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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11869923

Charge code: 1186 9923 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th March 2022 and created by CAWSEY'S FARMS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th March 2022 .

Given at Companies House, Cardiff on 21st March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CAWSEY'S FARMSLIMITED {the

"Gﬂmpﬂ.ﬂy"}. ’
Registered Number .

11869923

“Address

:SDUTEH LANE FARM, SUTCOMBE, HOLSWORTHY, EX22 7PX

1. DEFINITIONS AND INTERPRETATION
1.1 in this Debenture the folowdng words and expressions shall have the following
misanings:

*Approved Instalment Credit Agreement” means Instalment Credit Agreomants for
he time baing depositod with the Bank and approved by the Bank for the purpose of the
calculation required by sub-clause 12{d};

"Charged Property™ means the undertaking, assets, properties, revenues, rights and
benefits First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Eleventhly described in sub-clause 4.1 and references to the Charged
Property include references o any part of it;

“Credit Agreements™ means all agresments now or hereafter entered into by the
Company underwhich the Company has provided oragreed to provide credit (as defined
by section B of the Consumer Credit Act 19741 to any person of any amount and all
agreements now or hereafter enterad into by any person othar than the Company under
which credit (a8 so defined}is provided or agreed to be provided and the benefit of which
is assigned to or otherwise vested in the Company;
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“Charged Securities™ means:
{a) ‘all those Securities which {or the certificates of which} are now or may
c ‘At mfg time in the future bes

)y lodged with or hald {in ceftificated o Uncorificated farm) by thi
' Hank or its agents on hehalf or for the #‘:iwi}imﬁ of the ﬂ%&?ﬂg}aﬂ& oF.

{E%é ransferred o or ragl istorad in ihw name of the Bank or s nom ﬁ&&{ﬁ}
- on behalt or for the am&wﬁ of the Company; of

{Eié_} held {wé’&a{m{ iy ﬁ&&i‘ifﬁ%ﬁéﬁ%&‘}? or uncartificated §£};’m:}"§3y arty parson
other than the Company for or to the order of the Bank orlts
nominsels el tha request of or by arrangameant with the Company, o

{iv) held i uncertificated Torm by 'a’ member of CREST or'any other
similar system {including the Company itself It a member of CREST
or vther similar syslem) where the Banl or its nominge(s) may fo the
axclusion of the member of 1he syai@m diract the fransfer of such
Securities;

f{wh@imr todged, held, transferred. o registered for safe. ﬂﬁﬁiﬁiﬁ‘y
collection, sacurity or Tor any specific purpose or gonorally and either
imfw; or aligr the date hergofy, and

ity Iy beneft of all agreemants, arrangenments, asw%@aéﬁmgg or decounts
' under wﬁ%&h any person holds on. behalf of or on tust for the Company
ar has an obligation to deliver or iransfer, any such Securities fo the

Company or to the order of the Company; and

{c) afl those Sacurities Belt by the Company now or al-any finid in the
miﬁm in any subsidiary underaking as defingd in Saction 1162
{together with Schedule 71ofthe Sﬁmgzm&ﬁ Aot 2008;

“Enfranchising Legislation” means any tegislation t’;i}i‘}‘fﬁr? ing upon a tenant o tenants
~of property {whether ind] w{ﬁu%y ar coliectively with other tenants of that or other
;ﬁsmpmm} the rzgh% ter am:g:.;m & new lease of {hat properly of to acqguire or require
the doquisition by a nomines of the freshold or any intermediate revarsionary interest
in that property including. (without Hmitatidn) the Leasshold Reform Act 1967, and the
“Leasohiold Roform, Housing and Urbary Qevaéag}mﬁm Act 1985 and the Commanhold
and Leasehold Reform Act 2002 bul does not Include Part il of the Landiord and Tenant
Aot 1954;

“Environmental Laws” means all laws {stalttory, sommon law or otherwise] including,
wilthout Umitation; circulars, guidance notes and codes of practice from time o time
reguiating the conitrol and g}fwa}mizm of poliution (o tand water or atmosphers andior
the carrying on of any process or activily on-premises and any emissions from and all
waste produced by such installations ﬁﬁﬁffﬁi‘ process or activity and any chomicals or
‘substances relating to the same whather refating to health and safety, the workplace,
s erwvdronimignt or the provision of ‘ensrgy (Inciuding without limitation the Health and
Safely at Work eto. Act 1974 the Control of Pollution Act 1874, the Environmentat. .
Profection Act 1980, the ﬁmﬁmnm&ﬁi Act 1998, the Watar Fﬁdmtry At 1991, the Wai&r.

‘Resources Act 1981, the Statutdry Water Companies Act 1991, fhe Water Consolidation

{Gm%@gm&i&% %s'mf%ﬁims} Aot 1991, the Water Act 2003, the Clean Alr Act 1893, the
Adkall, ot Works Roegulation Act 1808, the Planning {Hammim& Substances) Act 1980, .
the ?u%ﬁ;fz Heaith Acis and the Radivetlive Subsiance At 1993 and any Europesn
Union dﬁe&w@ or regulations regu fating the same} fromy timo. to time in-foree and ahy
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other instrumant, plan, regulation, permission, authorisation, order or direclion made or
issuied thereunder or derving validily therefrom;

*Environmental Licence” means any permif, licence, authorization, consent or alhar
approval required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreements {not being Credit Agresments) now
or hereafier srtered Info by the Company for the bailment or {in Scotland) the hiring
of goods o any person and all agreements {not being Credit Agreements) now or
hersaftor antersd info by any person other than the Company for such baifmeant or
{ir Sectiand) hiring the benefit of which Is assigned to or otherwise vastod i the

Company;

“Insplvency Event” in relation {o the Company means each of the Tollowing;

{a)

(b)
{c)

{d}
{e}

i
g

{h)
{i}

£

Agmemﬁmt% :

a meeting is convened for the purpose of considering a resolution to wind
up the Compary;

suich a resclution as is mentioned in paragraph {a) is passed;

a meeting of the diractors or members of the Company is convened for
the purpose of congidering a resolution to seek a winding up order, an
adminigtration order or the appeintment of an administrator;

suich a resolution as is mentioned in paragraph (¢} is passed,

a petition for g winding up or an application for an administretion order is
marde by the Company or its directors or members or is presented against
the Company;

such an order as iz mentioned i paragraph (g} i3 made;

a notice of appointment of or notice of intendion to appoint an administrator
is igsued by the Company or its directors or members or by the holder
of a gualifylng fioating charge or a proposal is made for, or the Company
pecomas subjac! o, any voluntary arrangemaert;

 recaiver (administrative or otherwise) is appointed over all or part of the
Company's assets;

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

the Company proposes of makes any general assignment, composition
or arrangement with or for the benefit of all or some of the Company's
creditors;

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

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

the Bank has reasonable grounds for believing that any of the foregoing
I imminent;

*ntelectual Property Rights” means:

{n}

all present and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know-how, formulas,
canfideritial information, trade secrets, computer saftwarg nrograms,
-ccrmpm%er systems and all other intellectual property rights wh:atsﬁever
without any lirnifafion, whether registered or unregistered, in all or any
part of the world in which the Company is legally, beneficially or otherwisa
inberesiod,;
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1.2

{3} the benefit of any pending applications for the same and all bensfits
deriving therefrom and thereunder including but not limited to royalties,
fess, profit sharing agreements and income arising therefrom and all
licences in respact of or relating to any intellectual property rights, whether
such licences are granted to the Company or granted by the Company;

“Interesis in Securities” means the Charged Seclrities and all stocks, shares,

securities, rights, money or proparty or other assels acoruing or offered at any time by

way of conversion, redemption, honus, preference, option or otherwise to or in respect
of any of the Charged Securities including without limitation all dividends, interest and
pitter ineormne payvable in connection therawith:

“Non-Vesting Debts” means all book and other debls which are purchased or
purparted to be purchased by the Bank pursuant to any debt purchase, invoice
discounting or other financing arrangement relating to the purchase of any debts for the
fime being in force between the Company and the Bank but which fail to vest absaolutely
and offectively in the Bank for any reason;

“Planning Acts"” means all legislation from time to time regulating the development,
use, safely and controd of property including without lmitation the Town and Country
Planning Act 1980 and any instrument, plan, regutation, paermission and direction mads
ar issued thereundsr or deriving validity therefrom;

“Related Rights” means In relation 1o any book or other debits:

{m all security, bonds, guaraniess, indemnitios in relation to such debts;
{1} the right to demand, sue for, recover, receive and glve reeeipts for all

amounts dus and to become due under the contract or arrangemeant under
which such debts arise;

{ry the henefit of all covenants and undertakings from, and all causes and
rights of aclion against, the debtor in respact of amount due and to
bacome due under the contract or armangement under which such debis
atise; and

(3] all ledgers, documents, computer or electronic data {including operating
systems) recording or evidencing such dobts;

"Secured Obligations” means:

i all money and lighiiities and other sums heraby agresd fo be paid by the
Company to the Bank; and
fu} all other money and liabilities expressed to be secured hereby (including,

without limitation, any expenses and charges arising out of or in
connecion with the acts or matters referred to In glauses 10, 13, 14, 18,

Debenture;
“Securities” means all stocks, shares, honds, certificates of deposit, bills of exchange,
depository receipls, lean capital, derivatives {including any curency or currency unit,
Interest rete or commodity hedging arangement) and other securlties of any kind
{whather in centificated or tncartificated form and whother markedable or otherwise); and

“Walue Added Tax” includss any other form of sales or lurnover tax.

In this Debenture: T

{al The expressions the “Company™ and. the “Bank™ where the contoxi
admits include their respeclive successors in title andlor assigns, whether
mmediate or derivative, Any appointment or removal under clause 10 or
nonserts under this Debenture may be made or given in writing executed
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by ary such successors or asgigns of the Bank and the Company hereby
irravocably appoints each of such successors and assigns to be its
atlorney in the terms and for the purposes set cut in clause 17;

b} unless the context reguires othenwise:

{i}
(i)

{v)

i

the singular shall inciude the plural and vice versa;

any reference to a person shall include an individual, company,
corporation, Himited Hability partnership or olher body corporate,
joint wenture, society or an unincorporated association, organisation
or body of persons {including without limitation a trust and a
partnershipd and any government, state, government or stale
agency of international organisation {whether or not a legal entity).
References o g person also include that person's successors and
assigns whether immediate or derivative;

the expression “this Debenture™ means this debenture and shall
extend 1o every separate and independsnt stipulation contained
hearein;

any right, entitlement or power which may be axercised or any
determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therefore,

references o any statutory provision (which for this purpose means
any Act of Parliament, statutory instrument or regulatinn or European
directive or regulation or othéer European legisiation) shall inglude a
reference o any modification re-enactment or replacement thersof
for the time being In force, all regulations made thersunder from time
o time and any analogous provision or rule under any applicabie
foreign law;

for the avoidance of any doubi, the rights, powers and discretions
conferrad upon the Bank by or pursuant to this Debenture shall
{unfess othenwvise expressly stated) apply and be axercisable
regardless of whethsr a demand has been made by the Bank for the
payment of the Secured Obligations or any of tham and regardless of
whether the power of sale or other powers and remediss conferred
on martgagess by the Law of Property Act 1925 or this Debenture
shall have arizen or become exercisable; and

references io Clauses, sub-clauzesz and schedules shall be
references o clauses, sub-clauses and schedes of this Debenlure,

The clause headings and marginal notes shall be ignored in construing this Debeanture,
The perpetuity period applicable to any trust gonstituted by this Debenture shall be slghty

VEars,

AGREENENT TO PAY

The Company shishl pay o thﬂ Bamf in accordance with any relevant agreement bEtWE!PE’Ij e
the Bank and the Company rolaiing to the amounts hereby sscured or, in the absence Lo

of any such agresment, on dema*m
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{a) all morey and liabilities whethar actual or contingent (inchuding further
advances made hereafter by the Bank) which now are or at any tims
hereafter may be dus, owing or incurred by the Company e the Bank
arywhare or for which the Company may be of become liable to the Bank
in any manner whalsoever without lImitation (and {in any casel whether
alone or Jointly with any other person and in whatever style, name or form
and whether as principal or surety and notwithstanding that the same may
at any sarliar time have been dus owing or incurred 10 some other parson
and have suhsequently become due, owing or Incurred o the Bank as
& result of a transfer, agsignment or other transaction or by aperation of
law);

{3 interest on all such monoy and liabilities to the date of payment al such
rale or rates as may from time fo time be agreed between the Bank and
the Company oF, in the absence of such agreement, &t the rafe, in the
sage of an amount denominated i Sterling, of two percentage points
per annum above the Bank's base rate for the time being in force (or
its equivalent or substitigde rate for the time being) or, in the case of an
amount denominated in any currency or currency unit other than Sterling,
atthe rate of bao percentage points perannum above the cost {0 the Bank
{as conclusively determined by the Bank) of funding sums comparable
fo and in the currency of currency unit of such amcunt in the London
Intarbank hMarket {or such ather market as the Bank may select) for such
consecufive perods {including overnight deposits) as the Bank may inits
ahaoilite discration from time o fime select:

{o} oommiasion and other banking charges and legal, aominlstrative ard
pther coats, charges and expenses inourred by the Bank in relation 1o
ihe Debenture or the Charged Property (Including any acls necessary
to reloase the Chargod Property from this security), or in enforcing the
socurity eroby created on a full and ungualdied indemnity basis; and

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

INTEREET

The Company shall pay interest at the rate aforesaid on the monay so due (whether
before or after any judgrmend which may be recoversd therefore} upon such days

in each year a8 the Bank and the Company shall from time to time agree of, in the
absence of such agreament, as the Bank shall from time o time fix and (without
prejudics o the right of tha Bank to require paymant of such interest) all such interest
shall be compounded (both before and after any demand or judgment) upon such
days in each yvear as the Bank shall from time to time fix.

CHARGES

The Compary with full title guarantee herebyy charges with the payment of the Secured
Ohligations and 50 hiat the charges hereby created shall be a continuing security:

First: The freehold and leasdhoid property {if anyd of the Company both present and
future including (without prejardice fo the generality of the foregoing) the properties {if:
any} spacified in the Schedule {and, where any such property is leasehold, any present.
or future right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legisiation including any rights arising against any nominee purchaser-
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. pursuant therelo) and all buiddings and fixtures {including trade fixtures) fixed plant and

machinery from time to time on any such property and all liens, mertgages, charges,
options, agreements and rights, tifles and interests (whether legal or equitable) of the
Company in or over land of whatever descriplion both present and future,

Secondly: All the right, title and interest of the Company in all fixed plant and machinery
on any freehold or lsasehold property Torming part of the Charged Property from time
1o time hited, leased or rented by the Company from third parties or acquired by the
Lenmpany from third parties on & hire, instalment or conditional purchase basis including
{withowt prejudice to the generality of the foregoing) the Company's right to any refund
of rentals or other payments,

Thirdly: All book debls (including without limitation any book debts which arg Non-
Vesting Debis) both present and future due or owing 1o the Company or in which tho
Company is legally, beneficially or otherwise interested {and the proceeds thereof) and
the benefit of all rights relating thereto including {without prejudice to the generality of
the foregoing} the Kelated Rights, negotisble or non-negodiable instruments, legal and
sguilable charges, reservation of proprietary rights, rights of tracing and unpaid vendors'
Hene and similar and associated rights,

Fourlhiy: A1l other debts {including without limitation any other debts which are Non-
Wasting Debis), claims, rights and choses in action both present and future of the
Company or in which ihe Company is tegally, beneficialiy or otherwise interested {and
the proceeds thereof) including {without prejudice to the generality of the foregeing):

{a} deposits and credit balances held by the Company with the Bank or any
third party from time to time both present and future (including choses in
action which give rise o may give fise 1o a deblt or debls) owing to the
Company {and the proceeds thercof)

i) any amounts owlng fo the Company by way of rent, licence fee, service
charge or dilapidations by any tonant or licenses (in 2ach case whether
present or future} of any frechold or leasehold property from time o time
forming part of the Chargaed Property and any ground rents and rent
charges, rent deposits and purchase deposits owing to the Cornpany
fand, in each case, the proceeds thereot);

fiz} without prejudice to paragraph (d) below, any amounts owing or which
may became owing 1o the Company under any building, construction or
development contract or by virug of the Company's rights under any
retention or other frusts, whether or not any cedificate as to the amount
due has been issued in respect thereof (and the proceeds thereof);

e} without prejudice o paragraph (8) below, all rights {and the proceeds of
such rights) present or future, actual or contingent, arising under or in
connection with any contract whatsoaver in which the Company has any
right, title or interest {including, without imitation, all policies and cortracts
of Insuranes and assurance);

{e} any amounts owing or which may become owing 1o the Company by way
of damages, mmpemsalem or rtherwise under any judgment or order of
any competent authority haw&mevar arising or by way of settlement or
compromise of any lagal py@q}_aedmgs and
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i the benefit of all rights relating to such debts, clalms, rights and choses in
aclion inciuding (without prejudice fo the generality of the foregoing) such
rights as are Thirdly described in this sub-clause,

Fifthly: VWhere the Company for the fime being carries on any business comprising or

redaling o the provision of credit (a5 deflned by Bection % of the Consumer Credit Act

1974) or any business comprising or relating to the baitment or {in Scolland) the hirng

of goods:

the full benefit of and all rights under the Credit Agreements, ingluding all monay pavable
under or in reapect of the Credit Agreamenits,

o the full benefit of and all righis under the Hiring Agreemeants, including all
maney payable under or in respect of the Hiring Agreements;
{h the full benefit of and all righis refating to the Instalment Credit

Agresments including all legal and equitable charges and other securitias
and guaranteas and the other rights and remedies expressly or impliedly
resarved by the Instaiment Credit Agreements and by such securities and
guaraniees;

{i the Company's present and future rights and interests {if any) in and to
any chattels comprised in the Instalment Credit Agreements or sequrities
and guaraniees provided in relation thereto inchuding {withowt prejudice
to the generality of the foregoing) any right to damages relating thereto
and the benefit of any warranties given in respact thereof insofar as the
property or any interest in such chatiels remalins vested in the Company,
and

i the Ul beneflt of the Compamy’s rights and interests (if any) in and to
all insuwrance effected by the Company or by any other person of any
chaltels comprised in any Instalment Credit Agreaments ar any security
ot guarantee provided in relation thereto,

Sinthby:

the Charged Seclrities;

i} all rights in respect of or incidental to the Charged Securities; and
i the interests in Securities.

Seventhly: The Intellectual Property Rights.
Eighthly: The goodwill and the uncalled capital of the Company both present and future.

Winthiy: All othgr plant and machinery, fitting& and equipment {nof in any such case
heing the Company's stock-indrada or work in pmgm%} now or at any tims heraafter
bedonging 1o the Compary or in which the Company is lagally, beneficially or otherwise
interested, wherever situated and wh&iher or not affived to any freehold or leasehold
property of the ﬁ:ﬂmpany L

Tenthly: All the rights, interests and l;enafltfs af the Company under any present or
future hire-purchase, conditional sale, credit sale, leasing or rental agreement to which
- the Company is a parly in the capacity of hirer, pumha:.er or lessees including (without
prejudics to the generality of the %nregnmg} the Caormpany's right to any refund of rentals
or other payments.
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4.2

4.3
4.4

4.5

4.5

&

Elawventhly: The undertaking and all property and assets of the Company both present
and fultre including {without prejudice to the generality of the foregoing) heritable
property and all ather property and assets in Scotland and the Charged Property First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly
described {if and in so far as the charges thereon or on any part or parts thereof herein
contained shall for any reason be Ineffective as fised charges).

The security hareby crealed shall as regards the Charged Froperty First, Secondly,
Thirdly, Fourthly, Fifthly, Sixthiy, Beventhly, Bighthly, Ninthly and Tenthly described be
first fined charges (and as regards all those parts of the Charged Property First described
mow vested in the Compeary shall constitute a charge by way of legal mortgage thereon)
and as regards the Charged Properly Eleventhly described shall he a first floating
charge.

The security hereby constituted shalf extend to all beneficial interests of the Company
in the Charged Properly and 1o any proceeds of sale or other realisation thereof or of
any part theraof.,

This Debenture shall bind the Company as a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Company to the Bank may from
fime fo time be reduced o nil.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating

charge creatad by fhis Debenture.

The Company represents and warranis that at the date that the Company execules this

Dehenture the Company has made full disclosure in writing to the Bank of;

{a} any information relating to each part of the Charged Proporly and each
right hetd by any other person in relation to any part of the Chargod
Property which, In each caze, would he material to the Bank in relation o
the appropristensss or adequacy of any part of the Charged Properly ag
seeyrity for the Secured Obllgations; and

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

RESTRICTIDONS AND WARRANTIES

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

{a) sell, assign, license, sub-license, discount, faclor or otherwise dispose
of, or deal in any other way with, the Charged Properly (other than the
Charged Property Eleventhly described) subject a5 provided in clause
5.7(a),

{b) create o permit 1o subsist or arise any mortgage, debenture,
hypothecation, charge, assignment by way of secliity, pledge or lien
or any other encumbrance or security whatsoever upon the Charged
Property except & lien ansing by operation of law in the ordinary courss of
the: Company's business as conductad during the 12 months praceding
the date when the lign first came into existence;

enter into any contractual or other 'aigé'r‘éamam or arrangement which
has or may have an economic aﬁ#mﬁ sirmitar or analogous to any such
sncumbrance or security as would bé pn‘:h:bﬂed by sub-clause §.1(b);

' {{zi} ' transfer, sell or otherwise duspt}&e of thP Wh0|ﬂ or any material part of the

Charged Property Eleventhly described whether by a single transaction
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52

"RESTRICTION

{e}

i

or a number of transactions whether related or not except by way of sale
at full walus in the usual course of trading as transactsd at the date hereof;

vary or purport to vary any Instalment Credit Agreement or any security
or guarantes proavided in relation thereto or give any consents or licences
under the terms of any nstalment Credit Agreement or any security or
guarantes provided i reletion thereto provided that the Company shall
net be prohibited by this covenant from agresing to any such variation
or giving any such licence or consent If to do so would not materially
and adversely affect the vatue to the Bank for securily purposes of such
Instalment Credit Agreement or such security or gUarantees and M o do
mo wolld not affect the walidity or enforceabilily of sueh Instalment Cradit
Agreemeant or such securily or guarantee; or

enter into any agreement with a financier. provider of money, creditor or
any other party whatsoever {herelnafter called the “Financier”) which has

the economic effect of, or an economic effect similar to that of, providing
securlty In respect of or in connaction with the pravision of finance or
aredit by the Financier and which invelves or may involve one or maore

of the following:
il sales, agrepments for sale or franstars of any property or rights
whatsoever o the Financier; and/or

{iy sales, agreements for sale or transfers actually or potentially on
behalf of the Financier to any third party whatsoever; andior

(iiy the grant or possible grant of authorily by the Financior for sales,
agresments for sale or transfars of the nature set out in sub-clause
5. 14RY;

The Compeny hereby reguests the Chief Land Reglstrar 1o register the following
resfriction on the Proprietorship Register of any registerad land forming part of the
Lharged Property.

Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor
of any registered charge, nof being a charge registered before the entry of this restriction, is to
be mpisterad without 2 writlen congsant signed by the propristor for the time being of the charge

dleabad
£3

in favour of Lioyds Bank plc referred fo in the Charges Register”

The Company represents and warrants fo the Bank, and so that each such
representafion and warranty shall be deemed to be repsated on each day during the
continuance of this securily, that, except to the extent disclosed by the Company ta the
Bank in wiiting prior to the date hereof;

{a)

the Company has not made any election pursuant to paragraph 2 of
schedule 10 to the Value Added Tax Act 1884 In relation to or affecting

any part of the Charged Property,

so far as the Company Is aware after making due and careful enquiry
the charges contained in clause 4 domot inminge any intellectual propetty
righis whether registered or un rega%{érecﬁ whaf:soever

no cireumstances have ooourred durmq *he Zam paﬂy s ownership of any
froehold or leasehaold property and, so far as the Company is aware aftar
making dus and caraful enquiry, no circumstances occwred before the
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Company’s ownership of any freehold or leasehold property now owned
by the Company which have led or could lead to a competent guthority or
a third party taking any action or making a clalm under any Enviranmental
Laws {including the requirement to clean up or remedy in any other way
aty contaminated part of the environment ar the revocation, suspension,
vanation or non-renewal of any Environmental Licence) or which have led
oreould foad to the Company having to take action to avert the possibility
of any such action or claim;

{dd; the Company is solely and beneficially interested in the Charged Property,
and
(&) no warning notice or restriction notice has been served in respect of any

Interests in Secuwrities owned {at law or in equity) by the Company under
ar pursuant to Part 214 of the Companies Act 2008,

The Company shall not make or revnke such an election as is refareed 1o in sub-clause
5.3{a) In relation to any part of the Charged Property without the Bank's prior written
consent or Unless the Bank requests the Company to oo ao in which case the Company
shall immediately make or revoke {as the case may be) such an election in relation to
any parl of the Charged Property that the Bank considers appropriate and give valid
notification of it to HA, Revenus and Customs.

The Company shatl bear all costs of andfor pay to the Bank on demand all costs of
At eonsent to or consur in the entry of any registration, notice or memarandum on any
register in the United Kingdorm or eisewhere (including without limitation any registration
under Section 25 of tho Trade Marks Act 1984} which the Bank may require in arder to
register or node any intorest It may have in, to or under the Intellectual Property Rights
described (or any part thereof) andfor to restrict any dealings in, under or in connection
wilh the intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights {being the
rights conferred by Chapter IV of the Copyright Designs and Patents Act 1888) which
may affect or relate o the Intelleciual Proparty Rights as the Bank may require.

{a} Sub-clause 5.1(a) shall not prevent the Company without such consent
as is referred 1o in that clause collecting proceeds of the book and other
debts, monetary claims and choses in action forming part of the Charged
Property in the ordinary course of the Company's business and paying
the same into the Gompany's account(s)with the Bank in accordance with
sub-clause 5.Fih) (and additionally, in the case of Non-Vesting Debits,
strictly in accordance with sub-clause 5.7{d)). Where the Bank makes a
paymert at the requast of the Company which is debited fo any account
with the Bank which is for the time being in credit, the Bank shall be taken
to have given any necessary consent for the purposes of clause 5.1(a)
fo such payment unless such payment was made as a result of some
terislake of fact on the part of the Bank;

(i The Company shall pay inte its account or accounts with the Bank the
proceads of the book and other debits, monetary claims and choses in
* aclion forming part of the Charged Property -prr':ryrid'ed that the Bank shall
be deemed to receive the amounts owing to tHé Gompany referred to in
S paragraph (b) of the Charged Property Fourthly deseribed in sub-clause
e 4,1 pursuant to the fixed charge contained tharein andiat pursuart fo the
L fixed charge on freshold and leasehold property '.Eirst described In that
sub-clause or as mortgagee in possession.
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The Company declares that all proceeds received or obtained by the
Company or on the Company's behalf but which are net so paid or
transfarred Into that account or accounts shall be received and haid by
ihe Company on frask Tor the Bank.

in the event that the Company enters into any debt purchase, invoice
discounting or other financing arrangerments with the Bank relating to the
purchase of any debts of the Company (‘Debt Furchase Agreement”) then
without prejudice to the generalily of clause 5.7(h) the Company shaill
giver 1o ils deblors or olther obligors (whose debils ars the subject of and
referable to the Debl Purchase Agreement) such instructions as may be
rscuired from time o fime by the Bank to make payment of the proceads
of such debts directly into the account specified by the Bank pursuant to
such Debt Purchase Agreement or otherwise specified in writing by the
Bank to the Company {Ihe "Receivables Account”). If any such debor
proceeds are for any reason remitted to and received by the Company,
the Company shall immediately upon receipt remit the identical cash or
ather remittance or instrument into the Recelvables Account and pending
such remittance hald the sane on trust absolulely for the Bank, separate
from the Company’s own monies. The Company acknowledges that any
balance standing to the credit of the Receivables Account shall be held on
trust absolutely for the Bank and that il may not, without the prior written
consent of the Bank, withdraw any such monies fram the Receivablas
Account,

DEPCEIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for d@postt with tha Bank
and the Bank during ther continuance of this security shall be entitled to hold and retaln
{uniess held by a prior morgagos af the date hersol and for as long as it remains the
prior mortgages);

(@)
)
(©)

{d}

{a)

B

all deads and documents of tifle relating to the Company's freehold and
laaschold and heritable property for the time being;

all stack and share certificates and documents of title relating to lnterests
in Securlthes;

all docurmends evidoncing the Instalment Credit Agreements, and any
sacurities and guarantees provided in relation therete; and

all such {if any} deeds and documents of title relating to the Charged
Properly Thirdly, Fourthly, Seventhly and Tenthly described as the Bank
may from time lo lime specify,

If any of the Interests in Securities are in uncertificatod or dematerialised
form, the Company shall, forthwith upon being reguested to do so by
the Bank, give or procure the giving of all necessary instructions, in
acentdance with and subject to the facliities and requirements of the
relevart system, (o effect a2 transfer of title of such Securities into the
name of the Bank or its nomines and to cause the GpP!‘E’l‘ﬂ!‘ tey ssUie an
O perator-instruction requiring the pardiclpating |$sum‘ In raspect of such
Securifies to register such transfer of title; Lo

- following the giving of such instructions the Company Shal procure tho

registrar of such issuerto amend the issuer's register by entering the Bank
or its normines pursuant to such transfer of title In place of the Company;
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7.5

) for these purposes “instruction”, “Cperator”, “Operator-Instruction”,
“relevant system” and “participating Issuer”, shall have the meaning
given to those terms in the Uncertificafed Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to
the Bank or as the Bank shall direct such further legal or pther assignments, morgages,
sacurilies, charges, agreements or other legal documentation as the Bank shall regulirs
of and or all or any of the Charged Property to seoure payment of the Secured
Obligations. Such assignments, mortgages, securities, charges, agreements or other
lzgal documentation shall be prepared by or on bohadl of the Bank at the cost of the
Compary and shet cordain all such clauses for the benolit of the Bank as the Bank may
require Including withoul limitation, if so required by the Bank in the case of a morigage
or charge on any freshold or isasehold property, any such clauses as are contained
in any of the Bank's standard forms of mortgage from time to time and, in the case
of securilies over herilable property, any such clauses as are contained in any of the
Bank's standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Company’s
cost give nofice to such parsons as the Bank may require of the charges hereby effected
and any such further legal or other assignments, morigages, seowities, charges,
agreemoents of other legal documentation and shall take, do or execute such steps,
acls, deads, documents and things as the Bank may consider necessary or desirable
te give effect o and procure the perfection, of the security infended to be granted by
this Debenture or any such further legal or other assignments, morgages, securities,
charges, agresments or other legal documentation,

On mach occasion that the Gompany acquires, or any nominee on the Company's behalf
awuirﬁs, any property the titie to which is registered or required to be registered under

the Land Registration Act 2002, the Company shall immediately notify the Bani in writi ngl
of such acguisition and each relevant fitle number or if the land is unregistered the
Caompany shall procure that title to that propetty is duly and promplly registered (as
applicable) and in any event the Company shall procure that his Debenture is noted on
the register with an agreed notice and the Company shall apply for 2 restriction in the
terms referred to in sub-clausa 5.2,

Without prejudice to the security hereby constituted the Bank may at any time {gither
before nr after demand has beon made by the Bank for payment of the money hereby
sesured) by nolice In writing fo the Company convert the floating charge created by sub-
clause 4.1 pver the Charged Property Eleventhly described with immediate effect into
@ fixed charge as regards any of the Charged Property Eleventhly described specified
In the notice,

If, without the Bank's prior written consent, any security comes into existence in favour
of a third parly in relation to any part of the Charged Property Eleventhly described or if
any peraon carres oul, or altempts to carry oul, any enforcemant or process {including
any disiress, execition, 1aking of possession, foreiture or sequestration) against any of
the Charged Property Eleventhly described, the floating charge over such property shall

. aufomatically am:i 'ii“'ustamk},f convert to, and have effect as, a fixed charge.

BANK'S P‘DW[‘ Rq ESF SALE AND LEASING _:i v

The powers and rmr‘auilsag conferred on mortgagees by Section 101 of t?w Law of
Propedy Act 1920 shall apply o this Debenture but without the FEStFIf"LIﬂﬂ'II‘F‘IjJGSEd By
Section 103 of thatAct and the statutory powers of leasing conferrad on the-Bank shall
bo extended so as o authorise the Bank to lease and malke arrangements for leases ata

Puge: 15 of 38



#.2

B3

B4

i,

premium or otherwise and fo accept surrenders of leases and grant options as the Bank
shall think expedient and without the need to abserve any of the provisions of Sections
29 and 100 of the said Act

The Bank In exergising its statutory power of sale, and any receiver 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 sole discretion thinks fit
and shall not be under any duly or sbligation to obtain the best or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any ofher
parson for any loss, damage, cost, expense or liabllily which the Company or any such
person may suffer orincur as a direct or indirsct result of the Bank exercising Hs statitory
power of sale, as horeby wvared or extended, or such receiver exercising his powers
under #his Debantura.

In favour of a purchaser the Secured Obligations shall be deemed fo have become
due on the day on which demand for payment thereof is made by the Bank and the
statutory power of sale, as hereby variod or extended, shall be exercisable from and
after that date, which date (without prejudice to the equitable right to redeem) shall be
the redemplion date.

COMPANY'S POWERS OF LEABING AND LICENSING

The Cormparny shall nof, without the prior wiitten consent of the Bank in relation to any

freshold or leasehold or heritable property now or af any fime hereafter acquired by or

belonging to the Company or any par thareof:

ia} exorclse the statutory powers and any other powers of leasing, letting,
antoring inlo agreements for leases or leftings and accepting or agresing
o accept surranders of leases, or

{hy pan with possession of such property orgrant any lease, tenancy, licence,
right or inderesl o oocoupy such property or any part thersol or

{c) amend or confer upon any person any lease, tenancy, licence, right or
interast to cocupy such property or any part thereof or grant any licence
or permission o assign, undarlet or part with pnssession of such property
oF any pan thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPQINTMENT AND POWERS

OF A& RECEIVER

10,1

Al any time after the Bank shall have demanded payment of the Secured Gbligations ar
the Company shall have requested if to do so or an Insolvency Event sha!l have ocourred
{upon the happening of which the security in this Debenture shall bs immediately

enforceable) the Bank shall have power, in writing under the hand of any official of
the Bank authorised by the Bank from time 1o Ume or any person authorised by any
such official in writing, to appoint any parson or parsons @8 the Bank thinks fit to be
an administrator or joint administrators or several administrators or joint and several

- administraiors of the Company or alternatively a receiver or joint receivers or several

receivers or joint and several receivers of the Charged Property to act, I the sase of
btwro Of more receivers, jointly, severally or jointly and severally in relation td-any part of
the Charged Propertyand to the extent permitted by law similarly to remove anyisuch
receiver and fo appmint another or athers in his place.

Tage: |46 of 38



2 - ¥ ihe Bank exclides any part of the Charged Property from the appoiniment of any
receiver, thie Bank may subsequently extend that appointment {or that of any receiver
replacing such receiver} to such excluded part of the Charged Property.

1053 Any such receiver at the cost of the Company may, in the names of or on behalf of the
Coynparny of at his option in the name of the Bank {but only with the specific agproval in
writing of the Bank} or at hiz option in his own name (and in any case notwithstanding
any adrmimstration or fguidation of the Company}, do of omit to do anything which the
Company couid do or omit to do and {in addition) may exercise all or any of the powers
specified In Scheduide 1 1o the Insoivency Act 1988 {nolwithslanding that such receiver
may not be an administrative receiver) and in particidar {bul without prejudice 1o the
generality of the foregolng) any such recalver may:

{a) deal wilh, take possession of, collect and get In any of the Charged
Property;
{b} carry on, manage, develop or diversify or concur in carrying on, managing,

developing or diversifying any business of the Company or any part
therecf and for any of those purposes receive, retain and use any
proceeds, books and records of such business and carry out of completa
fwiith or without modification} on any of the Charged Property any works
of demolition, buillding, repair, construction, furnishing or any project or
developrmeant in which the Company was engaged;

{ch raise or borrow any monay from or Incur any other Fability to the Bank
or gny other person and on such tarms as to interest or otherwise and
with or without security as such recelver may think expodient and so that
any such securlly may, with the prior wrilter consent of the Bank, be or
include a charge on the Charged Property ranking either in priority to or
pari passu with or after the security hereby craated;

{d} forihwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispase of ar concur in salling, realising or
dizposing of (but where necessary with the leave of the Court) and without
the need 1o observe any of the provisions of Sections 9% and 100 of the
said Act lat or concur in letting or sumender or concwr in surmendering or
accept surrenders of leases or tenancies of all or any of the
harged Property;

{e} cary any sale, exchange, realisation, disposal, lease, tenancy or
surrender of the Charged Property into effect by conveying, transferring,
assigning, leasing, letting, surrendering or accepting surrenders n the
name and on behalf of the Company (or other he estate owner) and so
that covenants and contraciual obligations may be granted in the name
of and 50 as fo bind the Company (or other the estate ownaer} so far a8
such receiver may consider it necessary, appropriale or expaodient for
the gxerciss of the powers conferred by this Debeniure &0 to do. Any
such sale, sxchange, realisation, disposal, lease or tenancy may be for
cash, debentures or other obligations, shares, stock ar other valuable
consideration -and may be payable in a lump sum or by instalments -
spread ovei:such period as such receiver shall think fit and so thal.
any considerition received or receivable shall forthwith be and becoie’
charged with'the pavment of the Secured Obligations. Plant, machineny "0 -
and other fixtiires may be severed and sold separately from the premises

RS
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containing them without the’ consent of the Company being oblained
thereto;

obtain {by way of application or otherwise) any approval, pemission,

consent and licence {including any Environmental Licence, planning

permission and building regulation approval), enter into and perform
comtracts and arrangements, purchase materials and incur any type of
obligation,

i) promote the formation of a subsidiary or subsidiaries of the Company
with & view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Froperty or with a view o such subsidiary or subsidiaries engaging
emplovess or providing management or other services in connection
therewith or for any other purpose or function which may be regarded
a8 hecessary or appropriate by such receiver from time to time;

i} arrange for such subsidiary or subsidiaries to frade or cease to trade
as such receiver rmay think #it from time to fime; and

{ifiy arrange for the purchase, lease, lcence or acquisition of all or any
of the assets of the Company by any such subsidiary or subsidiaries
on a basis whereby the consideration may be for cash, shares,
debentures, loan stock, convertible loan stock or other securities,
shares of profits or sums caloulated by refarence to profite or
twrnover or royalties or licence fees or olhemvise howsoever and
whether or not secured on the assels of the subsidiary or subsidiaries
and whethsr or not such consideration is payable or receivabile in a
luarnip suim or by instalments apread over such period as such raceiver
oy think fit;

take any procesdings in relation to the Charged Property in the name

of the Company or otherwise as may seem expedient inciuding (without

prejudice to the generafity of the foregoing) procaedings for the collection
of rent In arrears at the date of his appointment;

enter into any agresment or make any arrangement or compromise which
such recelver shall think expedient in respect of the Charged Properiy;

miake and effect all repairs 1o and renewals and improvemeants of the
Company's glant, machinery and effects and insure the Charged Propeaty

andior maintain or renew any insurances of the same on such terms as

such receiver shall think fit or as the Bank may direct

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

adopt any contracts of émpir}ymaﬂt entered into batween the Company

and any of s employess with such variations to the contract as such
~ recelver may, thiﬁk ﬁt and dizmiss any such gmﬂinymﬂ

exercise the. Ec mpanys rights undar any rent review ckause mnta rled i, i

any lease of uhe C‘harged Praperty First described and grant or apply tet

any new or extﬂﬁﬁen lease thereof,

tcaluse the Em‘npaﬂy to grant such powers of attormey or appoing agent“
as such receivet may from time to time think expedient;
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o

{o} do all such things ae may be thoughl necessary for the management of
the Chiarged Property and the affalrs and busingss of the Company;

§43) grant, vary and release esakements and other r%g%%tg ovar freahold
and leaschold property of the Company and Impose, vary of release
Qﬁﬁi@?&aﬁ%& m’i’@ckﬁg such ;}ﬁ}g}@ﬁg and agree that such. g}m;:se?'iy niay be
ﬁu?:s}@i:i {0 any vasements or covenants,

g} purchase any freshold and leasehold propo Hies and other capital assets if
such recolver considers Wﬂiﬁiﬁi ey mﬁiﬁﬁ{z ive to realisation {}f ﬁ"z& Hank's
%ﬁaxﬁy to do so; %smi

iy do alf 3%4%::?} mhar acts and things as may from time o time be considered
' by gueh mcelver o be Intidental or conducive (o any of the maltlers or
powers aforesald or otherwise’ nsiﬁiﬁmt@ oF conducive 10 the realisation

of this Bank's securify or the exercise of his funcliohs as receiver..

“Bub-section 108{8) of the Law of Property Act 1825 shall not apply and all money
raceivad by such retelvar shatl {*&%ﬁiﬁi}%ﬂt i retation to am%‘s paragraph balow fo any claims
'-%‘smr%mg P cm%y to he matler therein described) be applied:

{8} firstin ;::aymﬁﬁf of his remimnaration aﬂﬁ it costs of | roal lisation ine w:ﬁg’ag.

) -all-costs and expenses of ar incidentat o mﬁy siercise of aﬂy power
heraby. mz%ﬁﬁ-%r?ﬁfﬁ

b sacondly {if such recelver thinks T, but not otherwise) in-or towards

payrment of all or any of the matters reférred 1o In paragraphs (1), (i), ()
“and (i) of Sub-suction 106(8) of the Law of Property Adt 1928 as he i
his absolute discretion shall deckde;

{6 thirdly in o towards satisfaction of the Secured Obligations,

Ay such fecelver shall at gl Simes and for olf plrposss be dedmoed o be the agent
af the Caompany which slong shall %se'af responsible for his ants or defaults and Tor his

“remuneration..

Ay suich receiver shall be entified fo remuneration for his servites and the services of

: ﬁ:ﬁ firm al a rate of rates orir an amaount or -amounts as may from time {0 time be agreed

atwoen the Bank and such recelver of {in default of agreement) as may be ag}pr&g}mﬁ&

'%r:} the work and responsibliifles involved upon the basis of charging from time: to time

adopted by such recsiver iy accordance with the current gzmc%:c& of such recever or

hig firmand without in sither such case being Brited by the maxi i rate spaciiied in
Baction 108{6) of the Law of iarﬁg;ﬁmy Act 1925,

Only oney sotually baid by Such receiver to the Bank shall b capabile of being applied
by the Bank in or fowards satisfaction of the Sécured Obligations.

The powers conferred by this clause 10 shall be inaddition to ol powers given by siatule

1o the Bank or 1o any such receivar,
{a) {fany pareon taies {or threalans to take) any steps lo enforce any security

which ranks before of oqual to any part of this securily in refation 10 @y
part of the Chargod Proporty, the Bank ot such receiver {in respect of
“such wmgm Properiy) may stany time redeem any: ;‘;sast of that person’s.
sooutity or procure s ?3’%&?‘%35%%’ to the Bank or such receiver. The money
so expendst by the %?ﬁ{,f}f any such receiver &mﬁ all costs of and
Incidental o the Efﬁﬁﬁiﬁﬁ%ﬁ;} b _wg’mﬁ by the Bank or aty such receiver
shail be secured hereby . and shall i bear Interest computed and” payabie
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1,
1.1

11.2

1.3

114

12,

as provided in clauses 2 and 3 from the date of the same having been
expended,

b} The Bank and such receiver may settle and pass the accounts of any
person entitled to any security which ranks before or equal to any part of
this gecurlty in refatlon fo any part of the Charged Property. Any acoount
so settled and passed shall be conclusive and binding on the Cormpany,

If the Bank shall appoint more than one receiver the powers given 1o 3 receiver hareby
and by statute shall be exercizable by all or any one or more of such receivers and any
rederence in this Debenlure Lo “recelver” shall be construed accordingly,

Ne person {each a “Third Party”, including any insurer, assurer, purchaser or sscurity
holdery dealing with the Bank or any receiver appointed by it or their respective
erpiovess and agents need enguire:

=} whethar any right, exercised or purpored fo be exercised by the Bank,
such receiver or their respective employees and agents has becomes
fxetcisable; or

(b} whether any of the Secured Obligations are due or remain outstanding; or

{c} as o the propriety or regularity of anything done (ineluding any salbe,
dealing or application of money paid, raised or borrowed) by the Bank,
such receiver or thelr respective employess and agents.

Each of those things shall (as between that Third Party on the one hand and the Bank
or any receiver sppointed by it or their réspective employess and agonts on the other
fand) be deemed to be exercisable, dus, outstanding, proper, regular and within the
{erms of this Debenture {as the case may be) and 1o be fully valid and effective,

Al the profections to purchasers contzined In Sectionz 104 and 107 of the Law of
Propary Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1985
apply to each Third Party,

The Bank, any receiver appointed by it and thefr respective employees and agonts may
give receipts to any Third Party. The Company agrees that each receipt shall be an
absolule and conciusive discharge to such Third Party and shall relieve such Third Farty
of any obligations to see to the application of any assets paid or transferred to or by the
direction of the Bank, such receiver, emploves or agent.

COVEMNANTS
The Company shalh:
{a} conduct and carry on its business in a proper and afficient mannar and

not make any substantial alteration in the nature of or mode of conduet
of that business,

{hy within such period as is allowed by law for the delivering of such
accounts to the Registrar of Companies, furnish to the Bank a balance
shest and profit and loas asnourd complving with all applicable taws,
regulations and accounting standards and showing a trus and fair view
of the Company's profits-ard Iosses for the relevant financial year and
the state of affairs of the Company as at the date to which they are
made up, audited and repdrled Opon by an accountant approved hy
the Bank and also from timie 1o time such other information about the
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{c)

{d)

{e}

Company {including information about the assets and labilities of the
Company) as the Bank may reasenably require;

maintain at all times the aggregate value of the Company’s good

book debis and cash in hand as appearing in the Company's books
and investmenis guoted on any recogrised stock exchange and its
marketable stock-in-frade (taken at cost or market price whichever
may be the lower goeording to the best estimate that can be formed
without it being necessary to take stock for the purpose) at such sum
{if any) as the Bank may from time to time require by not [ess than one
mpith's notice inowriting to the Company {and in the absance of such
notification fror the Bank at 8 sum which is 8l least twice the Secured
Cbligations). On such dates (if any) in every year as may from time

to time be required by the Bank the Company shall obtain and furnish
1o the Bank a certificate showing the seid aggregate value together
with details of any amounts payable by the Company and outstanding
which under Sections 175 and 386 of the Insolvency Act 1986 or under
anmy other statuts would in the svent of the liquidation of the Company
constitile preferential debts. Such cerdificate shall be signed by the
Managing Director of the Company for the time being or any other
Drirector of the Company accepiable to the Bank. For the purposes of
this sub-clause there shall be disregarded:

{iy any sipck-intrade the property in which remains in the sellor
natwithstanding that the Gompany may have agreed o purchase the
same and notwithstanding that the same may be in the posssssion,
order or digposition of the Company; and

iy any book debis or cash in hand deriving from any such stock-in-trads
a5 s referred to in paragraph (i) of this sub-clause;

maintain at all times the aggregate value of the amounts remalning to

he paid under the Approved Instalment Credit Agreements {excluding

those Approved Instalmend Credit Agreements under which instalments

are more than six months in arrears) at such sum (if any) as the Bank may

from fime to time require by not less than ang monih's notice in writing to

the Company and on such dates {if any) in every vear as may from time o

time be required by the Bank the Company shall obtainfrom the Managing
Director of the Company for the time being or any other Director of the
Company acceptable to the Bank and Turnish to the Bank a certificate
showing the said aggregale value (including a full explanation as o how
that value was caloulated);

nol {excapt with the prior consent in witting under the hand of an official
af the Bank and then only an such terms and condiicns as the Bank
may specily) sevar or remove fram the Charged Property First described
any frade or other fixiures, fixed plant and machinery for the time being
therson except forthe purpose of renewing or replacing the same by trads
or other fidures or fixed plant and ma&hlnar}v of equal ar greater value:

{i} comply with all covenants, rtﬂstrmtamns requirernents, provisions,
requlations and conditions affect ng me {;harged Praperty (inchuding
the use or enjoyvment of ity and - ‘

{ily fudly and punctually perform &ach 0bl|=g:3fiﬁn on the Company in
relation to any security in favour' of a third party affecting any part
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{mj

)

of the Charged Property and, if the Bank so requests, the Company
shall immediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply with all relevant licences, conaents, permissions and conditions
frarm time to time granted orimposed by the Planning Acts and not withiout
the prior written consent of the Bank given any underiaking to or enter into
any agrearment wilth any relevant planning authority effecting the Charged
Proparty First desoribed;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to
the owner or occupier of the Charged Properdy First descibed or any
rotice under Section 146 of the Law of Property Act 1925 or otherwise
from any superior landiord of the Charged Propory First described
forward the same or a true copy thereof to the Bank;

not make or consent to the making of any application for planning
pormission or any other application under the Planning Acts affecting the
Charged Property First described unfass cither the Bank has consantod
in writing to such application being made or & copy of the proposed
application has beer sent to the Bank af least one month before the date
of the application and the Bank has raised no objection to the making of
the application;

permit the Bank or its agents at any time to enter upon any of the Charged
Properly First described for the purpose of inspecting any such Charged
Property and/or of establishing whether or not the Company is complying
with ite obligations under this Debanture;

not take or knowingly fall to take any action which does or might
reasonably be sxpected to affect adversely any registration of the
Intellectual Property Rights;

maintain and defend the Intellectual Property Righis at all timesg {inchuding
without limitation by paying at the Company's expense all recording
and renewal fees) and taking all action reasonably necessary to defend
such Intellectual Property Rights against any astion, claim of proceeding
brought or threatened by any third party and to stop infringements thersof
by aryy third parly;

not ahandon or cancel ar authorise any third party o do any act which
would o might Invalidete and jeopardise or be inconsistent with the
Inlellectual Properly Rights and not omit or authorise any third party
o omit to do any act which by its omission would have that effect or
charactar,

promptly notily the Bank of any infringement by any third party of any
Intellactual Propery Rights:

not de or catse of permit to be dong or.omit to do anything which may

~ inany way depreciate, jeopardise or stherwise prejudice tho valuo to

the Bank or marketablilt}f of the 3ecdrlty Created by this Debenture or of
the Charged Property; R :

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusualhature (including without limitation
any expenses in carrying out a planning permission unless & copy of
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13.
13.1

13.2

@

w

the refevant planning permission has been sant 1o the Bank at least one
month before the date of commencement of such development and the
Bank has raised no objection to such development);

niot {without the prior written consent of the Bank) redeem or purchase its
awn shares or pay an ahnormal amount by way of dividend:

nofify the Bank immediately on the occurrence of an Insolvency Event:

if any notice (whether agreed or unilateral) is regislered against the
title of all or part of the Charged Property First described in sub-clause
4.1, give o the Bank full particulars of the circumstances relating to
such registration and, if such notice shall have been registerad in order
o protect a purported interest the creation of which is contrary to the
obligations of the Company under this Debenture, immeciately at the
Company's expense lake such steps as the Bank requéres to ensure that
the natice is withdrawn or cancelled,

respond promptly {and in any event within the time required by law) to any
request for information or notice served on it under or pursuant to Part
214 of the Companias Act 2008, and

promptly upon receipt provide to the Bank a copy of any warning notice ar
rastriction notice served on it under Part 214 of the Companies Act 20086,

REPAIR AND INSURANCE

The Company shali:

la
(b}
{c}

=)

keep all buildings and fixtures hareby charged in a gond state of repair;
keep all plant snd machinary in good werking erder and condition;

Insure and kaep insured all its property and sfiects of every description
with reputable insurers and on terms for the time belng approved by the
Bank (making such amendments thereto as the Bank may from time {o
time require} against loss or damage by fire and by terroriet damage and
such other contingencies and risks as may from time to time be required
by the Bank in their full reinstatement value for the timo baing in tha joint
names of the Company and the Bank or with the interost of the Bank
endorsed on the policy or policies or noted as the Bank may require;

{unless deposited with a prior mortgagee at the dato hereof and for as
long as it remains the prior morigagee or unless the insurance fo which
such policy or policies relate and which was approved by the Bank was
effected by a landlord with the 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;

duly pay all premiums and sums payable in relation to such insurance
and produce the receipts therafore to the Bank within seven days of their
havoming due and payable, and

ensure that the relevant policy or policies remain wdid at all times,

I default shall at any time be made by the ‘{"‘wﬂp&ny In kesping its
bulidings and fixtures and plant and machinety or any part thereof in

- & good state of repair and in geod working f;"uPr ar in effecting or

keeping up any such insurance or in paying any rent or other outgoings or
ditapidations or in producing to the Bank any such policy or receipt, it shall
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134

13.5

14.

b dawlie for, but not obligatory on, the Bank to repair and maintain the
same with power to enter any of the Company’s property for thal purpose
orto pay sueh rent or other outgoings or dilapidations or to effect or renaw
any such insurance as aforesaid as the Bank shall think fit and any sum
or sums o expended by the Bank shall be repayable by the Company
o the Bank on demand together with interest computed and payable as
provided in clauses 2 and 3 from the date of payment by the Bank as
afuresaid and, pending repayment, shall be secured hereby.

i All money which may at any fime be received or receivable under any
such insurance or any other inswrance covering any of the propearty and
affects of the Company againgt such risks as aloresaid shall be held
In trust for the Bank and (at the Bank's option} the Campany shall pay
such money to the Bank or shall apply the same in replacing, restoring or
reinstating the property destroyed or damaged.

Tha Company authorises the Bank in the Company's name and on the Company's behalf
to make any claim against the dnsurer under any pard of any insurance poficy and to
admit, compromise or settle such claim or any liability relating to any such claim or any
potentisd claim.

The Company alsn authorizes the Bank to receive any ameunts payable or received in
regpect of any insurance policy or claim under any Insurance policy and fo give a good
discharge o the insurer in respect of such amounts.

Any sum padd by the Bank o the lessor of any lease under which the Charged Proparty
First described in sub-clause 4.1 is held {or under any superior lease) in seftlement of
ary cledm made by the lossor for any ront or other outgoings or dilapidations reserved or
payable or alleged to be reserved or payable under the lease shall be deemed & be a
payment properly made under clause 13.2{a) (whether or nal actually due to the lessor
and whether or not disputed by the Company) provided that such payment was made
by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfeiture or otherwise ior the purpose of preserving or enforcing the
security hereby created.

ENVIROGNMENTAL OBLIGATIDNS

The Company shall:

{a} chiain all Environmental Licences applicabla to the Charnged Fropory and
o the Company’s business and comply with the terms and conditions of
the same;

{h comply with all Environmental Laws applicable to the Charged Propery
and 1o the Company's business and not permit & contravention of the
SAMe;

{c} nofify the Bank of the repeipt of and content of all claims, notices or other

communications in respect of any alleged breach of any Environmentat

Law or the terms and conditions of any Environmental Licence which

~ may have a material adverse affect on the market valug of the Charged

Property or on the Company’s business and-ghall-forthwith take such

L9l 1 stops as the Bank may direct to remedy and;’m&geg}sé the continuation of
.. arw such afleged breach; ey
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18.1

ey hat,

el promplly pay all fees and other charges In respect of any Environmental
Livenoa applicable to the Cherged Property and fo the Company's
businass;

{9 forthwith notify the Bank of the receipt o and the contents of any noticos or -
other communication varying or suspending any Environmental Uicence
relating fo the Charged Proparty. and fo the Company's businéss and
forthwith take such steps as the Bank may direct to reinstate in full force
-&ﬁi% 'Eﬁ?‘fi%{ﬁ any Environmental Licence so varied or &mg‘:ﬁ&mﬁ&é, '

{?} forthwith supply the Bank with coples of any anvi ironmental %‘%F}ﬁﬁﬁ, sidits
of stutlies undértaken in relation tothe Charged Property and o the
mgﬁﬁy o ﬁ%ﬁ&ﬁ%ﬁﬁg arz{i

g pay on deimand the costs and expenses (including Valus Added Tax)
mourrad by the Bank in commissioning environmantal audits fwhich the
Bank shall bo entiled 1o do whenaver it thinks fity and shatt- it permit the
Bank and its agents full and free access 1o all the freehold ard ieasehold
property of the Company for the purposes of such envirohmantal adits.
{Such costs and -expenses shall bear interest from the date of demand
compuied and payable. as’ ;‘smm@im n %é&i:%s 2 and 3, and ;}aﬁéiiﬁg
payment shail be secured ﬁ&z’ﬁi&g 1T

INSTALMENT i‘:i%ﬁﬁi? ﬁﬁ@&&?ﬁ&?@?&

- ”?h@ Company hereby expressly warrahls, represents and undertakes in refation to gach
Approved Instai ment Credit Agreement, as and when the same is deposited with the
Bank:

oy that such Approved instal ment: Credit Agreement and any security or

guaraniee provided I relation 161 is fully valid and enforceable in
‘accotdance with its terms, and that the form and content of the Aggm«mﬁ-
Instaiment Credit Agreement and any seturity or guarantee provided in
retation to it complies with any relevant law including {without Himitation)
the Consumer Credit Act 1974 and any regulstions made there under
-and thiat the creditor or owner under any such Approved 3ﬁ$§3 merit Cradit
Agresment has mm;&tsmé with alf other requirements under arry m{:?’s law
i relation w0 the provision of i‘;ﬁci"’% eredit;

b} that any deposit or advance payment as the case may be shown a5 pald
ander such Ag};}ff}mé Instalment Cradit Agreerment hiag in fact been paid
i the manner thersin stated;

el st {except whele ttherwise zagmm} the sum stated in such Approved
tnstatment Chredit Agreement {or In the schedule aﬁmrﬁg&a&giﬁg BHGH-
Approved instalment Credit Agreement) as outstending in respect of sush
Approved miﬁs mient i:mdt %@g!’i&%&?ﬁ%ﬂi s -in fact f}iziﬁi&ﬁﬁ ay- Bt such
date

.ji&'}; that | the particulars of any parson ;:xfg:wi@mgg any secur t}; or guaranteg

e of any ansols secured appeating inany auch %gsgémwﬂ Instaiment
Credit Agresment are correct in every respect and that such mwi& g

i @Kﬁﬁmﬁﬂﬁg

save as othanwise potified the Company is nol awars af any
_ﬁmh lings t&m&gh? against i or threatened or cordermp) i’&iﬂ:ﬁf§ iy f’%{:&%ﬁ.
of. %mgs mg}mwfﬁaﬁﬁﬁ tireach of condition, breach of wa;z*raniy or other
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5.3

18.

{f)

{o

{

express or implizd term contained in any Approved Instalment Credit
Agrosment,

inany case whers the deblor or hirer under an Approved Instaiment Credit
Agresmsant is by statute given the right to cancel the Approved Instalment
Credit Agreement, that the statutory period of cancellation has expired
without the right having been exercised;

that (save as disclosed in writing fo the Bank) no agreement has
been entered into, varying the terms of the Approvod Instalmen Credil
Mgirearnant or any security or guaraniea provided inrelation ko it

that all documents constituting the Approved  Instalment  Gredit
Agreement and any security or guarantee providad in relation to It and
#ll deeds and doouments of titte connected therewilh have besn or are
deposited with the Bank; and

that the Company has no knowledge of any fact which would or might
prejedice or affect any right, power or ahility of the Bank ar any receiver
appointed by it to enforce such Approved Instalment Credit Agreermant or
any security or guarantee provided in relation to it or any term or terms
thereaof,

The Company agrees that it shall perform all its obligations (ineluding without fimitation
obligations as to maintenance) devolving on it by or in relation to the Approved
Instalment Credit Agresmants and any secirity or guarantee providad In relation fo them.

The Company ?Fz,lf-tsr*eﬂz‘ agraes that it shall:

@

(b}

{if it carrles on a consumer credit business oF a consumer hire business
a9 defined by the Consumer Credit Act 1974 or the Financial Servicaes
Markets Act 2000) obtain and at all imes maintain Financial Conduct
Authority ("FCA’Y authorisation or permission for the applicable consurmer
credit lending activities, whete appropriate covering the canvassing off
frade premises of borrowsr-lender-supplier agreements and consumer
hire agreements, and will advise the Bank forthwith should # receive
notice from the FCA that it is minded to refuse any application for the
grant or renewal of such authorisation or permission or that he is minded
o revoke or suspend any such permission or authorisation; and

procure that any person by whom the debitor or hirer under any Instalment
Credit Agreament was introduced to the Gompany had and at all relevant
timas maintaing [If required by law s0 o do) FCA authorisation or
permission for credit-broking activities, where approprigte covering the
ﬂamassihg lef tratfa premises of bnrmwwmtender-%upplrer agroements

&houl::i EI {:ﬂm@ E»::z lh@ Gampany 5 attenimn thai surh F’Eﬁ« autharlsatmn
or parmission was not at any relevant time maintained,

ENFRANCHISING LEGISLATION
The Company &han » L . ‘ RN .

(a}

wh@r@ any of the Ghargeci Property First described in sm; I“lc;li&ﬁ #.1 §
mld under a leage: L

iy natsfg,f the Bank forthwith if such propetly becomos sumec’t t’c: an
ozstate Management Scheme pursuant to Chapter IV of Part | of tho
Leasehold Reform, Housing and Urhan Development Act 1993 and
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(b}

(i)

{iv]

)

provide a copy of the scheme deed as approved by the relevant
legsehold valuation tribunal; ’

notify the Bank before exerciging (whether individoally or collectively
with others) any right conferred upan the Company in relation fo the
property by Enfranchising Legisiation and supply to the Bank such
information as it may reasonably require in relation o the exarcise
of auch rloht;

not withowut the prior written consent of the Bank, agree the terms of
any new leass of the proparty {with or without any further proparty)
to be granrted to the Company pursuant o any Enfranchising
Legislation or othenwise,

if as a result of the exercise of any rights conferred by Enfranchising
L egislation or othenadse the freehold interest and/or any intermediate
reversipnary interest in the propery becomes vested in a third parly
on behaif of the Company {with ot without others), forthawith supply fo
the Bank parficulars of =uch third party and (where such third party
iz & body corporate) details of any shares therein to be issued to the
Compeany and deliver the share cerlificate in respect thereof 1o the
Bank when received, and

at its own cost take such further action as the Bank may require in
retation fo the securlty granfed by this Debenture.

where any of the Charged Properly First described in sub-clause 4.1 or

any parl of it is'or (without prejudice to dause ) bocomes subject to any
tananoy

(v}

{v}

forttvwith notify the Bank on recelpt of {and provide to the Bank a
copy of) ary notices recaivad from any tanant of the property or any
part of it pursuant to the provisions of any Enfranchising Legisiation;

not serve upon any fenant of the propearty ar any part of it a notica
pursuant to the provisions of any Enfranchising Legislation unless
the Bank has consented in writing thereto;

serve such nofices in such formn and take such othar steps as the
Bank may reasonably reguirs following the exercise by any tenamnt
of the properly or any part of it of any rights arising undsr any
Enfranchising Legislation;

not enter into any agreement to grant a new lease to any tenant
of the property or any part of it pursuant to or in consequence of
the operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

not enter Inko any agreement pursuant to of In consequence of
the operation of any Enfranchising Legislation 1o transfer to any
parson or parsons the Company's interest in the property subject to
the security hereby created unless the Bank has consent in writing- -

therelo and- {iF such consent be given or be deemed to be given ™"
as hereinaftér pravided) to provide to the Bank such information in ="
respect of apy such transfer and its terms (including the identity of, ...

the transfaresas) as the Bank may reasonabily require.
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171

7.2

18.
18.1

Provided that in all cases in this subclause (b) whore the Bank's consent in
wriling is required before the Company may take further action the Bank’s
consent to such action shall be deemed to be granted if the Bank has
nol ralsed any objection to such action within one maonth of the date of
the relevant reguest to the Bank for such conasnt. The Company must at
alf times uge e hesl @ndaamur‘s {am:i atno u::r.:tst iu tha Eank‘} ta ubtain

Legl&iatm fmm any p@ramn or p@ESUHE exarmsmg an}; ng hts un_dﬁ; suﬂh
leqisiation,
POWER OF ATTORNEY
For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interast 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 or receivors appointed under this Debenture (the "Altorney”)

Inintly and also severally to be the Company™s true and lawful attorney. For the purposes

aforesaid the Attorney shall have the right to do anything which the Company may

lawifully do and all the rights and powers which may lawfully be given to an attomey

including, witheut prejudice 1o the generality of the foragoing:

ia} the right to do anything to procurs or carry out the performance of the
Company’s obligations under this Debenture and anything to facilitate the
exercise of the Bank's rights Under this Debenture;

b} the right 1o act in the name of the Company;

{r} the right to delegate and sub-delegate any or all of the rights of the
Attorney;

{d} the right o sign, execule, seal, deliver and otherwise perfect;

{1y any documents or instrumeants which the Bank or any recelver rmay
reguire for petfecting the title of the Bank to the Charged Property or
for vasting the same in the Bank, its nominees or any purchaser; and

{fl} any further security documentation referred to in clause 7.

The Compaty ratifies and shall ratify everything done or purported to be done by the
Attorney,

INDEMNITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by it

and their respective employees and agents {as a separate covenant with each such

pargon indemnified) against: _

() all existing and future rents, rates, taxes, duties, charges, assessments
and autgoings now or gt any time payable in respect of the Charged
Properly or by the owner or ocoupler thereof; and

b} gll costs, clalms, demands, expensss, charges, assoessments,
impositions, fines and sums and the consequences of any procead: ngs .

or prosecutions arising directly or indirectly from or in connection with dny S

breach by thc; {“gmp&ny of any law or of this Debenture;

in each casze, whelher impm 1Eﬂ"i:§ by statte or otherwise and whether of the nature Cu e
capital or revenue and even though of a whaolly novel character, If any such sums shall- -
be paid by the Bank or any such recelver or any of their respective employess aragents,.
the same shall be paid by the Company on demand with interest computed and payabie
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18.2

18.3

18,

. 8= provided o clauses 2 and 3 from the time or respeclive times of the same having

been paid or incurred and, pending payment, shall be secured hereby, but the Bank

shall not be desmed fo have taken possession of the Charged Property by reason of

sich paymant,

The Company hiereby agrees to indemnify the Bank and any receiver appointed by it and

their respective employess and agenls {as a separate covenant with each such person

Indesmnifled) against all loss incurrad In connsction with:

(a} any statement made by the Company or on the Company's behalf In
connection with this Debenture or tha business of the Company beaing
unirue or misleading;

b} the Bank entering into any obligation with any persen (whether or not the
Company) at the request of the Campany (or any parson purporting 1o
be the Company),

{e} any actual or proposed amendment, supplement, walver, consent or
refease in relation fo this Debentdre,;

Hi ki any stamping or registration of this Debenture or the security constituted
by it; and

{e) ary fallre 1o register this Debenture in respect of any Charged Property
where such registration is required in order to preserve the effectiveness
of priorty of the security created by this Debenture,

whether or not any faull {inchuding negligance) can be atiributed o the Bank or any
receiver appointed by #t or their respective employees and agents,

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

{a} in the case of any loss incurred by the Bank or its employees or agents
it arises from the Bank or its employess or agents acting other than in
good faith; or

by in the case of any loss incurred by the receiver or his empioyees or agents
it arises from the receiver or his employeas or agents acting other than
in good faith; ar

{c) thers is & prohibition against an indemnify extending to that loss under
any law refating to this indemnity.

MOTICE OF SUBSEQUENT CHARGES, ETC.

if the: Bank recelves notice of any subseguent assignment, morigage, security, charge
or other interest affecting the Charged Property the Bank may open a new account, i
the Bark does not open a new account it shall nevertheless be treated as if it had done
s at the time when it recelved such notice and as fram that time all payments made to
{ha Bank in razpect of any of the Secured Obligations shall be credited or be treated as
having been eradited to the new account and shall nel operate to reduce the amount of
the Becured Obligations owing at the time the Bank received the notice.

SET-OFF R
Without prejudics to any other righis 3ﬁﬁé1§heue.r which the Bank may have whether

* undar general law or by implication or othefinge, the Bank shall have the right at any

time or times and withaut notics to the Ctimpany {as well before as after any demand
under this Debenturs or otherwise) tor v
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£33

21.
211

21.2

{a) ' combine or consolidate all or any of the then existing accounts {including
socounts in the name of the Bank with any designration which includes
all or any part of the name of the Company} and liabilities to the Bank of
the Comparry, andior

) set off or transfer any sum or sums standing to the credit of any ane
of more of such accounts (whether subject to notice or restriction on
avallability or not and whether denominated n Sterling or in any other
surrency of currency unit) in or towards satisfaction of any of the liabilities
of the Company o the Bank on any other account or In any other respect,

whether such liabililes be actual, contingent, primary, collateral, several or joint and
whether a8 principal or surety,

In the case of all accounts [whether denominated in Sterling or in any other currency
of currency unil) the Bank may at s sofe discretion, and with or withowt notice o
the Company, slect to convert all or any of the sum or sums standing to the credit
of any such account or accounts {in whole or in part) inlo the currency or curency
unit or the currencies or currency units of the whole or any part of the Sscured
Obligations {deducting from the proceeds of the gonversion any currency premism or
gther expense). The Bank may take any such action as may be necessary for this
purpose, including withoot limitation epening addiional aceounis. Tha rale of exchange
shall be the Bank's spoi rate for selling the currency or curranoy unit or the currencies
or currency units of the Secured Cibligations for the currency or currency unit of the sum
standing to the credit of such account at or about 11,00 am in London on the date that
the Bank exercises its rights of conversion under this Debenturs,

The Bank shall not be under any obligation to repay the deposits and credit balances
referrad to in paragraph (8} of the Charged Property Fourthly described in sub-clause
4.1 or the balance on any Receivables Account representing the procesds of any Non-
Wesling Debils until the Secured Obligations have been paid and discharged in full.
MOTICES AND DEMANDS

Any nolice or demand by the Bank 1o or on the Company shall be deemed to have been
sufficiently given or made if sent to the Company:

{a) by hand or prepaid letter post to fts registerad office or its address stated
herein or itz address last known 1o the Bank; or
(b} by facsimile to the Company's last known facsimile numbear ratating o

any such address or office.

Ay such notice or demand given or made under sub-clause 21.1 shall be deemed o
have bean sarvad on the Company;

{a) at the time of deflivery fo tho addross reterred o in sub-clausa 21.1{a},
il sent by hand:
{b} al the eartier of the time of delivery or 10.00 am on the day after posting

for, I the dey after posting be a Sunday or any other day upon which
no delivery of letters is scheduled 1o be made at the earlier of the tima
of delivery or 10,00 am on the hext succseding day on which delivery of
latters is scheduled to be miads), if sent by prepaid letter post;

{c) at the time of tranami%sidm;{ilflse_nt by facsimile {(and a facsimile shall be
deemed to have heen tfar‘ﬁém_itted if it appears to the sendsr to have been
transmitted from a machivewhich is apparently in working order); or
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{d} = on the expiry of 72 hours from the time of despatch in any cther case.
Barvice of any claim form may be made on the Company in the manner described in
sub-clause 21.1{a), in the event of a claim being issued in relation to thiz Debenture,
and shall be deemed to constitute geod service.

Ary notice or communication required to be served by the Company on the Bank under
thie tarms of fhis Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank's address slated herein (or al such other address as
may bﬁ mt’iﬁﬂﬂﬁ iy wri’:ing by thff: Bank ts} the ﬂamg:sany f:}r‘ !hia purpﬁﬁe} amd w"il be

jss ihﬁ;_a mas‘lﬁ_ﬂd fm_r tha attﬁ:ntlmn r;_}f sltch i:;ﬁmlal {lf e_alw} AG th& l_:iank may fm_r the t!mﬁ
being have notified to the Company inwrlling,

CURRENCY CONVERSION

The Bank may at #s sole discretion, and with or without notice to the Company, oloct
fo convert all or any parl of any sum received by the Bank pursuant to this Debenturs
{in whole ar in part) into tho currency oF currancy unit or currencios or curency units of
the whole or any part of the Secured Obligationg (deducting from the proceeds of the
comversion any currency premium of other expense] and the rate of exchange shall be
the Bark's spot rate for selling the currency or currency unit or currencies ar curency
units of the Secured Obligations or relevant part thereof for the currency or curency unit
of the sum recefvad by the Bank under this Debenture at or about 11.00 am in Londan
on the date that the Bank exercises its right of conversion under this Debeanture. The
Bank may take any such action as may be necessary for this purpose, including without
limitation opening additional acoolnds,

PAYMENTS AND COSTS

W at any thme the currency in which all or any par of the Secured Obligations is
denominatec 5, & due 10 be orhas been comvarted into the ewro orany other currency as
a result of & change in law or by agreement between the Bank and the relevant obligor,
then the Bark may in its sole discretion direct that all or any of the Saecured Obligations
shall be paid in the suro or such other currency or in any currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment
made by the Company under this Debenture or any money receivad by the Bank
under any guaraniee, _i:ndemﬂ:ﬁy or third party secunty or from any liguidatos, receiver
or administrator of the Company or from the proceeds of realisation of the Charged
Proparly or any part thereof to such part or parls of the Secured Obligations {or as the
Bank may otherwise be entitled to apply, allogate or appropriale such money) as the
Banlk may in s sole discretion think fit 1o the entire exchusion of any right of the Cormpany
b o 50,

i ary payment made by or on behalf of the Bank under this Debenture includes an
amount in respect of Yaiue Addod Tax or if any paymeni due to the Bank under this
Debonturs shall be in relmbursement of any expendilure by or on behalf of the Bank
which includes an amount in respect of Value Added Tax, then such amount shall be
payable by the Company o the Bank on demand with interest from the date of such
demand computed and payable as provided in clauses ? and 3 and, pending payment,
shall be secured hereby.

Without prejudice 1o the generality of clauses 2 and m {he Company shall pay fo the

+++Bank {on & full and ungualified indemnity basis) all costs iricUrred or suffered by the Bank,
- and any receiver appeinted by the Bank shall be Eﬂhtled to recover as a receivership
" expense all costs incurred or suffered by him:
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{a ’ in connection with any application under Part 1l of the Insolvency Act
1985

ibh in defending proceedings brought by any third party impugning the
Bank's {itle 1o this security or the enforcement or exercise of the rights
and roemodies of the Bank or of such raceiver or receivers under this
Debonturg: and

{c {in {he case of the Bank oniy) in connection with effecting any
appointment of any recelver or administrator or in dealing with any
appoiniment of, or notice of intention or application to appolnt, any
recaivarof administrator by any party including the Company and without
prejudics to any other right or process of recovering such costs;

and all such costs shall beat interest from the date such costs were incurred or suffered

computed and payable as provided in clauses 2 and 3 and, pending payment, shall be

secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any procesdings

brought by the Company against the Bank shall bear interest from the date of such

award or agreement computed and payabls as provided in clauses 2 and 3 and, pending
payment, shall be secured herehy.

NON-MERGER, ETC,

Mothing hersin contained shall operate so as to merge or otherwise prejudice or affect
any bH, note, gusrantes, morigage or other security or any contractual or other right
which the Bank may at any time have for the Securad Obligations or any right or rermedy
of the Bank thareuncer, Any recelpt, release or discharge of the security provided

" by or of any liability arising under this Debenture shall not release or discharge the

Company from any liability to the Bank for the same or any other money which may exist
indepandently of this Debenture, nor shall it release or discharge the Compary from any
fiahility to the Bank under clauses 18 or 23,

Where this Debenture initially takes effect as a collataral or further security Ehen,
notwithsetanding any receipt, release or discharge endorsed on or given in respect of the
money and liabifittes owing under the principal security to which this Debenture operales
as a collateral or further security, this Debenture shall be an independent security for
ihe Secured Obligations.

This Debenture is in additon to and is not to prejudice or be prejudiced by any other
sscurily or sscuritios now oF hergafler held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the
Pebenture or otherwise grant an interast in any such rights o any person or persons, On
rogues] by the Bank, the Company shall immediately execute and deliver to the Bank
any form of Instrament reguired by the Bank to confinm or facilitate any such assignment
of trangtier or grant of inferest,

The Company shall not assion or transfer any of the Company's rights or obligations

.;‘-{",? -undét this Debenture or enfer into any trarisaction af drmwgemerﬂ which would result in
~any of those rights or obligations passing te or IJBIF‘IQ Yied in trust for or for the benefit
., .0f another parson. . .

'PARTIAL INVALIDITY
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Each of tho provigiongn this Debenture shall be severable and distine] from one anoiher
and if at any time any one or more of such provisions is or hecomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereaf
shalt not in any way be affected or impaired thersby.

RESTRICTION ON LIABILITY OF THE BANK.

naﬂh&r ﬂ"iﬂ Bamk noe aﬂy rocaiver appmnted hy ii ror their mspeczt e ﬂmplnyees sand
agents shalk;

fa} be liable to account as & mortgages in possession for any sums oiher
than actisl receipts;
i be liable for any loss upon realisation of, or for any action, neglect or

default of any nature whatsoever In connection with, any part of the
Charged Property for which a mofigagee in possession might as such
otherwise be lable:

{c} be under any duty of care or other obligation of whatsoever description to
ihe Company in relation to or in connection with the exercise of any right
confarred upon the Bank, any receiver appointed by it and their respective
emiployess snd agents, or

el ke under any liablity to the Company as a result of, or in consequence of
the exerciss, or attempiad or purported exercige of, or failure o exercise,
any of their respective rights.,

COMCLUSIVE EVIDENCE

# certificate by an official of the Bank as to the Secured Obligations shall (save for
manifest arror) be binding and concusive on the Company inany legal proceedings both
in relation to the existence of the liability and as to the amount thereof,

WO RELIANCE ON THE BANK

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

iy the Company has not relied on any oral or written statement,
representation, advice, apinion or information made or given fo the
Company in good faith by the Bank or anvbody on the Bank's behalf
and the Bank shall have no liability o the Company if the Company
has in fact sn dong;

{il} the Company has made, independently of the Bank, the Company's
own assessment of the viahility and profitability of any purchase,
project or purpose for which the Company has inourred the Becurad
Obligations and the Bank shall heve no Habillty to the Company if the
Company has not in fact so done; ang

(it} thera are no arrangements, collateral or refating to this Debenture,
which have not been recorded in writing and Eign@d on behalf of the
Bank and the Company.

by o The Company agrees with the Bank that the Bank di d not have prior ta
Yo ihe date of this Debenture, does not have and wnél mﬁt hawe any duty to
T Uil Company: o
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{I) irrespect of the application by the Company of the money hergby
serrad:;

{iiy In respect of the effectivencss, approprialeness or adequacy of the
seourity constituted by this Debonture or of any other security for the
Becured Obligations: ar

(Y to preserve the goodwill of any business carrled on by the Company
by running, or procuring the running of, such business or otherwise,
wither before or after the enforcement of this Debenture.

(i This Company agrees wilh the Bank for iteell and as trustee for its officials,
amployees and agents that nelther the Bank nor iis officials, smployees
nr agenls shall have any lability o the Company in respect of any act or
omission by the Bank, its officials, employess or agents done or made
in good faith.

MISCELLANEOQUS

Any amendment of or supplement to any part of this Debenture shall only be effective
and binding on the Bank and the Company if made in writing and signed by baoth the
Banl and the Company. Refoerances to “this securlty”, or to “this Debenture” include
oach such amendment and supplement,

The Company and the Bank shall from time to fime amend the provisions of this
Debenture fthe Bank notifies the Company that any amendments are required to ensure
that this Dabonture reflacts the market practico prevailing al the relevant time following
the introduction or exiension of economic and monetary union and/or the eurs in all or
any part of the European Union,

Thi Bank and the Cormpeny agrea thal the ccourmance or non-occurence of European
aconemic and monetary union, any svent or events associated with European economic
and monetary union andfor the introductian of any new currency in all or any part of the
European Union will not result in the discharge, canceltation, rescission or termination
in whole or in part of this Debenture or give any party herefo the right to cancet, rescind,
terminate or wary this Debenture in whaele orin part.

HAny waiver, consent, r-‘ece.iéptr setflement or release given by the Bank in relation lo this
Debenture shall only be effective if given in writing and then only for the purpose for and
upoe any terms on which it s given

For the purpose of exercising, assigning or transferring its rights under this Debenture,
the Bank may disclose to any person any information relating o the Company which
the Bank has at any fime.

The restriction on the right of consolidating morigages contained In Saclion 83 of the
Law of Property Act 1925 shalinot apply to this Debenture or any further or other socurity
entered into purstant o this Debariure.

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

IF {haJ{‘fﬂr ihis sub-clause) any cnmpany which has issued an}f ":‘ecurmas woukd b‘y’ virtue
of thit DEbenture be a "subsidiary undertaking” {as defined by lhe Sompanies Act 2008
or thé Cofnganies Act 2006) or “associated Undertaking” (as definéit by the Companies
Act 2006 or any statutory provisions for the tirme being relevant Tﬁr the purpose of the
preparation of the Bank's accounts) of the Bank, then the Bank or its nominee shall only
awerciae any voling rights in relation o such Samrklies fand any other rights which are
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charged to the Bank pursuant to this Debenture and which are relevant for the purposes
of the definitions of subsidiary undertaking and associated undartaking) in accordance
with the Company's instructions and in the Company's interest, except where the Bank
or its nomines is exercising such rights for the purpose of preserving the value of the
security hereby created or for the purpose of realising such security.

The Bank shall be entilled to debll any aceount for the time being of the Company with
the Bank with any sum due (o the Bank under this Debenture.

Upless and until the Bank shall have made demand for payment of the Secured
Obligations or one of the other avents mentioned in sub-clavse 10,1 shall have ocourred,

13.2{a} and 14{g)) to enter upon the Company's freehold or leasehold or heritable
property of to obtain possession thereof,

Each term in any document relating to the Company's abligations to the Bank is, to the
ex¥tent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
{Misreilaneous Provisions) Ant 1988 but, except where stated otherwise, if there is any
cohflict between that term and any other temm of this Debenturs, that othar tarm will
prevail,

This document shall at all imes be the property of the Bank,

LAW AND JURISDICTION

This Debenture and any dispute (whether contrastual or non-contractual, inchuding,
without lirnitation, clabms in for, for breach of statutory duty or on any other basis) arising
out of or in connection with it or s subject matler {"Dispute™) shall be governed by and
construed in accordance with the law of England and Wales.

The parties to this, Debenture irrevocably agres, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive
jurisdiction over any Dispute. Nothing in this clause shall limit the right of the Bank to
take procesdings against the Company in any other court of competent jurisdiction,
nior shall the taking of proceedings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrently or not, to the exterd
permitted by the law of such other jurisdiction.

N WITHESS whereof the parties hersto have executed this Debenture as a desd and have
feliverad it upon its being dated.
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- Use this execulion clause i the Company is to execute acting by two direciors or one director
arwd tho company secretany;

Executed as a deed by

acting by

_ .sg -

Dirsctor Director/Company Secretary

e

Use this execution clause if the Companhy is to execute acting by anly ona diractor,

Executed as a deed by
CAWSEY'S FARMS LIMITED

acting by

Dilractor

in the presence of;
Witness:

fddress:

Cocupation: e T —
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EXECUTED as a deed by

BETWEEN LLOYDS BAMK PLC [hereinafter
called the "Bank"} of the one part and within
named Company (hersinafter called the
"Company”) of the other part.

WITHESSES that the Bank HERERY
BELEASES unto the Company ALL the
Charged Properly {2 defined within} TO
HOLD the: same unto the Company freed and
discharged from the within wrilten Debenture
and all principal money; interest, claims and
demands whatsosver thereunder.

!

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

PROVIDED THAT this releass shail not
discharge the Company from any liability to
the Bank remaining to be paid or any other
seglrity hefd by the Bank,

N WITHESS whereof the Bank has executed
this Instrument as a deed and has deliverad i
upon s being dated.

as attorney for and on hehalf of
LLOYDS BANK PLC in the presenns of:
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