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Received for Electronic Filing: 16/02/2021

Details of Charge

Date of creation:  16/02/2021
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC389292

Charge code: OC38 9292 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th February 2021 and created by NEWHALL SOLICITORS
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 16th February 2021 .

Given at Companies House, Cardiff on 17th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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Newhall Solicitors LLP

“Campany”)

0C389202

1

DEFINITIONS AND INTERPRETATION
In this Debentire the following words and expressions shall have the following meanings:

“Approved instaliment Crédit'Agreemem’_'- means Instalment Credit Agreements for the time
being deposited with the Bank-and-approved by the Bank for the purpose of the calculation
reguired by su b-clauSe' 1Z{d);

“Charged Pruperty” means the undertaking; assets, properties, revenues, rights and benefits
First, Secondiy, Thlrdly, Fourthly, Fifthly, Sixthly, Seventhly; Eighthly, Ninthly, Tenthly and
Eleventhly __descnbed i subeclause 4.3 @nd reférences to the Charged Property include
refere:nces ts} any-p‘art'cf it;

“Credit: Agreements” means alt agreements now or heresfter entered into by the Company
under which the Company hiag. pmwded or: agreed to prowde credit {as defined by section 9
of the Consumar {:redit Act:1974) to any person of any amount and all agreements now or
hereafter entered: into- by any person other than the Company under which credit {as so
defined) is" provided or agreed to be provided and the benefit of which is assigned .to or
otherwrse_vested in the Compatiy;
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"charged Sacunties meang

s—:acur;ty o for anv 5pe<:1ﬂc purgme or generaiigf amﬁ ﬁifhﬁ‘!‘”
date hereuf} and ' :

(b} fign
whscﬁ any q:rersgn hmiﬁ& on- behaif mf or i tr i
. thgatlon 6 deliver or transfer, amf such Sem s ‘i:a:s thﬂ s;‘.mmp o
order of the tamp&ny, and '
{c] all those Securities Feld: by the Cempany how et any time Hh the Tutu

subsidiary undertaking as defined in- Sacﬁsn 1162 imgather %ﬁ;‘i Sched e _: o
the Companies Act 2006;

"Em‘ranch;smg E.egisiaﬁwﬂ” means any Iegzs%atzan a:mnferr ng u;mn _a tenam oy te

Urban Deveiapment Act 1§93 and the C@mmcni’;ﬂid aniﬁ Leaﬁeiﬁmld?ﬂ&fmm
does not include Part |t of the Landlord emd Tenant Aat 1954 ' :

"Enwmnmentat Law&; 'means atl iaws (stgtui‘ﬁm :ammaﬁ !?w Gl‘ m?&arwzaa}?‘ |

_ 19!35 the Pianmng {Hazanﬁﬁus Substancas} ﬁ«:t 199% Ehe- Pl
" Radioactive Substance Act 1983 #hd any Ea;repeaﬁ Ltmon directives




the same}. fmm tame to time in force and any other mstrument ‘plan, regulation, permission,,
authorrsatlon, order or direction made or ISSUEd thereunder or deriving validity therefrom;

“Enwranmental anence IHeans any - permlt Encence, authonsatzon, consent or other
.approval requsred by or glven pursuarit to any Enwrr.mmental Laws; '

"lemg Agreements" means alt agreements (not bemg Credit Agreements) now or hereafter
entered inte by the Company for the bailment or fin Scntland} thé hiring of goods to any
“person and all agreements {not being Crédit Agreements) now or hereafter entered into by
any. person other than the Company for such:bailment or (in Stotland) biring the benefit of
- which is assighed to'or otherwise vestediin the Company;

. “insolvency Evéhﬁ” if relat‘iéh-to the Company means each of the following:

(a)

(d}
{e)

{g)

(h)

{i)

{k}

a meetmg i convened for the purpose of consrdenng a resolution to wind up the

Campany, ._

such-'a resolut'loan-é's' is mentioned in.'parag’r‘aph (a) is passed;

'a meetmg of the dlrectors or members of the Company is. convened for the

purpose of consnderzng # resolution to seeka winding up ordér, an administration

'arder oF the appomtment of an admlmstrator, e

suc-h a resolu-tncm as is mentmned in pair‘a-graph .Ec} i's passed;

a petmon for a wmdmg up or an apphcatmm for: an admlmstratlon order is made.

by the Company or -its directors or members or s presented against the:
o Compaﬁy, _

- Suec’h'“éﬁ'-ordéi' a‘é is méh‘cibnéd n parag‘ra'ph"-(e}' is rﬁ'ade‘-‘

2 nﬂtice of appamtment of: DI’ nctn’:e of. [ntentlon to appomt an-administrator is.
issued bv ‘the : Comipany of its- dlrectors or members or hy the holder of a

_qual:fymg ﬂoatmg charge oF & propbsal i§ fade for, or the Company betomes
fsub}ect 10, any volunhtary atrangenient;

a recewer (admumstratwe or  otherwise) s appomted over all or part of the
Company < mssets;

the Company takes part in any action {mc:ludmg giitering negotiations} with a -

view to readjustment, ‘rescheduling; forgweness of deferral of any part of the

Company’s indebtedness:

o the Company proposes or  iakes eny general assrgnment compasition - or
_:arrangement with ot. for the benefit of ail or some of the Comipany’s creditors;

“the Company suspends or. threatens 10 suspend makmg payments to all or soime

of the Cempany’s credrtors,

. any actmn is taken in any. ;unsdlc’tlan whith is sn’m!ar or analogous to any of the

foregmng, or

the: Bank has: reasonable ‘grounds for believing that any of the foregoing is

|mmment

“Instalment Cradit Ag_:re-emehts" means the Credit Agréeemerts arid the Hiring Agreements;
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“Inteltectual P-ﬁm;;g:rty" _gights"’ midans:

{n]

{o} -

reiatmg tz:s any mt& Jentuat ramg:e;’ty r'n Tets:
the ﬂompaw ar gra nﬁed by the {mepanyg

%z&s means tE’re Charged Sa;:uretres anc%.aiE 5:::}{;31:5; sharesg sez:é,;f ﬁ‘:&

R "intefests in Sﬁﬂuﬁ

Eank far any rﬁsasosn

"P!annmg Ac:ts" means aﬂ leg;slatxon fmm %ame t@ ﬁme reguﬁat ng

ARt 1998 and aﬁy mstrument plaﬂ regulatmﬁ, pfﬁfm;gsmn and s:iwe-ci;@n mac:if: a..'
' _thereunder o derwmg validity thétefrom: :

- “Related Rights” tﬁ%ang ] felatrcn to arw bcsk er other debts

(bl alf secu ait’y, bénds -.g.ﬁ&r'a:n'te:es mdémn it‘i%.E‘ﬁ'réié't%.aﬁ?iﬁﬁ sich -ée%ﬁ‘t-s‘f.

e the nght to demaﬁd S for; mmver receive zmsi e ?"E.‘E:eiﬁi"s mr all afii m:af_ -
' geent gmé&% wmz:; :

due and 10 bamme due under the cc}mmct orat
debis arize; : : '

{r] ~ the beneﬁt af all covenants md un{iertekmgs from, and afi s:auam s Tightept
action. agamst the debtm i reﬁ;ﬁez:'t o ah 'u_nt due and o Betare dus
the c@ntrad or arrangement under whlc deﬁzts arisﬁ e

{3} “all lm:%gws demmemts com uter ot @:Iia;:tmma e%am é;me; udmg a@eratmg syster m?: '
remrdmg o evndemmg such debtz«; '

“Secured thgations means

{1} all mmwy and hab:htms aﬁd c;ther wms harebv &greed T -be g:amﬁ ésgf L
Cc:mpanaz to the Sank and

{u) all ather mmﬁey and Irabtllttes expresmd o ije ser:urf«:d héreby fiﬁ(ﬁ udmg- W E‘muﬁ_f.
E1m1tat1csn ahy expensss and cha rges; armmg out m‘ o i E:Om"?&ﬁtt(}ﬁ w%th & ac :
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“or matters referred to in :clauses 14,13, 14, 18, 23} and all other ohligations and
liabilities of the Company: under this Deberiture;

“Securities” -means all: stocks, shares, bonds, certificates of deposit, bills of exchange,
depository recemts, faan caprtal ‘derivatives (including any curreficy or currency unit,
interest rate or cammodity hedging arrangement) and-other securities of any kind (whether
in-certificated or uncertificated form and whether marketable or otherwise); and

“Value Added Tax” includes any other form of sales or turnover tax,
1.2 In this Debenture:

{a} The -expressions the “Company” . and the “Bank” where the context admits
include their respective suecessors in title and/or assigns, whether immediate or
derivative. ARy 3pp0|ntmen1: or removal under clause 10 or consents under this
'Debenture may be made or given in writing executed by any such successors or
3551gns nf the: Bank and the Company hereby irrevocabty appoints each of such
successors and assigns to be its- attorney in the terms and for the purposes set
aut zn__;lause 17

(b) unless the'context requires otherwise:
(i) the singular shall include the plural and vice versa;
(i) . . any reference to.a person. shafl 'ih"clude an individual, company,

corporation, limited Ilablllt\f partrtership or -other body corporate,
joint venture, souety Qr-an unincorporated association, mgamsatlon
or body of persons_(mcludmg .w:tha_ut limiitation & trust and a
partrership) and any governamen-t)".st'at.e, government or state agency
or international  -organiation {whether or not a legal entity).
References to a person also include that person’s successors and
“assigns whether immediate or derivative;”

{itiy -~ - the expression “this Debenture” ‘means this debenture and shall
' extend o every deparate and ihdependent stipuldtion contained
- herein;
{iv) __.'any right, entitlement or power which may be exercised or any

-determmatlon which may be - mate by the Bank under or in
connection wrth this Debefture. may be exerciced or made in- the
absolute-and unfetteted discretion of the Bank which shall not be-
under any obligation to give reasons therefore;

v} references to any statutory. pmwsmn {wh;ch for this purpose means
. any Act of Patliament, statutory instrument or regulation or Eiropean
_directive or regulatlon or other: Eumpean iegrslatlon} shall include.a
‘reference to any: modification re- énactment or replacement thereof
for the t:me being in force, all regulations made thereunder from time
to time. and any ana[csgous provision or rule under any applicable
foreign law;

(viy - for the avoidance of any doubt, the righits, powers and discretions
‘conferred upon the Bank by or pursuant to this Debenture shall
{unless -othérwise . expressly stated) apply and be exercisable
regardless of whether s demand has been made by the Bank for the
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pavment of thé Secured Qb%igatimﬁ oF any af therm awd mgmd aug of
_-whether the power of sale o t}ther ;:mwers and s’emémm mﬁfés' i
e martgagées by the: Law ‘of Proy eri:y et 1925 or this Eehenﬁ:we._.
-shall have arizen ar b&t’:mm@ f:’}é(@ ahle; 'ani'_ii :

@ﬁuieg s;%sa'&% be reférences

A} referem:eg m alauseﬁ suh ﬂiauﬂéﬁ amf

13 The clause head?ngs and margihﬁai notes shaﬂ hé-fgﬁa’red-m m&-s&mmg this Deberiture.
1A The perpetuity parsad apphcable o any trust constituted. by this E}ehantwe shall be eighty
years.
S AGREEMENT TO PAY
The Company shal pay tm the Barik in aﬁcardar’itta mth an*g rehevam agreement betwesn the
Bank and the Com;zany relating to the amounts hereby ses:ured o, i the absence of any
such agresment, an demand
{a}
incurred 1 the Bank as.a resultof & t.ransfﬁr amlgnm&nt o {}tbes’ i?anﬁaﬁram z:;e! -
by uperatlen of an) :
by irterest on all such PRI aﬂd izamhtfes *tcz the date ::Jf 'paym&nt at msﬁ it a}z’-'-' L .
' rates as may from time to time be agreed’ i this 3
ar; et the abaeme of such: agfeemam :
curmﬁw G o*tﬁer thaﬁ Sterimg, at the At ..af_' :
aboue the cmst f::.s the Bank (as cmte:iumveiy dete
cmnsecutive penadﬁ {mﬁiudmg avermght __e;:mslss? as”fhe Bas&% may nits
discretion fmm ttme to'time. select :
{e)
-from this sacunty} or in enfcz’cmg the secuﬁt‘y hm’ehy ﬁrﬂaizeﬁ e:m
- unqua ifseﬂ mdemmty bask; and
d)

emp!ay@es or agents n deaimg Wéﬁ'g am; matter rehatm' ey "tmﬂ Ee%:}
feas shalr be payable at such Fate as may he spemfrm by the: ﬁaﬂk
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4.1

INTEREST -

* The Company shall pay mterest at the rate aforesaid on the money so due {(whether before

or after any;udgment which may be recovered therefore} upon such days ireach year as the
Bank and the Company shatl from time to time agree or, inthe -absenice of such agreement,
as the Bank:shall fram time to tirme fix and (wrthout prejudme to the right of the Bank to
require payment of suc--"mterest) altsuch mterast shall be: compounded (both before and
after any demand or gudgment} upon such days'in each year as the Bank shalt from time to
time fix.

CHARGES

The Company wuth full tltle guarantee hereby charges wzth the payment of the Secured

First: The freehaid and Ieaseho!d pmperty {if any} of the Company both present and future

including: (w1thout prejudice to the generality of the: foregomg} the properties {if any)
.--.specrf“ec& in the Schecﬁ.ule (and whare any such: property is leasehold, any present or future

rrght or snterest conferreci upon the Comparsy m relatmn thereto by vrrtue of any

thereto) and_aii_bu_r!dtr_lgs_ a.n_d:flxtures (mclu_dmg trade_ frx_tures.) ﬁxed .plant and machmery

from-time: to time _on any such property ‘and all -liens, mortgages, charges, options,
. agreements and nghts, titles and.interests (whether legal or'equitable} of the Company in or

over land of whatever descrlptlan both present and’ future

Secordly: AE! the rlght title anci interest of the Cumpany in aII fixed plant and machmery on
any freehold orfeasehold pmperty fnrmmg partof the Chargecf Property fromitime-to time
hired, Eeased of rented by the Company from third parties-or acqurred by the Company from
third partles ona h|r9, instalmerit or conditional purchase ‘basis includi rng {without prejudice
to the generahty of the fcregomg) the Company’s nght to any refund of rentals or other
payménts, " :

Thirdly: Ai'lz'bcak”d'ebts (including without limitation any book debts which are Non-Vesting -
Debts) both. presen‘t and future: due or owing to the Company or in which the Company is-
Eegatly, bé 'rcrally or. otherwrse intérested’ {and the pro :eds thereaf) and the benefit of all
rights rel ng-thereto mcludmg (w1thout prejudice to° the generalrty of the fﬁregomg} the

Related- Rights; negntlable or non-negotiable. mstrumen’cs, legal and equitable charges, .

reservation of pmpnetary rlghts, rights of tracing and. unpaid’ vendors’ liens and similar and:
associated nghts

'Fourthly Ali other debts (mc}udmg without limitation: any other debts which are Non-Vesting
.Debts} ::ianmsg rlghts and chioses in action bath present and fature of the Company or in
“which the Company is fegallv, benefi clally or otherwise m’cerested (and the proceeds thereof] -

including: (wu’chmut prejudice to the generality of the fﬂregomg)

{a) " 'deposlts and credit balances held by the Company with the Bank or any third
) party from: tsme to time’ both present and future (mcludmg choses in action which
_gwe rise:. or may give fise to a debt or dehts) owmg to the Company {and the

pmceeds thereof);’

{h) any- amounts. owmg to the Company by way of rent, licence fee, service charge or
.d:lapldatlons by any tenant or licensee (in each case whether present or future)
“of any. freehold or leasehold property from titme: to time forming part of the
Charged: Property and any ground rents and rent charges, rent deposits and
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pumhase depmsﬂs c}wmg R i the Eﬂmpany {ané [+ s&:aﬂh cas;e, the: g;mce*eﬁ;_ _
_thereﬂf}

contrar;t or by wr’tue af the CQ'
_ .whether or m}t 3rly ter‘t_ |

(e

{mcludmg, wrthcsut hmrt&t]an,

ali ;}G!fmeg and mntrams 's:sf m«sumnw gnd.'
' assurame} -

-{e} any amounts owmg af’ whlch mav became mwmg o ’zhe Cempaﬂy b sy ot iﬁa

mcﬁudmg {wmhout prejudme ’ts the generalgw af thﬁ fe:smgmﬂg} s sehr
Thirdly descrlbed i this sub»ciause '

. F:fthly Where tlfze Eampany fqr the tlme bemg car;zes OFy A %zz;s;megs; mmpmmg ::,x;’ m%mz'

the full heneﬂt of smd a]E rtght‘s Uﬁder th@ Cradit Agreem@ntﬁ, mc?udmg sl money pé&_
under ot in respect of the Credst Agreements -

{g} _ the Fz,z if E::emﬁt of and alt rzghts urrder the leing Agreemems mc:iadmg 4l it
pavahie um:ler ar i regpect af th& Hi r:ﬁg Agmﬁmentg '

L

()
N3
: cempr;sed ln any lnstalmeni Cred!t Agreemems .:;;f* aﬁy gecurﬁy Qf’ g
provided in re]atlon thereto.
Sithdy:

the Charged Securmes ;

' ".{k;- ali flgh‘ca ifi mspect afor mcfdﬁntai to the ﬁharged 3&(:&;&1:5&—35, st




4.2

4.3

4.4.

4.5

4.6

n the ihté?esfs i Securities.
Seventhly: The Intellectual Property Rights,
Eighthly: The goodwill and the uncalled capital of the Company both present and future.

Ninthly: All-other plant and machinery, fittings and equipment-(not in any such case being
the Compa.hyfs-std‘ck—-_i‘h;tra_de._or'SWOrik in progress) riow of at any time hereafter belonging to
the Company or-in~which the Company. i§ legaily, beneficially or otherwise interested,
wherever situated.and. whether or tiot affixed to any freehold or leasehold property of the
Company. :

Tenthly: All the rights, interests and benefits of the Company under any present or future
hire-purchase, 'é:cinditianal sale, credit sale, leasing or rental agreement to which the
Compariy is'a partyin ‘the' capacny of hirer, purchaser or lessee including {without prEJuc!ace
to the generality of the foregomg) the Company § right to any refund of rentals or other
payments.

Eleventhly:'-The:'unéertéki‘ng and-all property and-assets of the Company both present and
future-including [without prejudice to the generality of the foregoing) heritable property and -
all other property‘and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Shcthly, Seveénthly; Eighthly, Ninthly, and Ténthly described (if and in-so far
as the charges thereon ot on any part-ar parts thereof herein contained shall for any reason
be meﬁ‘echve s ﬁxed charges} '

The security hereby created shall as regards-the Charged Property First, Secondly, Thirdly,
Fourthily,. Frfthiy, Sixthly;: Sevemh!y, Eighthly, Ninthly and Tenthly described be-first fixed
charges (and-a5 regarcfs allthose parts of the Charged Property First described riow vested in
the Company shall consntute a charge by way of legal moftgage thereon) and as regards the

Charged Property Eieventhly déseribed shall be g first ﬂoatmg tharge.

The security hereby t:cmstrtuted shall extend to.all. benef“ cuaE interests of the Company in the
Charged Property” and to any proceeds of sale or other reaEusatlon thereof or of any part
thereof.

This Debenture 5ha’" bind the Company as a continuing secarity for the Secured Obligations
notwithstanding that the liabilities of the Company to the'Bank may from time to time be
reduced towil,

Paragraph 14 of Sthedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this Debenture:

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

{a) ~any information refatingto each part of the Charged Property and each right held
by any.other person in relation to any part of the Charged Property which, in
each case; would be material to the Bank'in. relatron to the appropriateness or
adequacy of any part of the Charged Property as security for the 3Secured
Obhgatlons and

{b) each matter in respect of which the Bark has reguested information from the
Comgany in connection with this Debenture. -
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5, RESTRICTIONS AND WARRANTIES.

51 The Company shall. nrc’at'w'ithécmt '{ﬁ-é ;'a:f'ii:;r-"Wt-‘stt.éﬂ-cﬁﬁééﬁ% of t’iﬁe B a‘n@f

{a} sell; ass:gn, lrcenseﬁ sub»hcense, discount, fac:tc;r m_ Gtherw;w zﬁxwaw m’" or gl
in any’ ather: way wﬁh" the Charged Pmpa" {ather than the Charged: Pr_pfaw
Eleventhiy desmhed} subject as prawdegﬁ it e:iiauﬁe foe ’f{a}y

by treate of: ﬁermtt o subs:st ar ar[se any mortgage, dei}emuﬁs hg;}ﬁt?iéﬁa%mﬁ
charg;e assrgﬁment by way of Semra‘ty,' p{ﬁdg :

durmg the 12 menthﬁ precedmg th@ s:iate when the -hén first: cama mw &xzﬁtmam

{z) o enter into an\; cemractua[ c;r other sgreement oF arraﬂagement which has orrvay
.7 have anoedonomic . effect similar T an iagaua i dad amg sich em::umhranw o
SEEUﬂ’ty a5 would be. pmhlblted by subscl clause 5. bl

{d) transter; Es:ail or. etherwlse dfspesrz of the whele o any migteral part o ‘%:ha._
_Charged: Pmperty Eleventhly deszribecﬁ: j"hethé:' by & ﬂmgie- fransaction ey @
riumber of fransactions whether related or not axcep@: hy way of sale st fullvalie
inthe usuai cc}ur&e of tradmg; as transattee% atthe date Kereof;

{e} vary or ptifpm‘t to vary any EnstaEment. Cred tt 're@mem or any ooty T
guarantee prmnded in relation thiereto oF give any mnﬁanm of ficatoes undﬁf_.
terms {}f any Instalment -ft ﬁgream&nt-ar any s.eq‘:azrﬁ;y ar gmaraﬁteﬁ :

cther paﬁy whatsoever {h el
economic effect c}f or. )

1 A saies agreements fm” sale or transfers of "img ;}m;}esﬁ:y f}r .’.y e
. whatsoever tothe Fmanmér,ﬁnd,{mr 5

tii} . sales; agreemems for sale: or traﬁsfes's a{:{uaﬁ;f OF
- -behalf of the Fmanmer toany thrrd mrtvf whatm&wa._

fiily - the grant or pc}SSfbie grant z:-f au’ehf}my Hy the %man
' 'agre&ments for sale ar tramfers Gf the nature Eet fs::ut.-m- i
s | >-148(i; o B
82 The Company hérebsf requegts the Chief Land Regmtfar to register the ?’Q%Eﬁwmg
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No dispositior of the registered estate by the proprietor of the registered estate or by the proprietor of
~any registered charge is to'be registered ‘without a written consent signed by the proprietor for the time

5.4

55

5.6

5.7

- being of the charge dated in favour of Uoyds Bank plc referred to in the Charges
Register.”
5.3 The Company represents and warrants to the Bank, and so that each such representation

and warranty shall be’ deemed to be repeated on each day dufing the continuance. of this -

security, that, except to the extent disclosed by the Compam/ to the Bank in writing prior ta
the date hereof: . :

(a) the. Company has not made any. election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in felation to or affecting any part of the
Charged Property:

(k) so far as "'t'h'e'Comﬁény is a'w'étre after making due-and careful enquiry the charges
contained in clause 4 do’not mfrmge any. intellectual property rights whether
registered or unregistered whatsoever,

{c) no ;ci-rcu_.rhsta ncésaha"_n_re occdrre’d during th:e'_Cc::m'p&tny’sown:e rship of any freehold
or leasehold property and, so far asthe Company is aware after making due and
-careful enguiry, no’ circumstances occurred before the Company’s ownership of

any freehafd or {easehDId property oW, owned by the Company whlch have led .

or. cs}uld iead to 3 competent authorlty or & thlrd party takirig any action or
makmg ‘3 ‘claim- under any- Envrmnmental Laws {mcludmg the reguirement ¢
clean Up or- remedy in-any other way any conhtaminated- part of the environment
or the révocation; ‘suspension, ‘variation: or-non-renewal of anyEnvironmenta!
Licence) or-which'have led or.could lead to the Company having to take action to
avert the possibility of any such action of claim;

{d) the Company is solely and .ben'eficially iinte'_réé%céd.i'n the Charged Property; and

(e} no- w‘arn‘ing notice or restriction notice has been served in respect of any Interests

in Securities wned (at law or in equity} by the Company under or pursuant to.

Part 214 of the Compariies Act 2006.

The Company shaii not make or revake such an election as is réferred to in sub-clause 5.3{a)
in relation to any part ‘of the Charged Property wrthout the Bank's prior written consent or
unless. the “Bank requests the: Company to do st in- which case the Company shall

immediately make or revoke (gs the case may be) such an electian in relation to-any part of

the Charged Property that the Bank consrders appmpnate and givée valid notification of it to
H.M. Revenue and Customs

The Company shall bear all costs of and/or pay to the ‘Bank on. demand all costs of and
consent to of cancir in the ‘entry of any registration, notiic'e'ct}'rﬁemcrandum ot any register
in the United Kingdom or elsewhere (including without limitation any registration under
Section 25 of the Trade Marks Act; 1994) which the Bank may require in order to register or
note any interest it may have in, ‘to-or under the Intellectual Propert\,r Rights described {or
any part theréof) andfor to restrict any dealings in;, under or in connection with the
Intellectual Pmperty Rights.

The Company shall waive and procure the waiver of any and all moral rights (being the rights
conferred by Chapter IV of the Copyrrght Designs and Patents Act 1988) which may affect or
relate to the intellectual Property Rights as the Bank may retjuire.
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6.2

71

B &

7.3

{b) all-stock and share certificates and documents of title relating to Interests. in
: Securitios:
{c} alt d'acumi_ents 'evidencing_ the !ns‘talmént Credit Agreements, and any securities
and guarantees provided in relation thereto; and.

{d) “alk suth':{'ifiahy)'deeds- and: documents of..titie:felati;ns_g to the Charged Property
- Thirdly, Fourthly, Séventhly and Tenthly described as the Bank may from time to--
time specify..
{a) if any of. the Interests in Securittes are in uncertiﬁcated or dematerialised form,

."the Campa ny sha[l forthw&th upon bemg requested to do s0.by the ‘Bank, give ur _

o prr::cure the giving: ‘of afl necessary mstructlons- it accordanr:e with-and subject to

' the facilities. and’ feguirements of. the relevant system, to-effect a transfer of fitle

~of such Secunttes ifte the name of the Bank ot-its nominee and-to cause the

. Operator to issue an: Operator—mstructlon requrrmg the participating issuer in
respect ofsuch Sew rities to reg:star such transfer of title;

{b) . fosl awmg the giving of such instructions. the Cumpany shall procure the registrar.
of such issuer to amend the: issuer’s register by entermg the Barik or its nominee
_pursuant to such transfer of title ‘in p[ace of: the Company,

7T

{c} - for these purposes mstructmn Yy “Operator” "Operatur—ﬁmstruatmn relevant .
-_wstem” :..‘-.‘i;'jartnctpatmg |ssuer" shall have the: meaning given to those terms
in the Uncemf” cated SE‘CLII‘itlES Regulatmns 2001 ' '

FURTH'ER ASSURANCE AND NOTICE OF CRYSTALLESATI D-N

The Company shali at any ’ume if and when reqwred by the Bank execute and deliver to the
Bank0r 2% the _Bank shall direct such: further legal or: other assigninents, mortgages,
securmes chargea, agreements or cther Iegal dﬁcumentatlan as the Bank shall’ require of -

and on albor any of: ‘the: Charged Property to sectire: psayment of the Secured Obligations:

Such assrgnments '-'mortgages securntres, chargés, agreements Gr ather iegal documentatmn :

shall'lbe prepared by oron behalf of the Bank at the cost of the Conipany-and shall contain alf .

siich clauses for tf ezbeneﬁt Gf the Bank: 45 the Bank may reguire mcludmg without limitation,
if so required: by the Bank m ’the caseofa mertgage ot charge on-any freehold or leasehold:
property; anv such c;lauses as are contained inany of the Bank‘s standard forms of mortgage .
from time to time and An the case of securities over: hentable property, anhy such:clauses as
are-contained: m any of: the Bank's- standard forms of standard securrty fromy time to tlme

_The Company shali at any t:me if and when requ;red by the: Bank and at the Company’s cost
“give rioticetor such persons as the Eank may require-of the charges hereby effected and. any

such further Eegai orother asmgnments, mortgages securities, charges, agreements of other

”iegaf documentation: and shalk take, do or execute suich steps, Jets, deeds, documents and

things a5 the Bank may: conmder necessary. of deswable to gwe effect to and procure the
perfection, of the secursty :ntended to be granted by this Debemure or any such further legal
ot other ass;gnments ‘mortgages; securities; charges “agreements “or other legal

- doctimentation. .

On each occasmn that the Company acquires; or- any. ncsmmee on the Company's behalf
acguires; any property the title to whtch is registered or- reqmred to be registered under the:
Land Regtstratmn Act 2002, the Company shalf mmedxately not;fy the Bank in writing of such
acquisition ‘and ‘each relevant title number ot if the land is riregistered the Compary shall’
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10.

0.1

10.2

10.3

writing of the Eank) ‘orat his. optn

{c) amend gr-confer upon am; person any Iease tenancy, licence, right or.interest to
occupy such property or any. part. thereof or grant any |ICEI’IC€‘ or permission to
aSSEgn underlet or part with possessmn of such’ pmperty or any part thereof.

APPOINTMENT oF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shaH have demanded payment mf the Secured Obligations or the

Lampany: shall have requested it to do so or an Insolvency Event shall have occurred (upon

the happening of which the securm,r in this Debenture shall be Immed;ateiy enforceakle) the
Bank shall have power, in writing: under the hand of any official of the Bank authorised by
the Bank from time to time:or any person authorised by any such official in writing, to
appoint - any person or’ persons as the- Bank th}nks flt ‘to bean administrator or joint
administrators or sevetal admmlstrators or joint and severak ‘administrators of the Company
ar alternatwelv a feceiver or joint recewers or several receivers or joint and several receivers
of the Charged Progerty 1o act, in-the case of two or-more receivers, jointly, severally or
jointly ‘and- several!y in relation: to- any part of the Charged ‘Property and to the extent

. permitted by law sirnilarly: to remove any such receiver and to appoint another or others in

his place.

If the Bank excludes any part of the: Charged Property from the: appointment.of any receiver,

* the Bank may subsequemly extend that appointment {or that of any receiver replacing such ~

receiver) to siich exciuded part of the Charged Propertv

Any such receiver-at the cost of ’che Company may, in the name of or on behalf of the
Company or at: his. aptlon in the name “of the Bank (but cmly W|th the spec:f:c approval in
_m his ¢ oWn name {and 1] any case notwithstanding any
ad mmistratlcm or Esqwdatmn of the Qampanv) door ormt to dc anythmg which the Company ..

could do or omit:to do-and {m additmn} may’ ‘exereise all or any: of the powers specified in

Schedule 17to the: tnsoivency Act 1986 (fiotwithstanding: that sueh recéiver may not be an
administrative’ recewer} ‘and in’ pamcular (but wuthout prejudice to the generality of the
foregoing) any such réceiver may: -

{a) deal wn:h,. take possession-of, collect and -get inany of the Charged Property;

{b) carry on, manage, devélop or dwerSIfy or toncur in carrying on, managing,
' develapmg oF dwerglfylng any-business of the Company or any part thereof and -
for any of those pPurposes receive, retain and ‘use any. proceeds, books and
records - of  such: business and “carry out or complete (with or without.
rnodlflcatlon] on any of the Charged Property any works of demolition, building,
fepair, construction, furmshmg or any project ‘or tevélopment in which the

: Cmmpany was engaged;

{c) * raise &r borrow any money from or incur any othet liability to the Bank or any
ather person and on ‘such terms as to-interest or otherwise and with-or without
security as such receiver may think expedieént and so-that any such security may,
with the prigrwritten consent of the Bank, bé or'include a charge on the Charged
Pmperty ranking either in-priority 1o or pari passu with or after the security
hereby created;

{d) f'crirﬁhwith.and with'out_the restriction imposed: by Section 103 of the Law of
Property Act 1925 “sell,. realise, dispose of ot -concur in selling, realising or
disposing of (but where necessary with the leave bf:the Court) and without the
need to observe any of the provisions of Sections 99.and 100 of the said Act let or
concur in letting or surrender of concur in surrendering or accept surrenders of
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-10.4

(i}

(k)

M

(m}

(0}

(p}

(a1)

(r)

enter_'tntd any agreement_nr:rﬁéke any grrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;

make and effect all repairs to and 'renéwaléi_-a:rid_' improvements of the Company’s

plant, machinery and’ effects and insure the Charged Property and/or maintain or
- reénsew any insurances of the same on such terms as such receiver shall think fit or

a5 the Bank may direct;

appomt managers; agents,  officers’ and employees for any of the aforesaid
- purposes-at-such salanes and for such penonfs as-such receiver may. determineg

and dlSI’ﬂlSS any of the sarhe;

‘adopt: any contracts of emplayment entered mte between the Company and any

ofits empioyees with: such variations to the contract ¥ such receiver may think

" fit and disrniss any such employees;

‘exercise’ the Company’s rsghts under any rent review clause contained in any

leass of ‘the. Charged Property First descrfbed and grant or apply for any new or
extended iease thereof

cause: the Company to-grant such powers of attorney or appoint agents as such
receiver may from time to time thmk exped:ent

do a!l such ‘things as may be thought ner:essary fasr the management of the

Charged Property and the affairs'and business of the Company,

grant;: vary and refease easements “and uther nghts cwer freehold and leasehold
-property of the Companv and impose, Vary of release covenants-affecting such

property and agres that such praperty may be Subject to any easements of
covenants;

'purchase any: freehold and leasehold- praperties and other-capital assets if such

receiver: cans:ders it would be canduclve 1o reahsatson of the Bank’s security to -

‘doso; and

do 3i-|_ such other acts and thirigs as 'm-_a?- 'f_ro'ht't‘time._to-_timé be considered by such

receiver to be incidental of conducive to any of the matters or powers aforesaid-
or otherwise incidental or conducive to the realisation of the Bank’s sécurity or

‘the exercise of his fuhctions as receiver.

Sub-section-108{8 ) 8} of the Law of Property Act 1925 shall not appfv and all money receivad by -
such receiver shall (subject in-relation to each paragraph: below to-any claimis having pricrity
to the matter therein described) be applied:

(a)

(c}

First in payment of h:s remuneratmn and the c:osts of realisation including . all
costs and expenses of -orincidental to any exercise of any power hereby
-conferred,

secondly (if such receiver thinks fit, but not otherwise) in or towards payment of
all or any of the matters réferred to in 'parég'r'zi'phs (i), (i), (i) and (i) of Sub-
section iUS(S j of the Law of Property ‘Act 1925 as he in his absolute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations.
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11.3

11.4

1Z.

deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Debenture (as the case may bejand to be fully valid and effective.

All the protections to pur_;hasers coritained in Sections 104 and 107 of the Law of Property
Act 1925 and tb persons contained in Section 42(3) of the nsolvency Act 1986 apply to each
Third Party.

The Bank, any receiver appointed by it and their respéctivéemplvyees and agents may give
receipts to any Third Party. The Company agrees that each: receipt shall be an absolute and
conclusive dischiarge to such Third Party and shall relieve sich Third Party of any obligations
to see to the‘application of any assets paid or transferred to ot by the direction of the Bank,
such receiver, employes or agent.

COVENANTS
The Compa ny'sh'éll:'

(a) conduct and_;":é‘rry on its business in a proper 3hd:efﬁ¢ie‘nt manner and not make
any suhs’éahti’ael- alteration in the nature of ormode of conduct of that business;

(k) within stch: penod as is allowed by law for the delwermg of such accounts to the
Registrar of Companies, furnish to thé Bank a balance sheet and profit and loss
account complymg with all appltcable Iaws regulations and accounting standards
and showmg a-true and fair view of: the. Company’s proftts and losses for the
relevant finanicial year and the state of affairs of the ‘Company as at the date to
which they are:made up; audited and reported upon by-an accountant-approved
by the ‘Bank and also from time to time such other information about the
Cornpany: (including information about the assets and liabilities of the. Company)
as th'e.-B’a’nk'ﬁn‘a-y?r-'easonably're-’quirier

{c] mamta inv-at all times the aggregate value of the Company’s good book debts and’
cash in hand as appearing in'the’ Company’s books and investments quoted on
any remgmsed stock exchange and-its marketable stock-in-trade {taken at.costor
market price whichever may:be the lower according'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 rvay-fram time to time require by not less than one month’s
notice in wratmg to the Company {and in the absence of such notification from.
the Bank dt a sum which is:at least twice the Secured lesgatmns). On such dates.
(if any} in every year as may from time to time be required by the Bank the

'Cdmpany shial obtain and furnish 1o the ‘Bank a certificate showing the said

: aggregate vahie together with details of any amounts payable by the Company

- and outstanding which under Sections 175 and’ 386 of the tnsolvency Act 1986 or

Cunder any other statute woild in the event ofthe hqu:dataon of the Company
constitute preferential debts. Such cemﬂcate shall-be signed by the Managing :
-Director of the Comipany for the time bemg or any other Director of the- Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
dlsregarded R

fiy - any “stock-in-trade the - property in which remains in the seller
notwuthstandmg that the. Company may have agreed to putchase the
sameé and notwithstanding that the same may be in the possession,
- order o disposition of the Company; and’
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)

(m)

{n)

permit the Bank or its agents at any time to eénter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor -of eitablishing whether or not the Company is complying with its
ob'l'igéticins undear this-Debentura;

not: take or knowingly fail to-take any action which does or might reasonably be
expected to affect adversely any registration of the Intellectual Property Rights;

maintain and d'efénd the. Intellectual Property Rights at all times (including
mthout Ilmltatlon by pawng atthe Company (3 expense alt recording and renewal
fees) and- taklng all-action . reasonably necessary to: defend such Inteilectual
Property R]ghts against any action, claim or: pmceedmg brought or threatened by -
any ‘thtrd partv and to stop mfnngements thereof by any third party;

_.not abandon or Cancel oF author!se anv third party to do any act which would or
_ msght anvahdate and jer:;parciise orbe: mcons:stent wnth the Intellectual Property

nghts and not oriit o authonse any third party to omit to do any act which by its
omission. would have that effect or character;

_promptly nottfy the - Bank of any infringement by any third party of any
_ Intellectual Pmperty nghts '

not do OF Cause or permlt to be dong-of omrt to do anything which may in any

Cway deprecmte ‘jeopardise or “gtherwise: pre;udtce ‘the value to the Bank or

m_ark_etabthty -of the_securrty created . by this De_benture or of the Charged
Property; .

not {'withbut'the' prior written consent of the Bank) incur any expenditure or
habal&tues of: an excepttonal or unuswal nature: (mﬁtudmg without limitation any
expenses in carrymg out a planning permtsslon unless a copy of the relevant

'planmng permissmn has been sent to the Bank at Jeast one month before the
- date of commencerment of such developiment and the Bank has raised ne
c:b]ectmn tosuch development)

_not '-(w'ithcﬁu’c".the prior written consent of the Bank) rédeem or purchase its own

shares or pay an abnormalamount by way of dividend;

: h'a_tify.tﬁé Bank immediatély on the occurrence of an Insolvency Event;

*if ahy notice {(whether agreed or unilateral) is registered against the title of all-of

part of the Charged. Prcrperty First deseribed in sub-clause 4.1, give to the Bank

'jfuil p:amculars of the circumstances re}atmg to such registration’ and,. if such .
_notlce shall have been registered in order to protect a purported interest the_
creatnan ‘of which'is contrary to the obhgatmns of the Company under this

Debenture immediately-at the ‘Company’s expense take such steps as the Bank -

_requires to ensure that the notice is withdrawn of cancelled;

respnnd pmmp‘tly {and in any event within the time required by law) to any
request for inforriaticn or notice served on it under of pursuant to Part 214 of
the Campames Act 2006; arid

promptty upon receipt pra\nde to the Bank a copy-of any warning notice or
restnctuan notice served on it under Part 21A of the Compaiies Act 2006,
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REPAIR AND INSURANCE:

The Company shal

{a}
(b}

ed

The Cﬂmpany authcwseﬁ the Bank 1] the Ct}mpanyg name: and o1 ths {fﬁmpaﬁy
; make any-claim againgt the insurer unc%er any- ;}art raaf any Hisurance pc«&iw fiek

-da maged

‘keep alt buildings and ﬁ'xtﬁrfeg.fhar_é_iny'é%’%éﬁgéé h’_i_'é‘ g@c&- '5_?@;%’&_?.&@?-?&@&%&;_ :

keep all :;j.Eaiht éﬁd:mét:hinéi*v-iﬁ good w.o%lézizég‘-.e:rrdé?fahé’-wﬁdi‘a‘iéﬁf' :

agamst Jass or. damage b'
centmgemfes and rlsks as.m

'dul‘&f pay aIF premmm& and ﬁums ?Iavah!e ik r'eiatmﬂ t@ :@m;h HSLTENCE aﬁz%:%_'_ e
produce the receipts therefare to the Ba fik wﬁ:hm gezven :&aggs of %hézr -bﬁm :
riue arid payable :aem’.i '

ensure that the r-eieyaént' policy or policies re raif valid ‘at all times,

if cieféuit sh:' t_;any time be made t:sy the Eump ;’i\; i kesping its %:xm_is:img and

paymg any rent or ﬂther cmtgosngs ot dil ;—zp:eﬁiati
any such poizcy oF reml;ﬁ |1; sha!l l;:e iawmi ot b

repayment shall be secured herei:ay, o

Ail maﬁeﬁf whsch may at any tmﬁﬁ h& remm&z{ {n“ rec@a\fa%}ie uﬁd&r anvg.' uﬂ%’?__::_. Sl




13.4

135

14.

compromise or settlé such claim or any liability relating to.any such claim or any potential
claim.

The Campany also duthorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge to the insurer in fespect of such amounts,

Any sum paid by.the Bank to the fessor of any lease under which the Charged Property First
described in sub<clause 4.1 is'held {or under any superior lease} in settlement of any claim
made by the lessor for any rent of other outgoings-or dilapldatlons reserved or payable or
alleged to be réserved or payable under.the lease shallbe deemed to be a payment properly
made. ander clause 13.2(a) {whether or-not actually due to the lessor and whether or not
disputed by the Campa ny} provided that such payment was made by the Bank in good faith
for the. purpose of auoldmg, compromlsmg or termmatlng any proceedmgs for forfeiture or

‘otherwise for the purpose of preservmg or enforcmg the securlty ‘hereby created.

ENVIR@NMENTAL QBLIGATIONES
The Company shall:

(a) obt'ai:ﬁ-j-a!-t-Eh'\_&_ironmen'tal Licences app‘izic_a' ble t‘o_"éhé'Charged Property and to the
Company’s business-and (’:ompiy'w‘i:th"'th.e 'térms'- and conditions of the same;

(b} compiy wrth alk Enwronmental Laws appllcable 10 the ‘Charged Property and to
the Company 5 busmess and not permit a cnntraventmn of the same;

{) notify. the BanE( of the rece:pt of and mntent of aIE claims, notices or other -
communications’ in respect. of any alleged breach of: any-Environmental Law or

the terms and cond:tmns of any Environmental: Licence which may have a
- material adverse effect on the market value of ’che Charged Property or on the
Compaty’s busmess and shall-forthwith take: such steps as the Bank may direct to

remedy and/or cease the continustion of anv such alleged breach;

“{d) prcmpﬂy_pa’y'éill-fees and c‘-ther.c‘:harges in--re:;-péc't of any Envircsnméntai Licente

" applicable to the Charged Prdbértij'and”?c-’o’it’he'.ccmp-asnv’s business;

{a} fcrthwuth fiotify the Bank of the recelpt of and the contents of any notices.or
other cofimunication varying or suspendmg any Environmental Licence relating
to the Charged Property and to the Company’s business and forthwith take such

- steps as. the Bank may direct” to reinstate in full force and effect any
Enwronmental Licence so varied or suspended

{f) . forthw;th supply the Bank with copies of any environmental reports, audits or .
- studies undertaken in relatron to the Charged Property #nd to the Company's
busmess, and

(g pay. on demand the costs and expenses (mcludmg Value Added Tax) incurred by
the -Bank in commissioning environmental audits (which the Bank shall be
em:ttled tor do whenever it thinks fit) and shall permit the Bank and its agents full
“and. free access to all the freehold and leasehold property of the Company for the
purposes of such environmental audits. (Such costs. and . expenses shall bear
interest from the date of demand computed and ‘payable as provided in clauses
2 and 3, and pending payment shall be secured hereby ¥
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gl that {save ag disclosed in- wntmg to t%m Sank} o agraemmﬁ Fas beer tmf”'c?:_:-

Hb ‘that all dﬁcui"ﬁéﬁtﬁ conatitutin _th-e Appmwd_ natalmmt Cradi Agmemz&m

INSTALM ENT CREDIT AGEEE'MEMS

The Campany herehy exprezs%y warrants repra.

(2}

: such Agpmved Fnstalment Crede*t Agreement has iRt g been g}azd in ﬁ:hs
therem stated :

{c} that {ex&ept where mhermse --ag-reed} me sur s stated o suchy Ap@r
lnstafmem Credit ﬁag" ent (or inthe s;::ézedu!e e é-m‘_g_&aﬂyi'n: such. 8

ref:rre _ntatmﬁ breach of wndﬁmm fra: pre
'lmpked term mﬁtamad i anyAppmve msta E‘ﬁ%ﬂt Cfegitﬁgm&mem Lo

{fy Cin aw case where the debtor af hirer. under-an Aj}pmv%d msms o4
' Agreement s by statute gweﬁ the right tocancelthe Appr ;
Agreemeﬂt-f "that the statutary pénmé :sf c:ani:eliatmn has exm

-~ right havmg;been exerc:sed :

" into,. varying the' terms of ‘the A;ﬁp__ _é;’!fnsta!mem Cradit Agm&m@n_ ar __ﬁy: ;
security or guararztee prc}ched e re%atmn to ity o

any se{:ursiy or. guarantee prevmﬁeﬁfl' ion to it am:% all deeds dnd i
oftitls coﬂneﬁted therewu’ch have k}ﬁe T OF are éﬁp%&teﬁ wgth the E«aﬁk s;em@

that th& Campany has o kn@wtedge af any fax:’t whmh we:;u {% m msgé’}

Credlt Agreements ;md any secuﬂty or guarantﬁe gsmweied i e‘ahtm {ie! ;hse:»m

The Comparny further..agrgeg that it shall: -

. i




16.

{2}

(i it carries:ona consumer credit busmess or-a consumer hire business as defined
by the’ Consumer Credit.Act 1974 or the’ Financial Services Markets Act 2000)

‘gbtain.and’ at - all times maintain Financial - Conduct  Authority ("FCA")
authorisation or permission. for the appltcable consumer credit lending activities,
“where appropnate ‘covering the - canvassmg “off trade premises of borrower-
fender- supplier agreements and consumer hire- agreements, and will advise the

Bank forthwnth should it receive notiée from the FCA that it is minded to refuse

. any apphcatmn for the grant or renewal of such authorisation or permission of

that he'is mmded to revoke oF suspend any such permlssujn or authorisation; and

procure- that any person by whom the debtor. o hirer under any tnstalment
Credit: Agreement was introduced to the Company had and at ali relevant times
maintains (if required by law soto do) FCA authorisation or permission for credit-

_hmkmg actmtles where appropnate covering the canvassing off trade premiises
of berrower !ender«supplser agreements and consumer hire agreements, and

shall advzse the Bank forthwith should it come to the Company’s attention that

such FCA-authorisation or permlssron was niot at any relevant time maintained.

ENFRANCHIS}NGjLE’GI_SLﬁ-_Tlosu

The Company shall:

(a}

where any ofthe Charged Property Fl!‘St descrtbed in sub-clause 4.1 is held under
alease:

(iy nnt:fy the Bank forthwrth if 5uch property becomes subject to an
Estate. Managemem: Scheme pursuant to Chapter IV of Part [ of the
Leasehiold: Reform Hausitig and’ Urban Development Act 1993 and
provide & copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

(ii) - . notify the Bank before exercising {(whether individually or collectively

with others) any right conferred upen the Company in relation to the
“property by Enfranchising Legislation ‘and- supply to the Bank such’
“information as Tt may: reasonably require in relation to the exercise of
steh right;

(i} - not without the prior written consent of the Bank, agree the terms of
any new lease of the property (with or without any further proparty)
to be granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

{ivi:  if as a result of the exercise of any rights conferred by Enfranchising -
U Legilation or otherwise " the - fréehold interest “and/or any
intermediate reversmﬁary mterest i the' prcperty becomes vested in
a third party on beha!f of ‘the’ Companv (with or without others),
forthwith supply to the Bank particalars of -such third party and
(where such third party is a body corporate) details of any shares
therein to be issued to the Compainy and deliver the share certificate
in respect thereof to the Bank when received; and

tv) at its. own cost take such fu'rt_her.acti_c;n_ as the Bank may require in
" relation to the security granted by this Debenture.
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(i)
{i)
pmp'
: -_Lagrslatmﬁ, .
iy
. the pmperty of any pa" c}f i ;;mrmant i:s:) ::}r iy mmﬁme
aperatlen of any . £nfranchasrng Lii’g]’s ataeﬁ uniess “the” 8‘
wnsemed Tir wrmﬁg theretoiand -
vl

o ':sucb aﬁsfer and af_ terric: §me:iud;rrg the. idmtifcy oF the
Coas the Bank may reasnnabiy redquire,

P‘rmlded that in aEE cases i th:g sabc:lause {h) where tha Bank § corisent In writing

sunh attion shail be. deemad m be gmnt%d- “the :
: csb;ec:tmn to such am:mn wrthm ane month of the 'ziatez-‘E ith& ré
the  Bank. fmr‘ 5uch cons&nt The Cc:)mpamf" muﬁt |
'endeavaurs {am:! at N0 Cost T thﬁ aanki 10 ‘phtd
permrtted Under the relevatit Enﬁ'amhssmg Legss_
perssns Exen:lsmg Aty rights tinider such’ legislation.

atioh fram amj pemcm m"_-'-_

¥ .__"'1?‘ : E’GWER OF ﬁT‘?GRNE’Y’

Cara for fhe purpoze of gecurmg the pavment ﬁf the Secumé Sbhgamanﬂ and *%’m gemﬂ Gt

do and aﬂ the rlghts and pﬁwers whmh may §3Wﬂ3§§’s}nbé gwen ’w.sm mmmw ;ﬁm-imémg!_.
weithout pre;udlce to the generahty of the fc;regamg

(a) the rlght to do anythmg to pr&cnre or Tarry aut the peﬁermﬁn e
Compaﬁys oblrgatzons ander this Dabeﬁwfe ana:i anvthing to f&{
. exerciseof the Bank's r:ghts unter th[& ﬁebenture :

(b} : the.nght o a-e;t in the name of th-e_{:ompany:




17.2

18.

181

18.2

fel thie ireig’_hf to'delegate and si'uh—'delezg'até any or all of the rights of the Attorney;
(d) the right to sign, execute, seal, deliver and dthérw-ise perfect:

{ii . any docments or_in-s-trur’n-én'ts_ Which:-the Bank or any receiver may
* require for perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

(i} - any further security documentation referréd to in clause 7.

The. Comipany ratifies and- shafl ratify everything done -or. purported to be done by the
Attorney.

INDERMITY

The Company hereby agrees to’ indemnify the Bank anci any receiver appointed by it and
theif respective’ emplayees ahd agents {as a separate .covehant with. each such person
mdemntfled} against:

{a) atl exm’tmg and future rents,. rates, taxes,” duties, . charges, assessments and
outgomgs now of at any time payable in respect of the Charged Property or by
the owner ot occupler thereof and

{b) all: casts claums demands, expenses charges assessments, fmpositions, fines
" and: sums and the cansequences of any pmceedmgs of. prosecutions arising
directly or mdarectiy from or i connectlon with any breach by the Company of
any Iaw or of this Dehenture, : :

in each case, whether mpo&ed by statute or. ctherw;se and whether of the nature of capital
of revenue and even thnugh ofa wholly navel character Ha y such sums shall be paid by
the Bank or any such recewer ‘or any of their respectwe emplay s-of agents, the same shall

be paid: by the. ampany on - deémand with-interest computed and payabie as provided in
clases 2 and'“ From the time or respect;ve times of the same havmg beern paid or incurred

and; pendmg paymen’é shalI be ‘secured- hereby, but the. Bank shall not be deemed to'have
taken possession of the Charged Property by reason of such payment '

The Company hereby agrees 1o indemnify the Bank and any recewer appointed by it and
their respectwe employees and agents {as:a separate covenant with each such person

: 'mdemmﬁed) agamst alk Iczss mcurred in connectlon with:

{a) . _arw statement ade by the Company of an the Cgmpanv s behalf in connection
‘with. th:s Dehenture ot the busmess af the Company bemg ufitrue-or misleading;

By -'the Bank entenng mtc iy obhgatton w:th any p rstm (whether or not the
Company) at the request of the: Company for-any: persoﬁ purporting to be the
Campanv), :

(¢} any actual or. prcposed amendment, Supp[ement waiver, cansent or release in

‘refation to this Debenture;

(d) : any gtampmg of reglstratlon of this Dehenture or the security constituted by it;
~and
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the gﬁturrtv'created By thls Debenturé

ted to the Bank or any receier .

whether or not am; f&uit {mciudmg fi ltger‘mej gan be at’tﬂ
appoirted b’\} %t c:}r thesr respectme emptw&es Eﬁd ag&nts

183 This mdemmty does aotand sharl ot extend to any Fsss Eie) the extent that:

{a) in the case ef any: Jass mcurred E:;uy The Bank Sty empiw&eg G ety Woarses
Trom the Barsk nr its emmwees oF ageﬁts aﬁtmg Gﬁ”&i‘:‘?’“ than it g@ad farth: o

(b} i the case of any loss mmrred by the. recewer orhis. 5m§}%s}f@e$ or agents i
arises From the reeemer or hig empiaye@g e agénts ac:tmg ‘ather than in gm«z‘j
falth B - :

{c} t'h-ereis 1 "-mhlb;tmn against an rndemmty emendmg o that loss under any:law

- reiatmg to-tﬁ is mdemmty

18, NOTICE OF SUBSE&UENT ACH&REES ETC.

- cwmg a’i the t:me the Bank recewed the notice

200 SET-DFF

: and WIthout néttce m thes f.:ampany Eas wei! iaefare faS afte:r any éﬁmaﬂﬁ H S
'i.“)ebenturemmtherwme)tﬁ o

{a)

anti/a{

by - . set. oﬁ’ or tr&ﬁsfer Aty sum or sum&: sta:ﬁ : ng Fo he_«:reﬁﬁ: ' :f an\; cme or friore of
such accounts (whet s subject toon suailabil
- whether dénomin; CRITEnLY :
towarés 53t§5facztmﬁ of any af the hab;isti&é of the Csﬁmpam; to the 33;’1_
mther account orin anv ather reﬁg:’;ee:t '

whethier ‘such Eiab ties be' actual, contmgent pr!maw,_milmersi soveral ot -jeint amﬁ
whethet as prm{:lpaier s;;rety . . : o

s '2(:!1;3' - _ln the case of a] accnunt& {whecther dammmateeﬁ :m- Eterimg 0: m aﬂ\; s}fhw-'é i
. currency  unit) ihe Bank: may at.its sole d;ﬁcre 1o, _e:};' wc%haut fotice |
_ Eampany, alect ta mnved a!f or smv af the sam ;




203

21

211

21.2

213

214

proceeds of the cdnver’sion any.currency premium or other expense}. The Bank may take
any such action as may be necessary for this purpose, mciudmg without limitation opening
additional accounts: The rate of exchange shall be. the: Bank’s spot rate for sefling the
CUFrency of. c:urrency unit or the currencies or currency unitsof the Secured Obligations for
the currericy or: currency uriit of the sufn standing to the credit of such account at or about
11.00 am in London o the date that the Bank exercises its rights of conversion under this
Debenture.”.

The Bank shali-not be under any obligation to repay the-deposits and credit balances
referred to in paragraph (&) of the Charged Property: Fourthly described in sub-clause 4.1 or
the balance on any Receivables Account representing the proceeds of any Non-Yesting Debts

" until the Secured: ‘Obligations have been paid and discharged in fall.

NOTICES AND DEMANDS

Any noticéior demand by the Bank to or on the Company shall be deemed to have been
sufficiently’ gwen ar made i seit to'the Company:

{a) by hand oF prepald Eetter post to its registered: office or its address stated herein
ar fts address last known to the Bank; or

{b) by_fatis“im'i_lfe to the Company’s last known facsimile number relating to any such
'addfess or office,

Any such- notlce or demand given of made under sub—clause 21.1 shall be deemed to have

been served.on the Company

{a} at the t-lme'- Qf delivery to the address reférredit'o in-sub-clause 21.1{a), if sent by
hand; '
{b) _at the eariler of. the time of. delivery or. 10.00 am on the day after posting (or, if

the day after posting be' a Sunday ot ‘any other day upon which no. delivery of
_letters is'scheduled to be rmade at the earfier of thé time of delivery or 10.00°am

* on the next _suc_ceedmg day on whick dehver\; of i_etters is scheduled to be made),
if sent Ejy'p're'b:ai-d letter post;

{c} at the time. of transmission, if sent by facsimile (and a facsimile shall be deemed
to have been transm:tted if it appears to the sender to have been transmitted
froma machine _wh|ch is apparentky_m workmg order); or

(d) o the exp‘rr’*y‘-o’f 72 hours from the time of despatchiin any other case.

Service of.any ciaim form: may be made on the Company.in the manner described in sub-
clause 24 1(3} in the eventofa claim being’ issited m relatlcn to this Debenture, and shall be -

~ deerried to constrtute good service.

Any notice of- cnmmumcatlon required to be served by the Cormpany on the Bank under the
terms. of thls Debenture shiall- be in writing and delivered by hand or sent by recorded
delivery to; the Bank at the Bank’s address stated: herem (or at such other address as may be
notifted in wrmng by the Bank to the Company for: this. purpose} and will be effective only
when actuaﬂy rece;ved by the’ Bank Any notice or commumcatton must also. be marked for
the attention of: such ‘offictal {if any} as the Bank may for the time bemg have notified to the
Company in writmg
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The Bank may at lts sal e dascretlmn angd. wn’ch m w1th(:iuit mtm t-;} :
convert all oF any part of any sum received ank vt Eo i
OF in par’f:j mtc th& CUrrency’ t:or currertcy mr SrLur
any part cf the 5ec.‘uree:] Qbi;gatmns {d&ziu

: 'f‘ﬂmg;an%f, @%E

may be ne::essary- =o% th |5 purpaae rnﬁiudmg wrthcaut Esmatai:sﬁniapenmg addztc@m! ar;:z:mmm;:".
PAYMENTS AND COSTS

H at any time the c:urrency i which-afl Gr-aﬂy';jart af th& Secufeﬁ Obligations & Eﬁ&ﬁﬂmm&?ﬁdr _
is, Is due to be or has been converted int wrrenw 28 b result af &
charge in iaw ar by agreement between: e relevant obligor, thén the. vk
may in its sole drﬁerehmn direct that all.or ar’sy f::f thee Seﬂureti sziigamnﬁ shall be paid: m ’;%w -
eyro or such cﬁher c&&rrﬁncy ar i any cmrencv unit.

The Bank may apﬁky; aliccate or appmpnate the whe%e o any ;::ar%: U’E Aty gaymem frigie h ¥
the Company ander thrs E}eﬁlenture ar any mﬁney %“EQE!‘JEd by The! Ea nk tmder an‘g guara

appiy, allacate OE appmprtate such maney} as the Béﬁ _-mzay in rts smﬁe fjssé:m%: on tﬁmia
the entire exclugmn Bf any right of the: Cﬂmpamg to dago. '

W]thout pre;udrce m the: gener&hty af CI&LE&QE b and 10, the €Z$mg:vam; ihall pay t' i B

(cn afull and unquahf” ed mdemmty bas:s} aEE ms%s mwrrerj or suﬁf:rad %:s‘,f ‘r‘:h&
receiver appointed by the Bank shall be Entatied to-recover 35 & rece*wershep_ expe
costs incurred or suffered by him: '

{a} in connection with any appﬁtat‘i‘cm*un’déf:ﬁ?*aré 'H-E.'{::'sf-'-t-ﬁe-msaivﬁémﬁy At 1986;

process of recoveri hgi:sui;h cdsté.;
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27.

and all such 'cﬁ's-ts_sha-llf bear interest fram the date such costs were incurred or-suffered
computed and . payable ‘as provided iy claiises 2 and. 3 znd, ‘pending payment, shall be
secured ihzereby, '

All costs awarded W the gank or agreed to be pmd to the Bank in any proceedings brought
by the Cc&mpany ‘against the Bank shall. b%ar interest fmm the date of such award or -
agreement cmmputed-anci payabie as prawded in clauses 2° aﬁci 3 and, ﬁendmg payment- :
shall be secared. herﬁ-by : '

NON‘-MERGER ETC

Nothing herein contained shall.operate so-as to merge or othemnse prejudice or affect ahy.
bilk, note, gusrantee mortgage or other security or any contractual or other right which the
Bank may at'any-time have for the: Sﬁcured thgatmns of any right or remedy of the Bank

thereunder. ‘Any réceipt; release or discharge of the Security’ ‘provided by or of any liability

arising under this Debenture shall not release oF drscharge the Company from any liability te
the Bank for theisame of any othier money which may exist mdependemiy of this Debernture,
not shall it reieases ot discharge the Cam;:rany fmm any habsfrt\f to the Bank under clauses 18
o1 23,

Where this Debenture tmtiaﬂ'l['y takes effect as 2 collateral or further security then,
notwithstanding any receipt, ‘ralease or dlscharge endarsed on or given in respect of the
money and fiabilities owing under the principal security to which this Debenture operates as
a collaterst or further security, this Debenture shall be an independent security for the
Secured Obligations.

This Debenmre is In addition to and is not to prejudice or i:se prejudiced by any other security
of secuFities now or hereafter held by thie Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may fréely and separatily assign of transfer any of its rights under the Debenture
orotherwise grant an interest in any such tights to any personi-or persons. On request by the
Bank, the Campany shall “imrhediately execute and - deliver- o the Bank any form of
instrument regiired by the Bank to confirm or 'Fax:lhtat'é any such assignment or transfer or
grant of m’«terest

The Company sha[f not-assign or transfer any of the Company’s rights or obligations under
this Debentare or enter into any transaction or arrangement which would résult in any of
thase rights-of- cbligatwns_passmg T oF bétng held in tfust For or for the benefit of another
Person. '

pm?m:_'fmfm;mfw '

Each m‘ thae pmwsmns it thts Debentufe shall be s&verabie and distinct from ong another and
if at any time: any orie or more of such provisions i3 or becomes invalid, illegal or
unenforeedbte “the valtdmy, fegality and enforceahﬂity of the rémaining provisions hereof
shall not in any way E:ie affected ar empaweﬁi thereby

RESTRICTION am;;mm OF THE BANK

Except to the extent that any such exclusion is- prﬂhsblted or rendered nvalid by law, nefther
the Bank niof any réceivér appainted By it nor their respective employees and agents shall:
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' {d)_' _ be undﬁr any E!Bbmty 1o the Cempany as a result of, ﬂr in mm&quemﬁ Gf. '%*"*
exertise; or attempted o purpw’tsd exercise-of, of flure m exerisg, amg_ g
“their respec‘tws rights. : '

- EQNCLUSE\!E EEIEBEFECE

A certiftcate by an mffacual of the Bank as 1o the Secured obli sz!;iciné shall {save for makif
errar) be bzndmg and conclasiveon the Camaan*g inany Iﬁgai prometﬁmgﬁ Both m
the existence of t%‘u—:- habiift’y and s tothe. am@um: tharenf.

MO RELFAT‘&!QE GN ?HE EANK

{a) The Cnmpa ny- azknc}wledgeﬁ ‘tz} arid agreas; thh he Bank-that, #n entering mm S
this Debenture and | mcmrmg the: Securecﬁ Qbiigatiﬂns :

{H
. .'and the Bank shali héve i8] ﬁiahmty i:o' Thiﬁ {Zamsaaras; }f ’Eh&, o .jgs_:' ’fg-."'- '
- hasin fag:t sodone;

{hy “the Ccmp*any haa maﬁe ;ndegewéem v of tha B:&f&i@: thas {Zamgsa
‘own assessment of the viabillity and-pr
p]’DjéC’E or purpose. for which the Cczmp'
Obhgatrans and the Bank stiall have no i
Company has ot infact mﬁan&, and

i) there are no. arrangements 155 “'t&r&:% orrefating to this Dabﬁﬁ""' g
which have rat been récorded in W!’!tmg &ﬁd glgned G b&haif i
Béink ami thie Campanv

{h) " The Cﬁmp‘aﬁy agrees with the B&nk thm: the Ban%é Eild it h;we pilor to.the :

of this Debenture, does hot ha\fe and wil % m:%t %%ave any- duty o i’ha i,gmpany-,_ S

(il in rﬁspect of ‘the. apmicataﬁﬁ by the Campaﬂy of the man@y hef@%}*g" L S
seeured;

(i} _in respect of the: effectwéness appmpnstamﬁsg e a&mgasas:v- of
Security mﬁstltnted by th ks ﬁeb&nture arof aﬁy ather sacir ity
Secured Ubisgatiens, oF o
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iy to preserve the goodwill of any business carried on by the Company
* by running, or-procuring the running of, such business or otherwise,
either before ar after the enforcement of this Debenture.

{c) The Company agrees w;th the‘Bank for itself. and as trustee for its officials,
' "empiayees and agents that neither the Ba nk ror its officials; emuloyees or agents
shall have any Ilabthty fo-the Company in: respect of any act or omission by the

Bank its: ofﬁcsa[s empluyees or agents done or made in goad faith.

MESCELLANEOLIS :

Any amendment af or: supptement to any part of this Debenture shall only be effective and

binding on the Bank and the Company:if made in wrstmg and ssgned by both the Bank and

the Company.: References 1o “this security”, or to ”thls Debenture” include each such
amendment and: supp!ement

The Company and the Bank shall from time to time amend the provisions of this Debenture if
the Bank not;ﬁes the Ccmpany that -any: amendments ‘are required to ‘ensure. that this
Debenture: reﬁects the ‘market practice . prevallmg at-the relevant -time following the
intraduction of extension of econc:rmnc and monetary Union and/or the euro inall or any part
of the Eurcpean Unlon :

The Bank and the: Company agree that the oteurrence ‘or ‘non-occurrence of European:
economic and- menetary union, @ny. event or events a8 _fmated with European econermic and:

 monetary: uniaf and,{or the mtraductlon of anyjn oW CLFrency in alb.or any part of the

European Unmn will not result in“the drscharge, cancellation, rescission or termination in

-whole-or it part of this Debentute or ‘give any party hereto the rrght to cancel, rescind,

terminate or vary thls Débenture in whoEe OF ity part

Any wa’wer, consem ‘receipt, ‘settlement or; release givéh' by the Bank in relation to this.
Debenture shall: cmly be effective if given in wr:tmg and then cmly for the purpose for and
Upon any terms on wh:ch it i given,

For the purpose of exercising, a551gn;ng or transferrmg its: nghts under this Debenture, the
Bank:may dlscie:sse o any person any information felatmg to the Company which the Bank
has at any'time:

The restm:tlon on the nght of consolidating mortgages contamed in Section 93 of the Law of
Property Act 1925 shall rot appfy to this Debenturé or any further or other security entered.
into pursbant to thlS Debenture,

Any change in the COHS‘EItutIOI‘I of the Bank orits absarptton of or amalgamation with any

other person shalt rmt in‘any way préjudice or affect the. Bank’'s' rights under this Debenture.

A but fo-r.-th;§_.'s-ub'*céause]'a_ny' c‘omp‘a‘ niy which has _is's_ued:-_a'ny Securitles would by virtue of
‘this' Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 or the

Companies: Act 2006} or "assomated undertakmg {as defmed by the Cotnpanies Act 2006 or
any’ statutory praws:ons for the time bemg relevant far- the purptise of the preparation of the
Bank's accounts) of _the Bank; then the Bank or its por inee shall only exercise any voting
rights in_relation: to ‘such Securities (and any other_-r_lg s which dre charged to the Bank
pursuant to.this E}ebenture and which- are ‘relevant for the: purpcses of the-definitions of
subsmﬁaw undertakmg and assotiated undertakmg} in-atcordance with the Company's
instructions - anid in the: Companys interest; -except .where the Bank or. its nominee is
exercnsmg such rsghts far the purpase caf preservmg the valié of the security hereby created
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THE SCHEDULE
{Registered Land}
Registered at MM Land

Premises at Administrative Area Registry under Title No

Page 37 af 39,




" Ei;eéréi;n‘te&;as a deed by
I 'Newhal Solicitors LLP

" Acting by

EXECUTED as a deed by Mo Wé’ﬁm a8 atmznﬁy fx;;r and on hehaéf of
: LLO‘\*Q& BANK PLC in the presam:e of BH&.}’&Q S E et HE
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BETWEEN LLOYDS BANK PLC (herginafter called -
the “Bank”) of the one part and within named
Company (hereinafter calied the “Company”) of
the other part. '

WITNESSES that the B‘atl_‘i_k'ﬁiEREBh? RELEASES
unito the Comipany ALL 'ti*ié-Chékg&d_ Property:
{as defined within} TO HOLD the samé unto the
Company freed and discharged from the within
written Debenture and all principal money;
interest, claims and demands whatsoever
theraunder.

EXECUTED as a deed by -
LLOYDS BANK PLC in‘the presence of

the Company from any liability to the Bank

PROVIDED THAT this rei:ea.ée shall not discharge

remainirg to be paid or any other security held by
the Bank.

IN WITNESS whereof the Bank has executed this
instrunient a5 a'deed arid has delivered it upon its
being dated.

as attorney for and on behalf of
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