Bank or any such
receiver and all costs of and incidental to the transaction incurred by the Bank or
any such receiver shall be 5ecured herehy and shall bear interest camputed anieh
payable as provided in clauses 2 and 3 from the dete of the same Having been
experided.

o any secumv which: ranks be;’ure orégual o any part of fhas mcumty it reiatmn
“to-any-part of the Charged Property. Any account so settied and passed shall be.
-conclusive and Binding on the Company.

§tatute shaiE be Exerr:ls:able bv all 6F any one or more Qfsuch receivers and any. refereﬂr:e in
this Debenture to “receiver” shall be constiued: accardingly,

PROTECTION QF THIRD PARTIES

No persen (each a “Third Party”, mcludmg any insurer; assurer, purchaser or security hiolder)

dealing with the Bank or any receiver appointéd bivit or their respective employees and agents.

rieed enguira:

{a} whather any right,. edercised or pﬁrﬁorted to beexercised by the Bank, such
receivier or their respective employees:and agents has become exercisable; or

&} whusthier z’my-nf_t!:)e Secured Diligations are due or remain outstanding; or

{c} astothe: propriety or regularity of anythirig done {including any sale; dealing or
' applncmec:-n of maney paid, raised or bmmwed} by the Barik, such recoiver or their
respective employess and agents, .

Each of those things shall-{es betwesn thiat Third Party on the one hand and the Bank or any
receiver appointed. by it-or their resgective emplovees arid-agents on-the other hand] be
deemed to be éxeércisable; dues, outstanding, proper, regular-and within the terms of . this
Debenture (as the case may be) and to be fully valid and effective.

Allthe protections to purchiasers-contained in Sections 108 and 107 of the Law of Property Act
1925 and to personscontalihed in Section 42(3) of the Insolvency Act 1986 apply to'each Third
Party.

The Bank, any receiver appointed by it and their respective employess and agents may give

recelpts to any Third Party. The Compariy agrees that edth receipt shall e an-absolite and

conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
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to see to the application. of any assets paid or transferred to or by the direction of the Banlk,
such-receiver, employee or agent.

COVENANTS

The Company shall:

{a)

by

EC}

(dy

conduct and carsy o its bisiness In-a proper and efficient manner and not make
any substantial alteration in the natiure of or mode of conduct of that business:

‘within such period as is allowed by law for the delivering of such accounts to the

Registrar of Companies, furnish ‘to the Banka balance sheet and profitcand loss

-account complying with all applrcab!e laws, regulations and- accounting standards

and showing & trus and fair view of the Camparays profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
whith they are i aicle: up, audited and reported upon by an accountant appmved

by the Bank and also from time to time such other infornation about the Company

tincluding information ebout the assets.and fiabilitles of the Company) a5 the Bank

‘may reasonably require;

“Hraiitain at all times the aggregaie value nf the Company's good. book debts and

cashin hand as dppedring i the Company's books and investments quatéd o1 any
recognised stock excha nge-and its marketable stock-ivtrade {taken at cost or
rmarket price whichever may be the lower aecardmg to the best estimate that can
e foreied without it being nécessary to take stock for the purpose) at such sum {if
ary) as the Bank may from time totimie require by notfess than ane month’s nofice

i writing o the Company (and inthe absence of such notification from the Bank.

atasum whichisat least twice the Secured Obligations). On suich dates (if any) in

evary year as may from time to time be required by the Bank the Conmipany shall

ohitain -and furnish to the Bank a certificate shiowing the said sggrepate walie
together with details of any amounts payabla. by the: Compaﬂv and uutsfzandmg

whith under Sections 175 anid 386 of the Insolvency Act 1986 or under any other

stafute woird in the event of the hqusdatmn of the Comipany constitute
preferenttai debis, Such ceitificate sha!i be sighed by the Managing Director of the
Cotripany’ for the: time being or Ay cther Director of the: Company acceptable to
the Gank. Forthe purpioses: of’eins stibi- clausetherﬁ shall be disregarded:

{i} any. stock-inétrade the property in which remains in the seller

' notwithistanding that the Compimy may ave agre@d th purehiase the
same gnd notwithstanding that the same may bie in the possession,
-grder or disposition uf the Company; and

{iiy any. book debt& or tash in hand’ derwmg from any such stock-in-trade
-asis referred to in paragraph { n} otthw subclause:

maintain at all times-the- ageregate value of the amoints remaining to be palid
under the Approved Irstalment Credit Agreerients: {excluding those Approved
Instalment Credit Agreements under which instélinents are more than six months
in atvears}at such sum {if anv} a5 the Bank may from time to time fequire by not
leis than one manth's notice in'writing to'the Campany and on ‘iUCh dates {if ary)
ineveryyear as may from time'to time be required by the Bank the Conpany shall

‘chtain from the Managing Director of the Campany for the time being or any other

Director of the Company acceptatle to-the aank and furnish to the Bank a
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(e)

{fy

{g}

certificate showing the said.aggregate value {including a full explanation as to how
‘that value was ¢alculated);

not (except-with. the pricr consent in wiiting under the hand of an official of the
Barik and then only on such terms and conditions. asthe Bank may specify] sever
aF remove from the Chiarged Property First describied any trade or other fixtures,

fixed plant.and machinery for the tinie being thereon except for the piirpose of

refewing of replacing the same by trade or other fiktlres or fiked plant and
machinery of equal or greater value;

[UE comply- with- all covenants, restrictions, requirements, provisiars,

regulations and conditions affecting the Charged Property [including
the useor enj’ﬁymenit.nf ithand

il fully and pur‘uc{:uaiiy perform . each obligation on the Company in
relation 1o any security in-favourof a third party: affecting any-part of
‘thie Charged Property and, if the Bank so requests, the Company shall
immediately produce to the Bank evidence of such performance
{ineluding a receipt for ary payment imsde by the Comipany);

cariply-with all relevant licences, consents, permiissions and canditions from time
to time granted o invgosed by the Planning Acts and ot without the prior written.
consent of the Bank' given any undertakingto orentef iito any agredment with
any refevant plarming authority affecting the Charged Property First described;

forthwith Upon receipt. of .any  permisiion, notice, order, proposal or

recommendation given or issied by any competént planning autharity to- the
owner or-occupier of the Charged Propetty First described or any notice under

Section. 146 of the Law of Property Act 1925 or otherwise frorm any superior

landlord of the. Charged Pmperty Farst described forward the same br & true copy

theredt to ihe Banik:.

ot ke or cansent 1o thie makmg of any application for planning permission or
&ny other application under.the Planning Acts affecting the. Charged Pmpﬂrty First

described unless either the Bank Fas consented irwriting to suck application being

‘ade or & copy af the proposed application has beed senttothis Bankat lesst orie

manth befére the date. of the: application and the Bank has raised no objection to

the making of the:. appimat‘lw:)n

permit the: Bank orits agents at aﬂy timetoenter upon any of the Charged Property
Farst descnbed f::ar the pumuse ﬂf !nspectmg any such Chafged Pr@pﬁri’y aﬁd/m trf

thig Dehenture .

not take or knowingly fail fo take any action which: dmes of might: reasonably be
expected 16 affect adversely any régistration of the tmeilactual Property Rights:

fhairtain and defend the Titellectital Property Rights at alf times {inchuding without
Limitation by payingat the Company's expense all recording and rencwal fess) and
taking all action reasonably necessary to defend sueh Intelectual. Property Rights
against any action, cialm or proceeding brought or threatened by any third party
and ta:stop infringerients thereof by any third party,
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{u}

not-abandon or cancel or authorise any third party to do any act whith would or

might Inivalidate and jeopardise or be Incondistent with the Inteliectual Property:
fights'and not-omit or authorise any third partyto omitto do anyact which by its
omission would havethat effert-or eharacter;

sromptly notify the Bank ot any infringement by.any third party of any intelectual

Property Aights:

Rt do or cause of permit ta be doneor ommitto do anything which may in any way

depreciate; jeopardise’ oF otherwise préjudice the Valie to the Bank of

-marketability of the security created bythis Debentire ¢r of thie Charged Property:

Ticit {wgthcut the prior written consent of the Bank) incur any expenditure or

fiabiltities of an exceptional or unusual nature {including without: limitation aiy

axpenses in carrying out a planning permission uriless a copy: of the relevant:
planning permission has been senit to the Bank at teast one month befare the date

of commencement of such development and the Bank has raised no.objection to

s1ich deveiapmenf}j:--

nof fwithout the prior written consent of the Bank} redeem or purchase its own

Sha:es or payanabhormal amount by way.of damdend
nohfv'l-he Barik immediately onthe cccurreme-uf aninsolvency Event;

if-any notice (whiether agrésd of unilateral) is regxstered against the title of all or
partof the Charged Propérty First described in subs-tlause 4.1, give to, the Banlcfull
particulars of the tircumstances relating to such registration and; if such fiotice
shall have hieen reglstered Tn order to. protecta purported intérest the creation of

whith s contrary to the ablsgatzans of the Company under this Debenture,

;mmedcateiy at the Company 5 expense take sum s’(ep:s as the Bank reguires to

respend promptly {ang %n anly eveiit within the time reguired by law] to-any request’
for information. or notice 5ewed on it under or pursuant to Part 21A of the

Companias Act 2006;-and-

prafptly upgon recelpt: provide to ‘the Bank a copy of any warning hotice or

restriction natice servad on'it inder Part 214 of the Companies Act 2006.

REPAIR AND INSURANCE

The Cormpany shall:

{a) keep 2l buildings and"fi):ture‘;s_her‘e:b‘y tharged ina g_cmd.s_tgt? of repair:

b Keep all plant and machinery in good working order and condition;

{t] insure and keep Insured all its property and effects of every description with-

reputable inslirers and-on terms for the timé bieing approved by the Bank {making
such amendments thersto as the Bank may from tima o time réquire} against 1oss
o damage by fire and by terrorist damage and: such other contingencles and risks
4§ may Fron tinie to time be regisired by the Bank in their full reinstatement value
for the time being in the joint names of the Campany dnd the Bank of with thi
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13.5

interest of the Bank endorsed on the policy or policies or noted as the Bank may
reguice:

(d} Aunless deposited with a prior mortgagee at the date hereof and foras long as it
remaing the prior mortgagee or unless the dnsurance to which such pc«i:f:y or
pulrmes relate and which was approved by the Bank was effected by & landlord

Wwith thie respective: interests of the Bank and the Company endorsed or noted
thereon)deposit with the Bank such policies as may be required by the Bank:

() duty pay ali premjums and sums payable in relation to such insurance and produce
the receipts therefore to the Bank within seven days of their Becoming due and
pavable; and

1) ensure that the relevant policy or policies remaii valid at &l times.

4a) If default shall at any tmxe be made by the Campany in keeping its buildings and

fintures and plant-and machinery orany part thereof ina good state of repair-and

i good working srderor in effecting orkeeping up-any.such insurance or in paying-
any rent or-other outgoings or dilapidations or in producing o the Bank any such

policy orreceipt, [t shall be lawful for, but not ohligatory on, the Bank to repair and

maintain the same with pawer to enter any of the Company’s property for that

purpose or'to pay such rent or other olitgoings ot dilapidatidns.or to effect or-
reriew any such insurance as: afaresa[d as the Bank shall think:fit and any.sum or:
surs so expended by the Bank shall be rEpayabE@ by the Company to'the Bankon

demard together withinterest com puted and payable as provided in clauses 2 and

I from thedate of pavivient by the Bank as afnresmﬁ and, pﬁnﬁing repaymant, shall

be seciired herehy,

{5y Al maney which may at any time be récelved or receivable under any such

insurance or any other insurance covering any. of the praperty and-effects of the
Company against suck risks as aforesiid shall be-held in trust forthe Bank and {at
the Bank's-aption] the Company shall pay such money to the Bank or shiall apply

the same'in replacing, restoring or reinstating. the property destroyed or damaged

The Caripany authorises the Bank i the Compaiy's iame and.on the Company’s behalf to
make any clairi -against the insurer uinder-any part of any insurance policy and 1o admit,
compromise or settle such claim or any liability rétating to any-such claim orany potential
elaim, .

The Company also authorises the Bankto receivé any amvints payable or received i respect:

of any insurance palicy orclaim under any insuranice policy and to give a good discharge m the.
mcurer i respectof such amounts.

Any sum paid by the Bank fo'the lessor of any lease unﬁar whith the Charged Pmpmty First

described in sub-clause 4.1 is held (or unider any supeior lease) in settlement-of any ¢lair
made by the lessor for any rent or.other outgaings or dilapidations reserved oF payable or

alleged to bereserved or pavable under the lzase shall be deemed to be a payment -properly

made under clause 13.2(a) {whether or not actually due to the lsssor and whather or rot

disputed by the Company) provided that such payment wasimade by the Bank in gnod faith-
for the purpdse of avoiding, mmpmmtsmg of terminating any proceedings for forfeiture or

atherwise for the purpose of preserving or enforting the security hereby created,
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ENVIRONMENTAL OBLIGATIONS

The-Cofmipany shall:

{a)

(b}

(d)

(£

(a)

ohtain all Environmental Licences applicable to the Charged Property and to the
Company's business and comply with the terms.and conditions of the sarve;

comply with all Environmerital Lavis applicalie to the Charged Property and to the
Conipany’s business and niok permita contraventionof the same;

nctify the Bark of the receipt of and content of all claims, notices or ‘other
communications in respect of any dlleged breach of any Ervironmental Law or the
terms and canditions of eny Environmental Licence which may have a material
adverse effect on'the market value of the Charged Property or on the Comipany's
business and shall forthwith take such steps &s the Bank may direct to remedy
and/or cease the continnation of any siuch alleged breath;

pmr.i'n pily pay ali fees and other cha rgéﬁi' iy respect of any EnviFonmental Licence
applicablerto:the Charged Property and to the Company’s business;

forthwith ﬁdtiﬁt the Bankof the receipt of and the tahi’eats of aiy iotices or other

communication varvmg or suspendang any’ Envirormenrtal Licence relating to the

Charged Property and ta'the Curnpamfs Kusiness and forthwith take such steps-as
the Bank may direct to reinstate in fuli force and effect ary Environmental Licence
5o varied orsuspended;.

foﬁhwﬁh supply the Bank with copies of any. environmental reports; audits or

stuidies undertaken in relation to the Charged Froperty and to the Campany's

business;and

pay on-denvand the tosts and expenses {inchiding Value Added Tax) incurred by
the Bank in commissioning envirommental audies (which the Bank shall ie entitled
to.do whenever it thinks fit) and shall permiit the Bank and its-agents full and free
access toali the fréehald and leasehold property of the Company for the pufpases
of such environmental audits. (Such costs and expenses shall bear’ interest from

- the date of demand computed and: payable as provided in clauses Z and 3, and

pending payment. shal be secired hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company hereby. expressiy wairants, remesr—:n%s ard undartakes in relation to each
_Apg:zmwd ingtalment Credit Agreemant B and when the same is deposited with the Bank:

that such Approved Instalment: Credit Agréément arid any security or guarantee
provided in relation to 1t is fully: valid and enforceable in accordance with its terms,
and that the form and content of the ‘Approved Instalment Credit Agreement snd
any secur by or guarantee pmwded i relation to it comphies with any ralevant law
inciuding (without limitation) the Conaumer_tredat_hc_t 19_?4 and-any fegulations -
made there under and that the creditor or owiner under any-such Approved
iristalment Credit Agreemient has complied with all other requirements under any
such law in relation to the provision of such tredit;

thatany deposit oradvance pavmentas the case may be shiown as paid undersuch
Appraved instalment Credit Agreement has infact beer paid in the manner therein
stafed;
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{c]

{d)

(&)

)

that (except where otherwise agreed) the sum stated insuch Approved instalment
Credit Agreament {or in the: schedule accompanying such Approved instalnient
Credit Agrésmient} as ‘outstanding in respect of such Approved Instalment Credit

Agreermient, is in fact outstanding gt such date;

that the particulars of any person providing any security or guarantee and of any

‘assets secured appearing in any sich Approved Instalment Credit Agreement are

correct in every regpect antl that such assetsaredn existence;

that save as otherwise rotified the Eampaﬂv i& not aware of any proceedings
broughil against it or threatened or contemplated in respect of any representation;

breachof conditinn, breach of vearrarity or otheréxpress o implied term contaiiad
inany Approved Instalméeit Credit Agreement;

in any case where the debtor or hirer under an Approved: Instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreemertt; that the statutory penor:f of cancellation has expired without the right
having been exercised;

‘that {save as disclosed in writing to:the Bank) o agreement fias been entered into,

varying the termis of the Approved instalment CréditAgreerient o dny security or

guarantee providedin relation to it

fhat all documents constituting the Approved Instalment Credit-Agreement and

any security ar guarantee provided in refation to.it and all deeds and documents
of titie conrected therewnth have been or are deposited with the Bank; and

that the Company has ho knowledge: r:af any fact which woutd or might prejudice or

affect any right, power or ability of the Bank or any receiver appointed by it to
enfarce such Approved instalment Criedit Agreemant orany sechrityor puarantes

provided tn rélation to it orany tetim or terms thereof:

The Company .agress that it: shall perfarny all its obligations (induding without: limitation
obligations as 1o matntenance) devoliing ¢ on it by or in relatiof to the Approved | nstaimem
Credit Agreements and any security or guarantee provided inrefation to them.

The: Company further agrees that it shall;

{a)

{ifit carries on @ consuinar credit business ora consumer hire business as defined

by the Consumer C{Edlt Ack 19?5} or the Financial Services Warkets Act 2000}
abtain and-at a!itimes fgintain Financial Conduct Authority ("FCA" ) authorisation

or. permission for the ap;ziﬂabie consunier credit Iea‘]dmg activities, where,

appmpnate covering: the canvassmg offtrade: premises of bormwer lenider-
supplier agreements-and consumer hire sgregmants, and will advise the Bank:
forthwith should it receive notice from the FCA that it is minded to refuse any

application for the grantor reneival of sich authorisation or permission or that he

Is minded to revoke or suspend any such permission or authorisation: and

prociive that any person by whom the debtoror hirerunder-any instalment Credit
Agreement was introduced to the Conipany had and at all velovant times maintains

Aif required by law so'to do} FCA authibrisation or permission for credit-broking

activities, where  dppropriate covering the canvassing off trade premises of
borrower-lengder-supplier agreements and ‘consumer hire: agreements, and <hall
advise the-Bank forthwith should it comie to the Company's attention that siich FCA
authorisation or pérmission was notat @iy relevant time maintalngd.
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ENFRANCHISING LEGISLATION

&)

The Company shall:

where any of the Charged Property First described insub-clause 4.1 s held under

& lzdse:

i} notify the Bank forthwith if such property becomes subject to an Estate

h WManagement Scheme pursuant to Chapter IV-of Part L of thie Leasehiold
Reform, Hansing and Urbar Development Act 1593 and provide a.copy
of the scheme deed as approved by the relevant leasehold valuation
tribunal;.

i notify the Bank hefore exercising {whether individually or collectively
'wrtﬁ{ithers}' any right conferred Gpon the Company in relation to the
‘property by Enfranchising Legislation -and supply to the Bank such
'mfarmat:on a5 it may reasonably réquire in relation to'the exercise of
such right;

i) het without the prior wiritten consent of the Bank, agree the teris of

any new lease of the property (with or without any further property)
to be granted to the Compaay puruant to any Enfranchising
Legislation.or otherwise;

liv) i as & result of the exercise of any rights conferred by Enfranchising

Legus!atmn or ttherwise the freehold Interest andfor any intermediate

feversionary interest in the property becomes vested in 4 third party

ot behalf of the Company. {with-or ‘without othiers), forthwith supply to

the: Bank particulars of such third paity and {where suchthird party is

‘a body corporate) details af any shares therein to be issued to the

Company and deliver the share eertificate i respect thereof to the
Bankwhen recelved; and

o) at itsl'gm cost take such fu'rf_h‘e# aciion asthe: Bank may require in
relation to the secutity granted by this Debenture,

where any of the Charged Property First described insub-clause 4.1 or any partof

itis or (wnthnut prejudice to clause ay hetemes sum;ec:t to- an\g tenanty:

iy forthwith notify the Bank on receipt of {and provide to the Bank a copy

of):any notices received from any_'té'na_njt'ef*the property orany part of
it purspdnt to the provisions of any Eif 'ré!‘hc’ié‘iii'n'g::Legis‘l_ét%ﬁn;

(i) not.gerve. upti any tena 'n-z:-';u'f_- the: property or any part-of it 2 notice

_ pursuant to the provisions of any Eﬁffaﬁehisiﬁg Legislation untess the
Bank hasconsented in writing tharetn,

i) serve such notices v such fnrm and takesuch othersteps as the Bank

may feasonably reguire folfowing the grercise by any temant of the
progerty o any part of it of any rights arising undef any Enfran_chmmg
Legislation;

{iv) not enter Into any agreement to grant a new lease toany tenant of the
property or gty part of i purseant o-ob in conseéquence of the
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18

18:1

operation of any Enfranchising. Legislation unless the Bank has
consented in writing theretoy and

(v} nat-enter infa any-agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any pérson or
personisthe Campany’s interest in the property subject to the security
hereby -created unless the Bank has consent in writing thereto and {if
such cofisent -be given or e deemed to be given as hersinafter
pravided) to provide to the Bank such information in respect of any
such travisfer and its terms {including the identity of the trarisfarees) as
‘the Bank. sy reasanably reduire. '

Provided that in-all cases in this subclause (b) where the Bank's consent inwriting
i§ required before the Cam;:aﬁy may take furﬁheractmn the Bank's consent to such
action shell be desmed to be granted i-the Bank has not raised any objection to
such action within ane mionth of the date of the rélevant reguest -t the Baik for
stich consent. The Company must at all times use s best endeavours {and af no
tost to the Bank) to obtzin the makimum compensation permiited under the.
relevant Enfranchusmg Legus!armn frem any person-of PEISORS exercising any rights
undersuch legislation:

POWER OF ATTORMEY

For the: purpose of securing the paymant of the Secured Obligations and for securing any

‘proprietary interest. which the. Bank has in ‘any of the Charged Property, the Company.

irrevocably appoints the Bank and’ the persons deriving title under it and its and their
substitutes and any. receiver ar recsivers appomted under this Debentum {the “Attorney”]
joltly and also.severally to be the Campany's true and lawful atforney. For the- pUrposes
aforesaid the Attorneyshall have tie right to do snything which the Company may lawfully do
and all the rights and powers which may lavifully be given 16 an attorney including, without

prejudice to the gencrality of the foregoing:

{al ‘the rightto doanything to produre or carty out the perforimance of the Company’s

chligations under this- Debenture and amything to facilitate the exerdise of the
Bank's rights under this Debanturs;

(b} the right to actii the narme of the Company;
{e) the right to déiegaié-and su_b»de!;gga:i?e..a ny-orall of the rights of thie Attorrey;
[2)] the right to sign, execute, seal, déliver and otherwise perfect:
(i) any-documents or instruments which the Bank or any. receiver may

require for perfacting the title of the Bank to-the Chifged Propery or
far vesting the same in the Bank, its nominges or any purchaser; and

{ii) sny Turther sewraw documantatlm referredtoin clause 7.
The Company.ratifies and shall ratify everything done or purported.to be done by the Attorney.
INDEMNITY
TheComipany hsrcby agrees to indermnify the Bank and any receiver appointed by it and their
respective employees ant agenits {as o separate covenant with esch sach person idemnified}

dedinsts
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18.2

183

14,

{s) all existing and future remts, rates, taxes, duties, charges, assessments and
outgoings now or at anytime payabiein respect of the Charged Property or by the
OWneraroccupler thereof; anid

{3} all costs, claims, demands, expenses, charges, assessments, impuasitions, fines and

-sums and the consequences of any proceedings or prosecutions arising directly or
indirectly fromi or inconnection with any breach by thie Company ofany law orof
this Debentire;

in-gach case; whether iniposed by statute or otherwise and whether of the nature of ‘capital
or revenue and even though of & wholly novel character.|f any such sums: shiall be pa;d by the
Bank orany such recaiver or any of their respective employees or agents, the same shall be:
paid by the Company on- demiand with interest cnmpuled -and payable as provided in clatses

7 and'3 from the tife or respedtive times of the same having bigan paid or- tncurred and,
_pendmg payment; shal! be secured hereby, but the Bank shall'not be deernet to have taken

possession of the Chargsd Property by reason of such payment.

The Company. higreby-agrees {o mdemmfy the Bankand any receiver appointed by it anid their
respective erployees and agents {as'a saparate covenant with each such person inidemnified)

-pgainst all loss im:urmd i ¢onriection with:

{4) any statement made by the Company or on the Company’s behalf in connection.
with thns Debenture o the husiness of the Cum;:)anv; be&ng untrue of misleading;

(b} the Bank €ntering into- eny -obligation with any person {whether or not the
Company) at the request of the Company {or any person purporting to: be the
Campany);

(e any sctual or proposed amendment, supp‘iement ‘walver, consent-or feledse in

relation to this Debenture;
{dy any st-ampsng-or reg,lgtratmn ofthis Debenture orthesecurity constituted byit; and

{_efi any failure to. reglstﬁr this Debenturéin respec% of any Charged: Property where
such registration is required in order to preserve he effectivenass. or priority of
the security ¢reated by this Debenture,

whether or nat-any fault (including negligence) can be sttributed to the Bankor any receiver
appointed by it or their respective-employees and agents.

This-'E'ndem"n-Lty:dues-mt’-amd'shail_not'.'_extéﬂ d to any loss to the extent that:

la) i the case of any loss incurred by the Bank orits emiployees or agents. it arises
from the Bankor its emplovees or sgents amng other than in good faith; or

{5 ini the case of any loss incurred by the recelver of his employees or agents it arises
from the receiver or his' empioyess or agents.acting other than in good faith; or

€ there is .z prohibition-against an indeminity extending to that loss under any law
relating to Fiis indemnity:

NOTICE OF SUBSEQUENT CHARGES, ETC.

if-the Bank receives notice of any subsequent assignment, marigage, security; charge or other

iterast affacting the Charged Froperty the Bank may opena new account. I the Bank does
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20,

20.1

20.2

03

21.

not open a new account it shall nevertheless be treated as if ithad done so at the tirne when
irreceived such notice and as from that time: all payrrants made to the Bank in réspect of any
of the Securad thgatmns shall be credited or be treated as haviiig been credited to the nevi
account-and shall not operate t6 reduce the amount of the Sécured Obligations owing at the
thne the Bank received the notice,

SET-0FF

thhcut pre;udcce m any olh@r nghts wbarsnever whmh the Bamk may have wheiher umier

and w:thcut natice to the _Cc)mpany {as well befc:rrf: s after any demand under ths_ﬁ..i}ebemure

or otherwise) o

(a} _combine;or-_mnﬁﬁ'l idateall orany of the then existing accou nts:(including accounts
inthe name-of the Bank with any designation whichiincludes all orany part.of the
-nam'e-tjf'the’-'CCmn’a‘ﬂy)' and liabilities'to'the Bank of the Company; andfor

i) set-off or transfer. any sum ot sutns standing fo the credit of any one or moie of
such accounts (whether subject to notice or restriction on availabliity or not and
whether denominated in Sterling or-in any other currency or curreney unit) in or
mwercﬁs satisfaction of any of the liabilities of the Compaiy to the Bank an-any
‘uther account or in any other respect,

as prinmpal oF sumtv

Inthe case of alf dccounts (whether denominated Stetling or in. any other currency or
currency unit) the Bank may at its sole discretion, and with-or without niotice to the Company,

elect to convert all or ainy of the sum or sums. standing to- the credit.of any such oot or

sCoounts (in whole or in part] into the TUreency or cutrency unitior the currencias or curreny
units of the whole or any part of the Secured Obligations {deducting from the proceeds-of the
CONVErSIon any currency prenvum of other expense). The Bank may take: -any such action-as
may be necessary for this-purpose, including. withgut limitation egening addstwnal ACCGUIS,
The rate of exchange shall be: the Bank's spot rate for selingthe cufrEnty or Currency UAl ar
thie turrenties of currericy units of the Secured Obligations for the currenty or currenicy unit
of the sum standing to the ¢redit of such account at or about 11.00 am in London on the date
that the Bank exercises its rights oF conversion urider this Debenture,

The Bank shall not be under any-obligation to repay the deposits and credit balances referred
toin paragraph €1 of the Charged Broperty Fourthly s:ﬁescnbed insub-clause 4.1 or the balance
on any-Recaivables Account teprésenting the procesds of any -Non- “Vesting Debts until the
Secured Obligations have been paid and discharged in full,

NOTICES AND DEMANDS

Any notice-or derfand tiy the Bank 1o or ok the Company shall be deemed to have been

'Suﬂﬂ:laﬂtly ghven or made if seitt to the Cempaﬂy

{a) by hand or prépaid [stter post to its registered office or its address stated herein
ar-its address [ast known to the Bank; or

by by facsimile to the Company’s [ast krown facsimite number relating o any such
adddress-or ofﬂce
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17

213

214

22,

23

2341

232,

Bny such notice or demand given or made under sub-clause 21.1 shall be deemed 1o have
‘bieen served on the-Company:

{a) #tthe t‘ime.dfde'iiuary 1o the address referred Yo in sub-clause 21:1{a}, if sent by
Riaticd ;.
{B) At the earlier of the time of delivery or 10.00 2 oiv the day after posting {or, if the

day after posting be a Sunday or any other day upon whith no delivery of letters s
scheduled to bie rmadeat the earlier of the time of delivery or 10:00 & on the next
SHcE&@ﬂmg.dav an which deiwew ﬂF_JE'ﬁtE;‘S is:scheduled to be mads), if sent by
nrapaid létter post; '

(4] at the time of transmissiar; iFsent by facsimile (and'a Farsimile shall be deamed to

have been transmitted if it appeais to the sender to hiave been transmitted from a
machine which is apparently in working order); ar

{d} on theexpiry.of 72 hours from the time-of despatchin any other case.

Service of any clzim form may be matle on the Compahyin the rmanner dascribed in sub-clause
21, 1(a), intheevent.of a claim being Issued in relat;omathls Debentu e, and shall be deemed
to constitute pond service.

Any nofice of comriwnication reguired to be served by the Company on the Barik ungderthe.
terrivs of this Debeniture shall bie in writing and deliveréd by hand or sent. by tecorded delivery
to the Bank at the Bank’s address stated herein {or at such other address a5 may be rotified
in writing by the Bank tothe Company for this pu rpose) and will be effective only w.hen_actuailv
recaived By the Bank. Anynotice or communication must also be marked for the attentionof
suth official [if any) as the Bank miay for the tithe beig have hotified to thie Company in
writing,

CURRENCY CONVERSION

The Bank miay at its sole-discretion, and with or witholit notice to the Company, elgct to
corvert all orany part of any sum received by the Bank pursuant to this Debenture (inwhale
orin part) into the clirrency or currency unit or currencies or currency units.of the whole or
any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency presium or other expense) and the rate of exchiange shall be the Bank's.spot rate

for selling the carrency or curvency unit or currencigs or currency units of the Secured

Obligations or relevant part thereof for the currency.or currency unit of the sum received by
the Bank undér this Debeniture at of about 11.00 am'in Léridon on the date that the Bank
exercises 14 right of conversion under this Debenture. The Bank miay take any such action as
may be necessary for this purpose; mcludmg wnthaut limitation operning additional accounts,.

PAYMENTS AND COSTS

“f at any time the currencyin which all or any part of the Secured Obligations is denominated

i, Ts-due-to be or has been canverted into the euro or any other cutrency as a. result of a-
thange inl law oF by apréement between the Bank and the relelant abligor, then the Bank may
in‘ifs sole discretion direct that all or-any of the Secured Obligations shall bepaid 1t the euro:
orsuch other tarrency 6rinany currency unit.

The Bank may apply, allocate or appropriate the whole o any part of any payment made by
the Company Undér this Debenture of any maney received by the Bank underdny guarantee,
indemnity or third party sécurity or from any liquiditor; receiver or administrator of the:
Comnpany or from the. proceeds of realisation of the Charged Property or any part thereof to
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233

23.4

23.5

24,

4.1

24.2

such part or parts of the Secured Obligations (or as the Bank-may otherwise be entitled to
apply, allocate orappropriste such money)as the Bank may in its sole disceetion think fitto
the'entire exclusion of any right of the Compani to do s

If any payment made by oron bzhalfof the Bank under this Debenture includes an amiount in

respect of Value:Added Tax or if any payment due to the Bank under this Debenture shall be
o reimbursement of any expenditure by or oh behalf of the Bank which includes an amourit

inrespect of Value Added Tax, then suchiamount shall be payabie by the Company to the Bank
on demand with interest from the date of such derand cormputed and payable as provided in
clauses 2 and 3:and, pending payment, shall be Securéd hereby,

‘Without prejudice to the'generality of tlauses 2 and 10, the Company shall pay to the Bank

{on a full and ungualified indemnity basis)all costs incured o suffered by the Bank, and any

reéceiverapgpainted by the Bank shall be.entitled to- recouer e a'ecewershrp expense all costs
.-mcurred arsuffered by him :

Aa) in.conmection with any application unider Pait 1l of the Insolventy Act 1986

{by i dafendmg proceedings brought by any third p,arty impugning the Bank's title to.
this security or the enforcement orexercise of the Fightsand remadies of the Bank
ol such réceiver of feceivars untder this Debentlice: and

{e} {in the case of the Bank only} in- connection with effecting any

‘appolntmentof arav recelver or admiini strator orin dealing with any appointment
of, or niotice of intention or apph{f&t!@ﬂ i:a appaoint,-any receiver or administrator
by any party including the Company and withaut preludace to any other sight.or
process.of recovering such costs;

and all'such costs shall bear interest from the date such. costs were Incuried or suffered
computed and payable as provided in-clauses 2 and 3.and, pending payment, shall bie secured
heraly,

Al costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought by
the Company against the Bank shall bear interest fram the date of such award oFagreement
computed aind pavable as provided in clauses 2and 3 and; pending paymert, shall be secured
herehy:

NON-MERGER, ETC.

Nothing herein contained shall operate so-as to merge or otherwise prejudice or affect any
bill, nate, guarantee, niorgage or athed security of any tonitractual or other right whicti the
Bank may &t any timie havé for the Secured Obligations or any. raght or remedy of the: Bank;
thereunder. Any- recelpt, release or-discharge of the security provided by or of any liability
arising under this Debenture shall fot release or dischargs tha Company fron ary Hability to
thie Bank for the same or any other money which may exist independently of this Debenture;
nor shall it release or-discharge the:Company from any fiability to the Bank under clauses 18

o 28,

Where this Debenture initially takes effect as a cillateral or further security then,

notwithstanding any receipt, release or discharge éndorsed oh or given in respect of the
ey and labilities owing under the principal secunty towhich this Debenture operates-as

a collateralor further security, this Debentore shall be an mﬁependeni security for the Secured

Obligatians.
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4.3

25

251

25:2

76,

27.

28,

29,

This Debenture is in additionto and is not to prejudice or be prejudiced by any other security
‘or securities now or hereafter held bythe Bank,

TRANSFERS 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 to any pérson of persons: On reguest by the
Bank, the Comipany shail ummedlately execute and deliver to the Bank any form of instrument

regquired by the Bank 1o confirm or facifitate any such assignment or transfer or grant of

intérest.

The Company shall rict assign ortransfer anyof the Company's rights oro bligations under this

‘Debentlre or énter into any. transaction or arrangement which would result in any of those

rights or obligations passing to or baing held in trist for or for the benefit of another person.

BARTIAL INVALIDITY

Each ofthe pmwsmns in “thiis Dabamurﬁ sha!ﬂ he severable ard distinct from-one another and
if at any time: any ane or .more of such: provisions is or becomes smrahd nltegal o
unenforceable, the vallciltv, lagality end enforceahility of theremaining provisions hereof shall
Aot in gny way bé aHected or impaired thereby.

RESTRICTIHIN ON LIABILITY OF THE BANK-

Except ta the extent that sy such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any réceiver appointed by it nor their respective employees and agents shall:

{a} bi liable to atcount 85 & mortgagee in possession for any surns other than actual
receipts;
b} be Inabﬁe far any !ass vpon malasatmn of or fof ar}y a::tte:m, ﬁegiect or defau]& of any

k] mortgagee i pussessrun mnght A such Dthﬂi’WlSE EJe liabley

{e) be under any duw of gare oF mher ohlsgatmﬂ nf whatsoever desm‘z;}tmn to the

Company i relation to or it.conhection with the exercive of any right conferred
Uporn the. Bank, any receiver appomted by itand thmr respictive employdes and

--agents or

{d) be under way lisbility to the Company as a result of, or in consequence of the
‘exercise, or attempted or purported exarcise of, or failure to exercise, any. afthe:r
respective rights.

CONCLUSIVE EVIDENCE

& certificate by an-official of the Bank as to the Secured Obligaticns. 5ha'|t-{sav;e¢for manifest
errot) be binding and conclusive on the Companty in any legal proceedings Hoth in relation to

the existence of the liability and as to the amotint thereof.

NORELIANCE ON THE BANK
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30.1

30.2

303

{a) The Company acknowledges to and agrees with the Bank that, in entering Into this
Debenture and incurring the Secured Obligations:

i} the- Compaﬂy has not relied on any oral or wiitten statémert,
representation, advice, ‘apinion or information made or givern tothe
Company in good faith by the Bank or.anybiody-on the Bank's behalf
-and the Bank shall have no Iwb:iaw tothe Company if the Company has
in fact so done;

{ii} the Campany has made, mdependentfv ot the Bank, the Company's
own assessment of the viability and - profitability of any purchase,
profect or purpose for which the Company has incurred the Secused
Qbligations and the Bank shall have no liabillity to the Company:if the
‘Company has not in fact so done; ani

fili} there are o arrangements, collateral or relating. to this Debenture,
which have not been recorded in wiiting and signed on biehalf of the
Baik and the' Cornp_arw.. o

1h) Thie Company agrees with the Bank that the Bank did fiot have prior to the date af

this' Debenture, dods riot have and will not have any duty to the Company:-

i) in respect of the application by the Company of the miney hereby
secured; '

(Eji]' in rgspect of the effedtiveness, appropriateness or adequady of the
security-constituted by this Debemua’e orofany other security for the
Secured Obligations; o

(i} to preserve the goodwill of any busiriess carried on by the Company by
running, or procuring the ruriding of, such business or otherwise, either
-before or after the enforcement of this. Debentiire.

Ic} The Company agress with the Bank for itself and as trustee for its officials,

Bmpioyees and agents that neithier the Banknor its officials; -employees or agents
‘shall have any liability to-the Company in réspert of any act or omission by the
Bank, its officials, employees or agents d(}ﬂﬂ or made in good Faith,

FISCELLANEDUS

Any-amendment of or supplament ta any part of this Debenture shall only be effective-and
binding onthe Bankand the' Company if madein writing and Sigﬁéﬁ by both the Bank and the
Company. Reterences o “this security”; or to this Debenture” include each suthamendment
and supplerment.

The Campany and the Bank shsll from time to tirie amend the provisions of this Debenture if

‘the .Bank notifies the Cumpany that any amendments are required to-ersure that 1hiis:

[}ehﬁ'n%ure reflects the ‘market pract:ce prevailing ot the relevant time following the
introductici-or extension of econamicand monetary unidn andforthe siroin allar any part
of thie European Union.

The Bank-and the-Conipany agree that thie dceurrence or non-occurrence of European
economic and monetary aition, any event or events associated with Eurspean economic and
ranstary unionand/or the introduction of any new currencyin allor any part ofthe Furopean
Unian wiltnot result in-the discharge, cancellation, rescission or tetmination in whole or in
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30.4

305

30.6

30.7

30.8

30.5

30.10.

30.11

30.12
3L

311

part of this Debenture or give any party Hereto the right to cancel, rescind, terminate or vary
this Debariture inwhole or in part.

Any waiver, consent, receipt; settlement or release given by the Bank in relation to this
Debenture shall only be effective if givenin wrttmg and then only for the purpose for and.upon
any termson whichits given.

Fair the purpose of exercising, assigning or transferring its rights under this Debenture, the

Bank may disclose toiany personany information relating to the Company which the Bank has

At any time,

The restriction an the right of cansolidating mortgages contained i Section 93 ofthe Law of

Pmpeny Act 1925 shall riot apply to this Debenture or any firther or other security entered
irito pursuant 1o this Debenture.

Any change in'the constitution of the Bank or its absofption of or amalgamation with any other

personshall not in any way prejudice ar affect the Bank's rights under this Debenture.

i {but for this: sub-c lause)any company which has issued any Securities would by virtue of this
Uiebenture be a “subsidia ry uridertaking” (as defiied by the Companies Ace 2006 or the
Campames At 2606} or “assatiated undertaking” (as defired by the Companies Act 2006 or
any statutory provisions for the time being relevarit-for the gurpose of the preparation ofthe
Bank's accourits)of the Bank, then'the Bank or its nominee shall only exercise any voting rights
in relation to such Securities {and any othér rights whichare charged to the Bank pursuant to
this Debenture and which are. ralavant for the purposes of the definitions of subsidiary
undertakmg and essociated undertaking) in accordance with the Company's instructians and

i the Company’s mteres‘t excerzt where the Bank or its hominee is. exercising such rights for
the purpose-of preserving the value-of the secl r:ty hareby created or for the purpose- of
realising such security,

Thie-Bank shall be ehtitled to debit ary account for the tirie being of the Company with the
Bank with any sum due to the Bank under this Debenture.. '

Unless and until the Bank shatl have made demand for paymant of the Secured Obligations or

one of the: other svents mentioned it sub-clause. 10 1 shall have occurred, the Bank shall not
:be entltled (except for the purposes mentwned m suh ciauses 12{1), 13 2(a] and iﬁ{g]} 1o

th ereaf

Fach term.in-any docurnent relating to the Company's obligations tothe Bank is; tothe extent
ot set out in or otherwise mmrporated intothis ﬂebemwe, mcmpgrated iito this Debenture

in. 5o far 25 is hiecessary to- tﬂmply with section 7 of the Law of Property {Masceifaneous
Provisions) Act 1989 but, except where stated otherwise, if therd'is any conflict between that
term and any:other termi of this Debenture, that other term will prevail.

This dogument shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Debenture and any dispute (whether contractual or nion-contractual, including, without
limitation, claims in tort, for breach of statutory duty oronany other basisy arising out of or'in

connection with it or its subject matter {"Dispute”) shall be governed by and canstrued in

accordance with Tha law of England and Wales.
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312 The parties to this. Debenture irrevocably agree, for the sole benefit of the Bank, that, subject
as provided befow, the courts of England and Wales shall have exclusive jurisdiction over any
Dispute. Nothing in this clause shal] limit the right of the Bank to take procéedings against the
Company in any dther court of competeént jurisdiction, ior shall the taking of proteedings in
atly bngé or more jurlsdictions preciide the taking of proceedings in any other jurisdictisns;
whether conctirrently or not, to the extent permifted by the law of such other jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as & deed and have detivered it
upo its being dated.
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THE SCHEDULE
[Registéred Land)
Registered at HM Land

Premises.at Adiinistrative Ares Registry under Title No
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Use this exe;‘:ut;aﬂ clause if the Compeny is to execute actaag i;y twg directors orone director and the

coffi pany searﬁ&zy,

Executed a5 4 deed by
. | CARDIFF CITY FARNI LIMITED

atting by

Birettor, _ Director/Company Secretary

Use'this execution clause T the Company 15 to executeracting by only one director;

Ex;e_::tn’t’_eﬁ as adeed by’
CARDIFF CITY FARM LIMITED.

ac

Directar

inthe presence of:

 Witness: .- Q%ih& W 4

Addrass: JGRT O o NP G
CLECLRT
CORENTLTI 200

Occupation: Qf:"‘\@ A
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Executed as a deed by as:attorney forand on behsif of
LLOYDS BANK PLC i the presence of:

NB. NOT TO BE.USED FOR REGISTERED CHARGES:

THIS DEED OF RELEASE is {dayl {month} {year) ) |
madeonthe _ . dayof | ' U '

BETWEEN LLOYDS BANK PLC (hereinafter called  PROVIDED THAT this release shall not tischarge-
‘the "Bank’) of the one part dnd withinnamed the Company frigntany lisbility to the Bank

Company (hereinafter called the “Company”}of . remaining to be paid orany other security heid ty
Fheother part.. the Hanle

SWITNESSES that the Bank HERERY RELEASES N WITNESS whifco! the Bank has evecuted this
it the Company ALL the Chargéd Froperty  Instrument as adeed dnd has detivered it upon its
{as defined within} TO HOLD the same untothe.  being dated.

Carnpany freed and discharged from the within

writter Debentiire and all printipal money:

‘interest, claims and dermands whatsoever

thersunder,

Executed as-a deed by ‘a§ attorney for andon behalf of
LLOYDS BANK PLC inthe presence of:
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