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CERTIFICATE OF THE
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BETWEEN

Name R
Parentpay Limited ‘(‘tgﬁmpany”} '
Registered Number
CAS13692
- Address

~ Flat 11 Kingsley Lodge, 13 Mew Cavendish Street, London, W1G UG

November

125 Colmore Row; Birmingham, B3 35F, marked for the attention of Mark Turton

1.1

S0100M 11/0%

DEFRITIONS AND INTERPRETATION
in this Bebenture the following words and expressions shall have the following meanings:

“approved instalment Credit Agreement”™ means Instalment Credit Agreements for the time being
deposited with the Bank and approved by the Bank for the purpose of the caleulation required by sub-
clause 13dy;

“Lharged Property” means the undertaking, assets, properties, revenues, rights and benefits First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhiy, Eighthly, MNinthly, Tenthly and Eleventhiy
described in sub-clause 4.1 and references to the Charged Property include references (o any part of
it:

*Cradit Agreements” means sl agreements now or hereafter entered into by the Company under
which the Company has provided or agreed to provide credit (a5 defined by section 9 of the Comumer
Lredit 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 {85 o defined) is provided or agreed 1o be
provided and the benefit of which is assigned to or otherwise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MD1390C
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40100M 11709

*Charged Securities” means:

{a) all those Securities which {or the certificates of which) are now or may at any time In the
future be:
{1} indped with or held {in certificated or uncertificated form)] by the Banic or its

agents on behall or for the account of the Company; or

{i} transferred (0 or registered in the name of the Bank or s nomines(s) on
behatf or for the account of the Company; or

(i} held (whether in certificated or uncertificeted form) by any person other
than the Company for or to the order of the Bank or its nominee{s) at the
request of or by arrangement with the Company; or

{iv} held in uncertificated form by 2 member of CREST or any other similar
system (including the Company {tself if a member of CREST or other similar
systen) where the Bapk or its nominee(s) may o the exclusion of the
member of the system direct the transfer of such Securities;

{whether lodged, held, transferred or registered for safe custody, collection, security or
for any specific purpose or generally and either before or after the date hereof); and

i} the benefit of all agreements, arrangements, undertakings or accounts under which any
person holds on behalf of or an trust For the Company or has an obligation 1o deliver or
transfer, any such Securities to the Company or to the order of the Company; and

il all those Securities held by the Company in any subsidiary undertaking as defined in
Section 1162 {together with Schedule 73 of the Companies act 2006,

“Enfranchising Legislation” means any legisiation conferring upon a tenant or tenanis of property
{whether individually or collectively with other tenants of that or other properties) the right to
acquire a new lease of that property or to acquire or reguire the acquisition by a nominee of the
freghold or any intermediate reversionary interest in that property including {without Umitation) the
Leasehold Reform Act 1967 and the Leasehold Reform, Housing and Urban Development Act 1993 and
the Commonhold and Leasehold Reform Act 2002 but does not include Part N of the Landlord and
Tenant ACL 1954;

“Environmental Laws” means all laws (statutory, common law of otherwise} including, without
limitation, circudars, guidance notes and codes of practice from time to time regulating the controt
and prevention of poliution to {and water or stmosphere and/or the carrying on of any process or
activity on premises and any emissions from and all waste produced by such installations and/for
process or activity and any chemicals or substances relating to the same whether relating to health
and safety, the workplace, the environment or the provision of energy {Including without Umitation
the Health and Safety at Work ete. Act 1974, the Control of Pollution Act 1974, the Environmental
Protection Act 1990, the Environment Act 1995, the Water industry Act 1991, the Water Resources Act
1991, the Statutory Water Companies Act 1991, the Water {onsolidation {{onsequentizl Provisions)
Act 1991, the Water Act 2003, the Clean Air ACT 1993, the Alkall, sic., Works Regulation Act 1906, the
Planning {Hazardous Substances) Act 1990, the Public Health Acts and the Radibactive Substance Act
1993 and any Eurapean Union directives or regulations regulating the same) from time to time in force
and any other instrument, plan, regulation, permission, authorisation, order or direction made or
issued thereunder or derfving validity therefrom;

“Ervvironmental Licence™ means any permit, licence, authorisation, consent or other approval
required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agresments {(not being Credit Agreements) now or hereafter entered
intr by the Company for the ballment or {in Scotland) the hiring of goods to any person and all
agreements {not being Credit Agreemenis) now or hersafler entered into by any person other than the
Company for such balment or {in Scotland) hiring the berefit of which is assigned to or otherwise
vested in the Company;

“Insplvency Event" in relation to the Company means each of the following;

{a a meeting is convened for the purpose of considenng a resolution o wind up the
Compary;
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ibi such g resolution as s mentioned in paragraph {(a) is passed;

i) 2 meeting of the directors or members of the Company i comvened for the purpose of
considering a resolution o seek a winding up order, an administration order or the
appointment of an administrator,;

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

fe) a petition for a winding up or an application for an administration order is made by the
Company or its directors or members or {5 presented against the Company;

iy such an order a3 18 mentioned in paragraph (e} is made:
{2} & notice of appointment of or notice of intention to appoint an administrator & ssued by

the Company or its directors or members or by the holder of a qualifving Hoating charge
or a proposal is made for, or the Company becomes subject to, any woluntary

arrangsment;

1)) a receiver {administrative or otherwise] s appointed over all or part of the Lompany’s
assets;

1] the Company takes part in any action {including entering negotiations} with a view to
readjustrment, rescheduling, forgiveness or deferral of any part of the Lompany's
indebtedness;

(i} the Company proposes of makes any general assignment, composition or arrangemsnt

with or for the benefit of all or some of the Company's creditors;

(ks the Company suspends or threatens to suspend making payments to all or some of the
Company’s creditors;

it} any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing: or

{mj the Bank has reasonable grounds for believing that any of the foregoing is imminent;
*“Irstalment Crodit Agreements” means the Credit Agreements and the Hiring Agreements;
“Inteliectual Property Rights” means:

{z} all present and {uture copyrights, patenis, designs, trademarks, service marks, brand
names, nventions, design rights, know-how, formulas, confidential information, trade
secrets, computer software programs, computer systermns and all other intellectuat
property rights whatsoever without any Umitation, whether registered or unregisterad, in
abl or any part of the world In which the Company is legally, beneficially or otherwise
interesied;

(b} the benefit of any pending applications for the same and all benefits deriving therefrom
and thereunder including but not timited to rovalties, fees, profit sharing agreements and
income arising therefrom and all licences in respect of or relating to any intellectual
property rights, whether such licences are granted to the Company or granted by the
Company;

“Interests in becurities™ means the Charged Securities andd all stocks, shares, securities, rights,
money or property or other assets accruing or offered at any time by way of conversion, redemgtion,
bonus, preference, oplion or otherwise (o or in respect of any of the Charged Securities including
without Himitation all dividends, interest and other income payable in connection therewith;

“Non-Yesting Debits”™ means all book and other debis which are purchased or purporied to be
purchased by the Bank pursuant to any debt purchase, invoice discounting or other financing
arrangeiment relating to the purchase of any debls for the time being in force between the Company
and the Bank but which fall to vest absolutely and effectively in the Bank for any reason;

“Planning Acts™ means all lepislation from time 10 time regulating the development, use, satfety and
controt of property including without Himitation the Town and Country Planning Act 19%0 and any
instrument, plan, regulation, permission and direction made or issued thereunder or deriving validity
therefrom;
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“Related Rights™ means in relation to any book or other debts:

{d

all security, bomds, guarantees, indemnities in relation to such debts;

the right to demand, sue for, recover, receive and give receipts for all amounts due and
1 become dus under the contract or arrangement under which such debts arise;

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

all ledgers, documents, computer of elecronic data (including operating systems)
recarding or evidencing such debts;

*Secured Obligations”™ means:

{a}

{bl

all money and Habilities and other sums hereby agreed to be paid by the Company to the
Bank; and

ail other money and Uabilities expressed o be secured hereby {(including, without
limitation, any expenses and charges arising out of or in connection with the acts or
matters referred 10 in clauses 13, 13, 14, 18, 23) and ali other obligations and labilities
of the Company under this Debenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange, depository
recelpts, loan capital, derivatives {including any currency or currency unit, Interest rale or commadity
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,

in this Debenture:

{3}

)

The expressions the “Company” and the “Bank™ where the context admits include their
respective successors in title and/or assigns, whether immediate or derivative, Any
appointment or removal under clause 10 or consents under this Bebenture may be made
or given in writing executed by any such successors or assigns of the Bank and the
{ompany hereby ireevocably appoints each of such successors and assigng to be its
attorney in the terms and for the purposes set out in clause 17;

unless the context requires otherwisa;
{1} the singular shall include the plural and vice verus;

{ii any reference to a persen shall include an individual, company, corporation,
timited lability partnership or other body corporate, joint venturs, socigty
of an unincorporated association, organisation or body of persons {including
without Uimitation a trust and a partnership} and any government, state,
government or state agency or international organisation (whether or not a
legal entity). References to a person also include that person’s successors
and assigns whether immediate or derivative;

{iii} the expression “this Debenture” means this debenture and shall extend tw
avery separate and independent stipulation contained herein;

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

(v} references to any statutory provision {which for this purpose means any AL
of Parliament, statutory instrument or reguiation or European directive or
regutation or other Curopean legisiation) shall include a reference (o any
rpdification re-enactment or replacement thereof for the UGme Deing in
force, all regulations made thereunder from time to time and any analogous
provision or rule under any applicable forelgn law;
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{vi} for the avoldance of any doubt, the rights, powers and discretions conferred
upon the Bank by or pursuant to this Debenture shall {unless ofherwise
expressty stated) apply and be exercisable regardless of whether a demand
has been made by the Bank for the payment of the Secured Obligations or
anry of them and regardless of whether the power of sale or other powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
Debenture shall have arisen or become exercisable; and

{vii} references (o clauses, sub-clauses and schedules shall be references o
clayses, sub-clauses and schedules of this Debenture.

1.3 The clause headings and marginal notes shall be ignoved in construing this Debenture.
1.4 The perpetuity period applicable to any trust constituled by this Debenture shall be eighiy years.,
2. AGREEMENT TG PAY

The Company shall pay 1o the Bank in accordance with any relevant agreement between the Bank and
the Company relating to the amounts hereby secured or, in the absence of any such agreement, on
demand;

fa) atl money and Uabilities whether actual or contingent {inciuding further advances made
herealter by the Bank) which now are or at any Ume hereafter may be dug, owing or
incurved by the Company {0 the Bank anywherg or for which the Company may be or
become liable to the Bank in any manner whatscever without Umitation {and (in any case)
whether alone or jointly with any olher person and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earlier time
have been due owing or incurred Lo some other person and have subsequently become
due, owing or incurred to the Bank as 3 resull of a transfer, assignment or other
transaction or by operation of law);

{b} intersst on all such money and liabilities to the date of payment at such rate or rates as
gy from time to time be agreed between the Bank and the Company or, in the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage polnts per annum above the Bank’s base rale for the time being n force {or
its eouivalent or substitute rate Tor the time being) or, in the case of an amount
denorninated in any currency o curfency unit other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank {as conclusively determined by
the Banky of funding sums comparable to and in the currency or currency unit of such
amount in the London Interbank Market {or such other market as the Bank may select) for
such consecutive periods (ncluding overnight deposits) as the Bank may in i absolute
diseretion from time 10 time selegt;

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

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

1. INTEREST

The Company shall pay interest at the rate aforesaid on the money so due {(whether before or after
any judgment which may be recoverad therefore) upon such davs in each year a5 the Bank and the
Company shall from time to time agres or, in the absence of such agreement, as the Bank shall from
time 1o time fix and {withowt prefudice to the right of the Bank 10 require payment of such interest)
all such interest shall be compounded {both before and after any demand or judgment) upon such
days in each year as the Rank shall from time 10 time fix,

4, {HARGES

4.1 The Company with full title guarantee hereby charges with the payment of the Secured Obligations
and so that the charges hereby created shall be a continuing security:
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First: The freshold and leasehold property (if any) of the Company bath present and future including
{without prejudice to the generality of the foregoing) the properties [if any} specified in the Schedute
{and, where any such property is leasehold, any present or future right or interest conferred upon the
Company in relation thereto by virtue of any Enfranchising Legistation including any rights arising
against any nominge purchaser pursuant thereto! and all buildings and fixtures (including trade
fixtures) fined plant and machinery from time 1o time on any such property and all liens, mortgages,
charges, options, agreements and cights, tithes and interests (whether legal or squitable) of the
Company In or over land of whatever description both present and future,

Secondly: All the right, title and interest of the Company in all fized plant and machinery on any
freehold or leasehold property forming part of the Charged Property from time to time hired, leased
or rented by the Company from third parties or acquired by the Company from third parties on a hire,
instabment or conditional purchase basis including (without prejudice o the generality of the
foregoing) the Company’s right to any refund of rentals or other payments,

Thirdiy: Al book debts {including without imitation any book debts which are Non-Vesting Debtsk bath
present and future due or owing to the Company or in which the Company is legally, beneficially or
atherwise interested (and the proceseds thereof) and the benefil of all rights relating therety including
{without prejudice to the generality of the foregoing! the Related Rights, negotiable or non-
negotiable instrumenis, iegal and equitable charges, reservation of proprietary rights, rights of
tracing and unpaid vendors” Hens and similar and associated rights,

Fourthly: All other debts {including without limitation any other debts which are Non-Vesting Debts),
claims, rights and choses In action both present and future of the Company or in which the Company is
legally, beneficially or otherwise interested {and the proceeds thereof) including (without prejudice
1o the generality of the foregoing):

{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 fise or may
give rise to a debt or debts) owing to the Company {and the proceads thereaf);

(b} amy amowds owing {o the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee {in each case whether present or future} of any
frochold or leasehold property from time (o time forming part of the Charged Property
and any ground rents and rent charges, rent deposits and purchase deposits owing to the
Company (and, in each case, the procesds thereof);

{«} without preiudice to paragraph (d) below, any amounts owing or which may become
owing Lo the Company under any building, construction or development contract or by
virtue of the Company’s rights under any retention or other trusts, whether or not any
certificate as to the amount due has been Bsued in respect thereof {and the proceeds
theveof);

{d} without prejudice to paragraph (2} below, all rights {and the proceeds of such rights)
present or future, actusl or contingent, arising under or In connection with any contract
whatsoever in which the Company has any right, title or interest {inCluding, without
Hmitation, all policles and contracts of Insurance and assurance);

() any amounts owing or which may become owing to the Company by way of damages,
compensation or otherwise under any judement or order of any competent authority
howsoever arising or by way of settlement or compromise of any legal proceedings; and

{f1 the benefit of all rights relating to such debts, claims, rights and choses in action
including (without prejudice (o the generality of the foregoing) such rights as are Thirdly
described in this sub-clause,

Fifthly: Where the Company for the time being carries on any business comprising or velating ta the
provision of credit {as defined by Section 9 of the Consumer Credit Act 1974) or any business
comprising or relating to the ballment or {in Scotland) the hiring of gonds:

the full benefit of and all rights under the {redit Agreements, including all money pavable under or in
respect of the {redit Agreements;

{a} the full benefit of and all rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreements,
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tegal and equitable charges and other securities and guarantees and the other rights and
remedies expressly or implisdly reserved by the lostalment Credit Agreements and by
such securities and guarantess;

{c) the Company's present and future rights and interests (if any) In and to any chatiels
comprised in the Instalment Credit Agreements or securities and guarantess provided in
relation theretn including {without prejudice to the penerality of the foregoing; any right
to damages relating thereto and the benefit of any warranties given in respect theregf
insofar as the property or any interest in such chattels remains vested in the Company;
ard

{d} the full benefit of the Company’s rights and interests (if any) in and to all insurance
effected by the Company or by any other person of any chattels comprised in any
Instabment Credit Agreements o any security or guarantee provided in relation therein.

Sixthly:

the Charged Securities;

{8} ail rights in respect of or incidental to the Charged Securities; and

{b} the Interests in Sequrities,

Seventhly: The Intellectual Property Rights,

Eighthly: The goodwill and the uncalled capital of the Company both present and future.

Hinthly: All other plant and machinery, fittings and equipment (not in any such case being the
Company’s stock-in-trade or work In progress) now or at any time hereafter belonging 1o the Company
or in which the Company 5 legally, beneficlally or otherwise interested, wherever situated and
whether or not affixed to any freehold or leasehold property of the Company.

Tenthly; All the rights, interests and benefits of the Company under any present or future hire-
purchase, conditional sale, credit sale, leasing or rental agreement to which the Company s a party in
the capacity of hirer, purchaser or lessee including {without prejudice (¢ the generality of the
foregoing) the Company’s right to any refund of rentals or other pavments.,

Eleventhly: The underiaking and all property and assets of the Company both present and future
including {without prejudice to the generality of the foregoing) herltable property and all other
property and assels in Scotland and the Charged Property First, Secondly, Thirdly, Fourthly, Fifthiy,
Sinthly, Seventhly, Eighthly, Ninthly, and Tenthly described (3f and in so far as the charges thereon or
on any part or parts thereof herein contained shall far any reason be ineffective as fixed charges).

4.2 The securnity hereby created shall as regards the Charged Property First, Secondly, Thirdly, Fourthly,
Fifthly, Sixthly, Seventhly, Fighthly, Minthly and Tenthly described be first fixed charges {and as
regards all those parts of the Charged Property First described now vested in the Company shall
constitute a charge by way of legal morigage thereon) and as regards the Charged Property Eleventhly
descriped shall be a first floating charge.

4.3 The security hereby constituted shall extend to all beneficlal interests of the Company in the Charged
Property and to any groceeds of sale or other realisation thereof or of any part thereof.

4.4 This Debenture shall bind the Company as 2 continuing security for the Secured Obligations
notwithstanding that the Uabilities of the Company {0 the Bank may from time to time be reduced (o
nit,

4.5 Paragraph 14 of Schedule B1 to the Insolvency Act 1985 shall apply to the floating charge created by

this Debenture.

{b} the full benefit of and sll rights relating to the Instalment Credit Agreements Including all
|

\

i

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

|

|

{a} any information relating to each part of the Charged Property and each right held by any |
gther person in relation 1o any part of the Charged Property which, in each case, would 1

be material to the Bank in relation to the appropriateness or adequacy of any part of the |

Charged Property as security for the Secured Obligations; and
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5.1

5.2

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

RESTRICTIONS AND WARRANTIES
The Company shall not without the prior written consent of the Bank:

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

b} create or permit to subsist or arise any morigage, debenture, hypothecation, charge,
assignment by way of security, pledge or len or any other encumbrance or security
whatsoever upon the Charged Property except a Uen arising by operation of law in the
ordinary course of the Company's business as conducted during the 12 months preceding
the date when the lien first came into sxistence;

ich enter into any contractual or other agreement or arrangement which has or may have an
economic effect similar or analogous to any such encumbrance or security as would be
profhibited by sub-clause 5.9(b};

{4} transfer, sell or otherwise dispose of the whole or any material part of the Charged
Property Eleventhly described whether by a single transaction or 2 number of
transactions whether related or not extept by way of sale at full value in the usual course
of trading as transacted at the date hereof;

e} ¥ary of purport 1o vary any instalment Credit Agreermenl or any security or guaraniee
provided in relation thereto or give any consents or licences under the terms of any
instatment Credit Agresment or any security or guarantes provided in relation thereto
provided that the Company shall not be prohibited by this covenant from agreeing 1o any
such varlation or giving any such licence or consent i to do o would not materially and
adversely affect the value to the Bank for security purposes of such instaiment Credit
Agreement or such security or guarantee and i to do so would not affect the walidity or
enforceability of such Instalment Credit Agreement or such security or guarantee; or

i enter inio any agreement with a financler, provider of money, creditor or any other parly
whatscever (hereinafter called the "“Financier”) which has the economic effect of, or an
geonomic effect similar to that of, providing security in respect of or in connection with
the provision of finance or credit by the Financler and which involves or may involve one
or more of the following:

{1} sales, agresments for sale or transfers of any property or rights whatsoever
to the Financier; and/or

{if} sales, agreements for sale or transfers actually or potentially on behalf of
the Financler 1o any third party whatscever; and/or

{iii} the grant or possible grant of authority by the Financler for sales,
agresments for sale or ransfers of the nature set cut in sub-clause 5. 1{(ii);

The Company herseby reguests the Chief Land Reglstrar Lo register the following restriction on the
Froprietorship Register of any registered land forming part of the Charged Property:

“RESTRICTION

Mo disposition of the registersd estate by the proprietor of the registered estate or by the propristor of any
registered charge is to be registered without a written consent signed by the proprietor for the time being of the
tharge dated in favour of Llovds Bank pic referred to in the Charges Register.”

5.3

AN 11108

The Company represents and warrants to the Bank, and so that each such representation and wasranty
shall deemad 1o be repeated on each day during the continuanee of this security, that, axcept (o the
extent disclosed by the Company to the Bank in writing prior to the date herspf:

{a} the Company has not made any election pursuant 1o paragraph 2 of schedule 10 to the
Value Added Tax Act 1994 in relation to or affecting any part of the Charged Property;
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{tn so far as the Company i5 aware aflter making due and careful enguiry the charges
contained in clause 4 do not infringe any intellectual properiy rights whether registered
or unregistered whatsoever;

) ng circumstances have accourred during the Company's ownership of any freshold or
leasehold property and, 5o far as the Company i aware after making due and careful
enquiry, no clrcumstances occurred before the Company's ownership of any freehold or
leasehold property now owned by the {ompany which have led or could lead o 2
competent authority or a third party taking any action or making 2 clalim under any
Enwironmental Laws {inciuding the reguirement {0 clean up or remedy in any other way
any contaminated part of the environment or the revocation, suspension, variation or
non-renswal of any Environmental Licence) or which have led or could lead 10 the
Lompany having [o take action 1o avert the possibility of any such aclion or claim; and

{oht the Company s solely and beneficially interested in the Charged Property; and

{e} no warning notice or restriction notice has been served in respect of any Interests in
Securities owned {at law or in eguity) by the Company under or pursuant to Part 214 of
the Companies Act 2006,

%4 The Company shall not make or revoke such an election as is referred o in sub-clause 5.34a) iIn
relation to any part of the Charged Property without the Bank’s prior written consent or unless the
Bank requests the Company to do so in which case the Company shall immmediately make or revoke (as
the case may bed such an election in relation to any part of the Charged Property that the Bank
considers appropriate and give valid notification of it to H.M. Revenue and Custams,

5.5 The Company shall bear all costs of and/or pay 1o the Bank on demand all costs of and consent Lo or
concur in the entry of any registration, notice or memorandum on any register in the United Kingdom
of eisewhere {including withoul 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 Property Rights described {(or any part thereof) and/or to restrict any dealings in,
under or in connechion with the Intellectual Property Rights.,

5.6 The Company shall waive and procure the walver of any and all moral rights (being the righis
corferred by Chapter IV of the Copyright Designs and Patents Act 1988} which may affect or relate to
the Intellectual Property Rights as the Bank may require.

5.7 i

{2} Sub-clause 5.1{a) shall not prevent the Company without such consent as is referred {9 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 paving the same Into the Company’s account(s) with the Bank in accordance
with sub-clause 5.7(b! (and additionally, in the case of Mon-Vesting Debts, strictly in
accordance with sub-clause 5. 7{d}). Where the Bank makes a payment at the request of
the Company which & debited 10 any account with the Bank which is for the Uime being in
¢redit, the Bank shall be taken to have given any necessary consent for the purposes of
clause 5.1(3) to such pavment unless such payment was made as a result of some mistake
of fact on the part of the Banlkg

{b} The Company shall pay into its account or accounts with the Bank the proceeds of the
book and other debts, monetary claims and choses in action forming part of the Charged
Property provided that the Bank shall be deemed to receive the amounts owing 1o the
{ompany referred to in paragraph (b} of the Charged Property Fourthly described in sub-
clause 4.1 pursuant to the fixed charge contained therein and not pursuant to the fixed
charge on freehold and leasehold property First described in that sub-clause or as
marigages i possession.

{} The Company declares that all proceeds received or obtained by the Company or on the
Company’s behalf but which are not 5o paid or {ransferred inlo that account or accounts
shall be received and held by the Company on trust for the Bank,

id} in the svent that the Company enters into any debt purchase, invoice discounting or
gther financing arrangements with the Bank relating to the purchase of any debts of the
Company {(“Debt Purchase Agreement™ then without prejudice to the generality of
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clause 5.7{b) the Company shall give to its debtors or other obligors {(whose debts are the
subject of and referable 10 the Deli Purchase Agreement) such instructions as may be
reguired from tme to time by the Bark to make payment of the proceeds of such debis
directly into the account specified by the Bank pursuant to such Debi Purchase
Agreement or otherwise specified in writing by the Bank to the Company (the
“Receivables Account™). I any such debtor proceeds are for any reason remitied o and
received by the Company, the Company shall immediately upon receipt remit the
identical cash or other remittance or instrument into the Recebvables Account and
pending such remittance hold the same on frust absolutely for the Bank, separate from
the Campany’s own monies. The Company acknowledges that any balance standing to the
credit of the Receivables Account shall be held on {rust absolutely for the Bank and that
it may not, without the prior written consent of the Bank, withdraw any such monies
from the Receivables Account.

DEPQSIT OF TITLE DEEDS, ETC,

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

{al ail deeds and documents of title relating 1o the Company’s freehold and leasehold and
heritable property for the time being;

{b} atl stock and share certificates and documaents of title relating 10 Interests in Securities;

{} all documents evidencing the Instalment Credit Agreements, and any securities and
gusraniees provided in relation thereto; and

{d} all such {if any) deeds and documents of title relating to the Charged Property Thirdly,
Fourthly, Seventhly and Tenthly described as the Bank may from time o time specily,

{a} if any of the interests In Securities are in uncentificated or dematerialised form, the
Company shall, forthwith upon being requested to do so by the Bank, give or procure the
giving of all necessary instructions, In accordance with and subject to the facilities and
requirements of the relovant system, o effect a transfer of title of such Securities info
the name of the Bank or its nominee and o cause the Operator to issue an Operator
instruction requiring the participating issuer in respect of such Securities to register such
transfer of title;

(k) follovwing the giving of such instructions the Company shall procure the registrar of such
issuer to amend the issuer’s register by entering the Bank or its nominee pursuant 1o such
trarster of title in place of the Company;

) for these purposes “instruction”™, “Operator”, “Uperator-instruction”, “relevant
system” and “participating fssuer”, shall have the meaning given to those terms in the
Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND HOTICE OF CRYSTALLIBATION

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 other assignments, mortgages, sequrities, charges,
agreements or other legal documerntation as the Bank shall require of and on all or any of the Charged
Property 10 secure payment of the Secured Obligations. Such assignments, mortgages, securities,
charges, agreemenis or other legal documentation shall be prepared by or on behalf of the Bank at
the cost of the Company and shall contain all such clauses for the benefit of the Bank a5 the Bank may
reguire including without Umitation, if so required by the Bank In the case of 3 mortgage or charge on
any freehold or leasehold 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 securities over heritable property, any such
clauses as are contained in any of the Bank’s standard forms of standard security from time to time,

The Company shall at any time i and when required by the Bank and at the Company's cost give
notice 1o such persons as the Bank may require of the charges hereby effected and any such further
legal or other assignments, mortgages, securities, charges, agreements or other legal documentation
and shall take, do or execule such steps, acts, deeds, documents and things as the Bank may consider
necessary or desirable to give effect to and procure the perfection, of the security intended fo be
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granted by this Debenture or any such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation.

7.3 On each occasion that the Company acquires, or any nominee on the Company's behalf acquires, any
peoperty the title to which is registered or required (o be registersd under the Land Registration Agt
2002, the Company shall immediately notify the Bank in writing of such scquisition and each relevant
vitle number or i the land is unregistered the Company shall procure that tide to that property is duly
and prompily registered {a3 applicable) and in any event the Company shall procure that this
Debenture s noted on the register with an agreed notice and the Company shall apply for a restriction
in the terms referred {9 in sub-clayse 5.2,

7.4 Withowt preiudice to the security hereby constituted the Bank may at any time {either before or after
demand has been made by the Bank for payment of the money hereby secured) by notice in writing to
the Company convert the floating charge created by sub-clause 4.1 over the Charged Property
Eleventhly described with immediate effect into a fixed charge as regards any of the Charged
Property Eleventhly described specified in the notice.

7.5 ¥, without the Bank's prior written consent, any security comes into existence in favour of a3 third
party in relation 1o any part of the Charped Property Eleventhly described or if any persen carrigs out,
or attempis 1o carry out, any enforcement or process {including any distress, execution, taking of
possession, forfeiture or sequestration) against any of the Charged Property Eleventhly described, the
floating charge over such property shall automatically and instantly convert tg, and have effect as, a
fired charge,

8. BANK'S POWERS OF SALE AND LEASING

8.1 The powers and remedies conferred on morigagess by Section 101 of the Law of Property Act 1925
shall apply to this Debenture byt without the restriction imposed by Section 103 of that Act and the
statutory powers of leasing conferred on the Bank shall be extended so as to authorise the Bank i
lease and make arrangements for leases at & premium or otherwise and 10 accept surrenders of leases
and grant options as the Bank shall think expedient and without the need to observe any of the
provisions of Sections 39 and 100 of the said Act.

8.2 The Bank in exercising s stafutory 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 duty or
obligation 1o obiain the best or any particular price.

8.3 Heither the Bank nor any such receiver shall be liable to the Company or any other person for any
loss, damage, cost, expense or Hability which the Company or any such person may suffer or incur as a
direct or indirect resull of the Bank exercising s statulory power of sale, as hereby varied or
extended, or such recelver exercising his powers under this Debenture.

H.4 in favour of a purchaser the Secured Obligations shall be deemed to have become due on the day on
which demand for payment thereof is made by the Bark and the statutory power of sale, as hereby
varied or extended, shall be exercisable from and after that date, which date {without prejudice fo
the equitable right to redeem) shall be the redemption date.

g. COMPANY'S POWERS OF LEASING AND LICENSING
The Cornpany shall not, without the prior written consent of the Bank in relation to any freshold or

ieasehold or heritable property now or at any time hereafter acquired by or belonging to the Company
of any part thereof;

{a} exercise the statutory powers and any other powsrs of leasing, letting, entering into
agreements for leases or lettings and accepting or agreeing to accepl surrenders of
leases; or

B (b} part with possession of such properly or grant any lease, temancy, licence, right or

interest to socupy such property or any part thereof; or
{£) amend or confer upon any person any lease, tenancy, licence, righl or interest Lo oCoupy

such property or any part thereof or grant any licence or permission to assign, underlet or
part with possession of such property or any part thereof.
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10, APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

10,1 A any time after the Bank shall have demanded payment of the Secured Obligations or the Company
shall have requested it o do so or an Insolvency Event shall have occurred {upon the happening of
which the security in this Debenture shall be immediately enforceable) 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 officlal In writing, to appodnt any person or persons as the Bank thinks
fit w be an administretor or joint administrators or several administrators or foint and several
administrators of the Company or altematively a recelver or Joinl recelvers or several receivers or
joint and several receivers of the Charged Property to act, in the case of two or more receivers,
jointly, severally or jointly and severally fn relation to any part of the Charged Property and o the
extent permitted by law similarly to remove any such receiver and to appoint another or others in his
place.

0.2 if the Bank excludes any part of the Charged Property from the appointment of any receiver, the Bank
may subsequently extend that appointment {(or that of any receiver replacing such receiver} to such
exciuded part of the Charged Property.

0.3 any such receiver at the cost of the Company may, in the name of or on behaif of the Company or al
his option in the name of the Bank (but only with the specific approval in writing of the Bank] or at his
option in his own name (3nd in any case nolwithstanding any administration or Uguidation of the
Company], do or omit to do anything which the Company could do or omit to do and (in addition) may
exercise all or any of the powers specified in Schedule 1 to the Insolvency Act 1986 (notwithstanding
that such receiver may nol De an administrative receiver) and in particular {but without prejudice {o
the generality of the foregoing) any such receiver may:

{3} deal with, take possession of, collect and gel in any of the Charged Property;

{bx carry on, manage, develop or diversify or concur in carrying on, managing, developing or
diversifying any business of the {ompany or any part theresf and for any of those
nurposes receive, retain and use any proceeds, books and records of such business and
carry out or complete {with or without modification) on any of the Charged Property any
wiorks of demolition, building, repair, construelion, furnishing or any project or
devetlopment in which the Company was engaged,;

{9 raise or borrow any money from o incur any other Uability to the Bank or any other
persen and on such terms as 1o interest or otherwise and with or without security as such
receiver may think expedient and 30 that any such sscurfty may, with the prior written
consent of the Bank, be or include a charge on the Charged Property ranking either in
griority to or part passi with or after the sequrity hereby created;

{ct} forthwith and without the restriction imposed by Section 103 of the Law of Property Act
1915 sell, realise, dispose of or concur in selling, realising or disposing of thut where
necessary with the leave of the Cournt) and without the need o observe any of the
provisions of Sections 9% and 100 of the said Act let or concur in lelling or swrender or
concur i surrendering or accept surrenders of leases or tenancies of all or any of the
{harged Property;

{el carry any sale, exchange, realisation, disposal, lease, tenmancy or surrendsr of the
{Charged Property into effect by conveving, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Company {or other
the estate owner} and 5o that covenants and contractual obligations may be granted in
the name of and 50 as to bind the Company {or other the estate owner) so Tar as such
receiver may consider it necessary, appropriste or expedient for the ewercise of the
powers conferred by this Debenture o to do. Any such sale, exchange, realisation,
disposal, lease or tenancy may be for cash, debentures gr other obligations, shares, stock
or other valuable consideration and may be pavable 0 a lump sum or by instalments
spread over such period a5 such recedver shall think §it and 30 that any consideration
received of receivable shail forthwith be and become charged with the payment of the
Secured Obligations, Plant, machinery and eother fxiures may be severed and sold
separately from the premises containing them without the consent of the Company being
obtained thereto;

{fi obtain {by way of application or ctherwise} any approval, permission, consent and licence
{including any Environmental Licence, planning permission and building regulation

approval}, enter inte and perform contracts and arrangements, purchase materials and
incur any type of cbligation;
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(i) promote the formation of & subsidiary or subsidiaries of the Company with a
view to such subsidiary or subsidiaries purchasing, leasing, licensing or
otherwise acquiring interests in of the use of the Charged Property or with a
view 1o such subsidiary or subsidiaries engaging employees or providing
management of other services in comnection therewith or for any other
purpose or function which may be regarded as necessary or appropriate by
such receiver from time to time;

{if} arrange for such subsidiary or subsidiaries o trade or cease 1o Lrade as such
receiver may think fit from time 1o time; and

(i} arrange for the purchase, lease, oence or ecquisition of all or any of the
assets of the Company by any such subsidiary or subsidiaries on 3 basis
wherehy the consideration may be for cash, shares, debentures, loan stock,
convertible loan stock or other securities, shares of profits or sums
calculated by reference (o profits or turnover or rovalties or lcence fees or
otherwise howsosver and whether or not secured on the assets of the
subisidiary or subsidiaries and whether or not such consideration is pavable or
receivable In a lump sum or by instalments spread over such period as such
recedver may think fig;

take any proceedings in relation to the Charged Property in the name of the Company or
otherwise as may seem axpedient including (without prejudice to the geperality of the
foregning) proceedings for the collection of rent in arrears at the date of his
appoiniment;

enter into any agreement or make any arrangement or compramise which such recetver
shall think expedient in respect of the Charged Property;

make and effect all repalrs to and renewais and improvements of the Company's plant,
machinery and effects and insure the Charged Property and/or maintain or renew any
insurances of the same on such terms as such receiver shall think £ or as the Bank may
direct;

appoint managers, agents, officers and employees for any of the aforesald purposes at
such salaries and for such periods as such receiver may determine and dismiss any of the
SEME;

adopt any contracis of employment entered into between the Company and any of its
employees with such variations 1o the contract as such recelver may think fit and dismiss
ary such smployess;

exercise the Company's righis under any rent review clause contained in any lease of the
Charged Property First described and grant or apply for any new or extended lease
thereof;

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

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

grant, vary and refease easements and other rights over freehold and leasehold property
of the Company and impose, vary or reisase covenants affecting such property and agree
that such property may be sublect to any easements of covenants;

purchase any frechold and leasehold properties and other capital assets if such receiver
considers it would be conducive Lo realisation of the Bank’s sevurity to do so; and

do all such other acts and things as may from time to time be considered by such receiver
to be incidental or conduchve to any of the matters or powers aforesaid or otherwise
incidental or conducive to the realisation of the Bank’s security or the exercise of his
furctions as receiver.
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Sub-section 10948 of the Law of Property Act 1925 shall not apply and all money received by such
receiver shall {subject in relation o each paragraph below to any clalms having priority to the matter
gherein described) be applied:

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

iy secondly (if such receiver thinks fit, but not otherwise} in or towards payment of all or
any of the matters referred to in paragraphs (83, {8}, (#)) and (v} of Sub-section 109(8) of
the Law of Property &t 1925 as be in bis absolute discretion shall degide;

i) thirdly In or [owards satisfaction of the Secured Obligations.

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

Any such receiver shall be entitled to remuneration for his services and the services of his firm at a
rate or rates of in an amount or amounts as may from Ume to time be agreed between the Bank and
such recelver or {in default of agreement) as may be appropriate to the work and responsibilities
involved upon the basis of charging from time to time adopted by such receiver in accordance with
the current practice of such receiver or his firm and without in either such case being limited by the
makimum rate specified in Section 10%8) of the Law of Praperty Act 1975,

Onby money actually pald by such receiver to the Bank shall be capable of being applied by the Bank
In or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall be in addition to all powers given by statute to the Bank
or 1o any such receiver.

ta) If any person takes {or threatens to take) any steps to enforce any security which ranks
pefore or equal o any part of this security in relation to any part of the Charged
Property, the Bank or such receiver {in respect of such Charged Property} may at any
time redesm any part of that person’s security or procurs it transfer (o the Bank or such
receiver. The money 5o expended by the Bank or any such receiver and all costs of and
incidental to the tramsaction incurred by the Dank or any such recebver shall be sequred
hereby and shall bear interest computed and payable 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 security in relalion (o any
part of the Charged Property. Any account so settled and passed shall be conclusive and
binding on the Company.

if the Bank shall appoint more than one recelver the powers given 1o a recelver hereby and by statute
shall be exercisable by all or any one or more of such receivers and any reference in this Debenture to
“receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

No person teach a “Third Party”, including any insurer, assurer, purchaser or security holder) dealing
with the Bank or any receiver appointed by it or their respective emplovees and agents need enquirs:

jal whelther any right, exercised or purporied to be exercised by the 8ank, such receiver or
their respactive employees and agents has become exercisable; or

s whether any of the Secured Obligations are due or remain cutstanding; or

fci as to the propriety or regularity of anything done {including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or their
respective smplovess and agents.

Each of those things shall {as between that Third Party on the one hand and the Bank or any receiver
appointed by it or their respective emplovess and agents on the other hand) be deemed o be
exercisable, due, outstanding, proper, regular and within the terms of this Debenture (a3 the case
miay be} and 1o be fully valld and effective.
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11.3 All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 192%
and to persons contained in Section 4203} of the Insolvency Act 1986 apply to each Third Party.

1.4 The Bank, any receiver appointed by it and their respective employess and agents may give receipts
1o any Third Party. The Lompany agrees that each receipt shall be an absolute and conclusive
discharge to such Third Party and shall relieve such Third Party of any obligations 10 see {0 the
application of any assels paid or transferred [o or by the direction of the Bank, such receiver,
employee or agent.

1. COYERANTS
The Company shall:

{ai conduct and carry on i3 business in a proper and efficient manner and not make any
substantial alteration in the nature of or mode of conduct of that business;

{b) within such period as 5 allowed by law for the delivering of such accounis to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss account
complying with all applicable laws, regulations and accounting standards and showing a
true and fair view of the Company’s profits and losses for the relevant financial vear and
the state of affairs of the Company as at the date to which they are made up, audited
angd reported upon by an accountant approved by the Bank and also from time to time
such other information abowt the Company (including information about the assets and
liabilities of the Company} a3 the Bank may reasonably require;

) maintain at all times the agoregate value of the Company’s good book debts and cash in
hand as appearing in the Company’s books and investments gquoted on any recognised
stock exchange and its marketable stock-in-trade (taken at cost or markst price
whichever may be the lower according to the best estimate that can be formed without it
being necessary 1o take stock for the purposel at such sum GF anyd as the Bank may from
tirne [0 time require by not less than one month's notice in writing to the Company {and
inn the absence of such notification from the Bank st 2 sum which is at least twice the
Secured Obligations). On such dates (f any) in every year as may from time (0 time be
required by the Bank the Company shall obtaln and furnish to the Bank 3 certificate
showing the said aggregate value together wilh details of any amounts payable by the
Company and outstanding which under Sections 175 and 386 of the Insalvency Act 1986 or
under any other statute would in the event of the lguidation of the Company constitute
oreferential debis. Such certificate shall be signed by the Managing Director of the
Company for the time being or any other Director of the Company acceptable to the
Bark. For the purposes of this sub-clause there shall be disregarded;

(i any stock-in-trade the property in which remaing in the seller
notwithstanding that the Company may have agreed to purchase the same
and notwithstanding that the same may be in the possession, order or
disposition of the Company; and

(i} any book debts or cash in hand deriving from any such stock-in-trade as is
referred o in paragraph (1} of this sub-clause;

{d) maintain at all times the ageregate value of the amounts remaining to be paid under the
Approved instalment Credit Agresments (excluding those Approved instalment Credit
Agreements under which instalments are more than six months in arrears) at such sum (if
any} as the Bank may from time to time reguire by not less than one month’s notice in
writing to the Company and on such dates {If any) in every year as may from time to time
be reguired by the Bank the Company shall obtain from the Managing Director of the
Company for the Ume being or any other Director of the Company acceptable to the Bank
and furnish to the Bank a certificate showing the sald ageregste velue fincluding a full
explanation as o how that value was calculated);

{&} not {except with the prisr coment in writing under the hand of an official of the Bank
and then only on such terms and conditions as the Bank may specify) sever or rermove
from the Charged Property First described any trade or other fixtures, fixed plant and
machingry for the time being thereon except for the purpose of renewing or replacing the
zame by trade or other fixtures or fixed plant and machinery of equal or greater valug;
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{1} comply with all covenants, restrictions, requirements, provisions, regulations
and conditions affecting the Charged Property (ncluding the use or
enjoyment of it}; and

{ii} fully and punctually perform each obligation on the Company in relation (o
any security in favowr of a third party affecting any part of the Charged
Property and, #f the Bank so requests, the {ompany shall immediately
produce to the Bank evidence of such performance (including a receipt for
any payment made by the Cormpany);

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

forthwith upon receipt of any permission, notice, order, proposal or recommendation
given ar issued by any compelent planning authorily to the owner or occupier of the
Charged Property First described or any notice under Section 146 of the Law of Property
Act 1915 or otherwise from any superior fandlord of the Charged Property First deseribed
forward the same or a true copy thereof (o the Bapk;

nol make or consent to the making of any application for planning permission or any
other application under the Planning Acts affecting the Charged Property First described
uniess either the Bank has consented in writing (o such application being made or a copy
of the proposed application has been sent (o the Bank at 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 al any time to enter upon any of the Charged Property First
described for the purpose of inspecting any such Charged Property and/or of establishing
whether or not the Company is complying with its obligations under this Debenture;

not take or knowingly fail to take any action which does or might reasonably be expected
1o affect adversely any registration of the intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times {including withowt
Hmitation by paying 2t the Company™s sxpense sl recording and renewal fees) and taking
all action reasonably necessary 1o defend such intellectual Property Rights against any
action, claim or proceeding brought of threatened by any third party and to stop
infringements thereof by any third party;

not abandon or cancel or authorise any third party to do any act which would or might
irwalidate and jeopardise or be inconsistent with the Intellectual Property Rights and not
omit or authorise any third party to omit to 9o any act which by s omission would have
that effect or character;

promptly notify the Bank of any infringement by any third party of any intellectusl
Property Rights;

ot do or cause or permit to be done or omit to do anything which may in any way
depreciate, jeopardize or otherwise prejudice the value to the Bank or marketability of
the security created by this Debenture or of the Charged Properiy;

not {without the prior written consent of the Bank} incur any expenditure or labilities of
an exceptiona! or unusual nature {including without lmitation any expenses in carrying
out a planning permission unless a copy of the relevant planaing permission has been sent
to the Bank at least one month before the date of commencement of such development
and the Bank has raised no objection 1o sueh development);

not {without the prior written consent of the Bank) redeem or purchase its own shares or
pay an abnormal amount by way of dividend;

not change its business in any way which would result in it becoming a 'relevant finangial
institution' for the purposes of clause 2 of The Financial Services and Mackets Act 2000
{Excluded Activities and Prohibitions) Order 2014;
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it}

{u}
v}

(x)

not carry on any business which would constitute ‘excluded activities” in terms of Part 2
of The Financial Services and Markets Act 2000 {Excluded Activities and Prohibitions)
Grder 2014;

promptly provide the Bank with copies of any information that the Bank may from time 1o
time reasonably request in connection with the status referred to in clause 12{r) above;

rotify the Bank immediately on the occurrence of an Insolvency Event; and

if any rotice (whether agreed or unilateral) is registered against the title of all or part of
the Charged Property First described in sub-clause 4.1, give to the Bank full particulars of
the circumstances relating to such registration and, i such notice shatll have been
registered in order to protect a purporied interest the ¢reation of which is contrary o
the obiigations of the Company under this Debenture, immediately at the Company’s
gxpense take such steps as the Bank requires to ensure that the notice is withdrawn or
rancelled:

respond promptly {and in any event within the tme reguired by law) to any request for
information or notice served on i under or pursuant to Part 214 of the Companies Act
2006; and

promptly upon receipt provide to the Bank a3 copy of any warning notice or restriction
notice served on T under Part 214 of the Companies Act 2006,

REPAIR AND INSURANCE

The Company shall:

{a)
(b

(<}

(&}

keep all buildings and fixtures hereby chargad in a good state of repair;
keep all plant and machinery in good working order and condition,;

insure and keeg insured all its property and effects of every description with reputable
insurers and on terms for the time being approved by the Bank (making such amendments
thereta 25 the Bank may from time o time require) against loss or damage by five and by
terrorist damage and such other contingencies and risks as may from time 10 time be
required by the Bank in their full reinstatement value for the time being in the joint
names of the Company and the Bank or with the interest of the Bank endorsed on the
paticy or policies or noted as the Bank may reguire;

{unless deposited with a prior mortgagee at the date hereof and for as long as | remains
the prior mortgagee or unless the nsurance o which such poliey or policles 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 therefore to the Bank within seven days of their becoming due and payable; and

ensure that the retevant policy or policies remain valid at all times.

if default shall at any time be made by the Company in keeping its bulldings and fixtures
and plant and machinery or any part thereof in 3 good state of repair and In good working
order ar in sfiecting or keeping up any such Insurance or in paving any rent or other
outgnings or dilapidations or in producing to the Bank any such policy or recelpt, it shall
be lawful for, but not obligatory on, the Bank to repair and mainfain the same with
power 10 enter any of the Company’s property for that purpase or to pay such rent or
other outgoings or dilapidations or W effect or renew any such insurance as aforesaid as
the Bank shall think fit and any sum or sums so expended by the Bank shall be repayable
by the Company to the Bank on demand together with interest computed and payable as
provided in clauwses 2 and 3 from the date of payment by the Bank as aforesaid and,
pending repayment, shall be secured hereby.
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{t All money which may at any time be received or receivable under any such insurance or
any other insurance covering any of the property and sffects of the Company against such
risks as aforessid shall be held in trust for the Bank and fat the Bank's option) the
Company shall pay such money to the Bank or shall apply the same in replacing, restoning
or reinstating the property destroved or damaged.

13.3 The Company authorises the Bank in the Company’s mame and on the Company’s behalf 10 make any
claim against the insurer under any part of any insurance policy and to admit, compromize or settle
such claim or any Hability relating to any such claim or any potential claim,

13.4 The Company also authorises the Bank to receive any amounts payable or received in respect of any
nsurance policy or claim under any insurance policy and to give a good discharge Lo the insurer in
respect of such amounts.

13.5 Any sum paid by the Bank to the lessor of any lease under which the Charged Property First desceibed
in sub-clause 4.1 s held {or under any superior lease} in settlement of any claim made by the lessor
for any rent or other outgoings or dilapidations reserved or pavable or alleged W be reserved or
payable under the lease shall be deemed to be a payment properly made under clause 13.24{a)
{whether or not 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 aveiding, compromising or
terminating any proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the
security hereby created,

14, ENVIRONMENTAL OBLIGATIONS
The Company shail:

{a} obtain all Epvironmental Licences applicable to the Charged Property and to the
Company’s business and comply with the terms and conditions of the same;

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

{c} notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or the terms
and conditions of any Erwironmental Licence which may have & material adverse effect
on the market value of the Charged Property or on the Company’s business and shall
forthwith take such steps as the Bank may direct to remedy and/or cease the
continuation of any such alleged breach;

ey promptly pay all fees and other charges in respect of any Environmental Licence
applicable to the Chareed Property and to the Company's business;

{el forthwith notify the Bank of the receipt of and the contents of any notices or other
communication varying or suspending any Environmental Licence relating to the Charged
Praperty and to the Company’s business and forthwith take such steps as the Sank may
direct to reipstate in full force and effect any Envivonmental Licence so wvaried or
suspended;

{f} forthwith supply the Bank with copies of any snvironmental reports, audits or studies
undertaken in relation to the Charged Property and o the Company's business; and

{g} pay on demand the costs and expenses {including Value Added Tax} incurred by the Bank
in comrnissioning environmental audits (which the Bank shall be entitled to do whenever
it thinks fit} and shall permit the Bask and #s 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 pavable as provided in clauses 2 and 3, and pending payment shall be secured

hereby.}
15, IHSTALMENT CREDIT AGREEMENTS
15.1 The Company hereby expressly warrants, represents and underiakes in relation to each Approved

ingtalment Credit Agreement, as and when the same is deposited with the Bank:

{a) that such Approved Instalment Credit Agreement and any security or guarantee provided
in relation to it s fully valid and enforceable in accordance with i3 terms, and that the
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{b}

i)

{d;

&)

(hi

form and content of the Approved Instalment (redit Agreement and any security or
guarantee provided in relation to it complies with any relevant law including {without
timitation) the Consumer Credit Act 1974 and any regulations made there under and that
the creditor or owner ynder any such Approved iInstalment Credit Agreement has
compiied with all other requirements under any such law in relation to the provision of
such credit;

that any deposit or advance payment as the case may be shown as paid under such
Approved Instalment Credil agreement has in fact been paid in the manner therein
stated;

that {except where otherwise agreed) the sum stated in such approved instalment Credit
Agreement {or in the schedule accompanying such Approved instalment Credit
Agreement) as outstanding in respect of such Approved instalment Credit Agreement, 15
in fact oulstanding at such date;

that the particulars of any person providing any security or puarantee and of any assels
secured appearing i any such Approved Instalment Credit Agreement are correct in every
respect and that such asseds are in existence;

that save as otherwise notified the Company is not aware of any proceedings brought
against it or threatensd or contemplated in respect of any representation, breach of
condition, breach of warranty or other express or implied term contained in any Approved
instabment Credit Agreement;

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

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

that all documents constituting the Approved nstalment Credit Agreoment and any
security of guarantee provided in relation to it and all deeds and documents of title
connected therewith have been or are deposited with the Bank; and

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

The Company agrees that it shall perform all its obligations (including without lirmitation obligations as
to mailntenance) devolving on | Dy or in relation to the Approved Instalment Credit Agreements and
any security or guarantee provided in relation to them,

The Company further agrees that it shall:

{a)

{if it carries on a consumer credit business or & consumer hire business as defined by the
Consumer Cradit Act 1974 or the Finangial Services Markets act 20007 oblain and at sl
times maintain Financial Conduct Authority (“FCATY authorisation or permission for the
applicable consumer credit lending activities, where appropriate ¢overing the canvassing
off irade premises of borrowerlender-supplier agreements and  consumer  hire
agresments, and will advise the Bank forthwith should it receive notice from the FCA
that it is minded o refuse any application for the grant or renewal of such acthorisation
or permission or that he {5 minded 10 revoke or suspend any such permission or
authorisation; and

procure that any person by whom the debtor or hirer under any Instalment Credit
Agreement was introduced to the Company had and at all relevant times maintains {if
required by law 30 to do} FCA authorisation or permission for credit-broking activities,
where appropriate covering the canvassing off trade premises of borrower-leader-supplier
agreements and consymer hire agreements, and shall advise the Bank forthwith should #t
come to the Company's atiention that such FCA authorisation or permission was not at
any relevant time maintained.
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ENFRAMCHISING LEGISLATION

The Company shall:

ta)

{b)

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

{i}

(it}

(i)

{iv}

{vl

notify the Bank forthwith if such property Decomes subject to an Estate
Kanagement Scheme pursuant o Chapter B of Part | of the Leasehold
Reform, Housing and Urban Development Act 1993 and provide a copy of the
scheme deed as approved by the relevant leasehold valuation tribunal;

notify the Bank before exercising (whether individually or collectively with
others) any right conferred upon the Company in relation to the property by
Enfranchising Legislation and supply to the Bank such information as it may
reasonably require In relation to the exerclse of such right;

not without the prior written consent of the Bank, agree the terms of any
new lease of the property {(with or without any further property) to be
granted to the Company pursuant 1o any Enfranchising Legislation or
otherwise;

i as a result of the exercise of any rights conferred by Emfranchising
Legislation or otherwise the freehold interest andfor any intermediate
reversionary interest in the property becomes vested in a third party on
behalf of the Company {(with or without others), forthwith supply to the Bank
particulars of such third party and {(where such third party 5 & body
corporate} details of any shares therein to be fssued to the Company and
deliver the share certificate in respect thereof to the Bank when received;
and

at #s own cost take such further action as the Bank may require in relation
o the security granted by this Debenture,

where any of the Charged Property First descoibed In sub-clawse 4.1 or any part of i s or
fwithout prejudice 1o clause 9} becomes subject (o any tenancy:

{1}

i

{iil)

{iv}

farthwith notify the Bank on receipt of {and provide to the Bark a copy of)
any notices received from any tenant of the property of any part of it
pursuant to the provisions of any Enfranchising Legisiation;

not serve upon any tenant of the property oF any part of it & notice pursuant
o the provisions of any Enfranchising Legisiation unless the Bank has
consented in writing thereto;

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

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

not enter into any agresment pursuant Lo or in consequence of the aperation
of any Enfranchising Legislation to transfer (o any person or persons the
Company's interest in the properly subject (o the security hereby created
uniess the Bank has consent in writing thereto and {f such consent be given
or be deemed to be given as hereinafter provided) to provide to the Bank
such information in respect of any such transfer and its terms {ncluding the
identity of the transferees) as the Bank may reasonably reguire.

Provided that i all cases in this subclause (b) whers the Bank™s consent in writing i
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 not raised any objection to such action
within one month of the date of the relevant reguest o the Bank for such consent. The
Company must at all times use its best endeavours {and at no cost 1o the Bank} to oblain
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the maximum compensation permitted under the relevant Enfranchizing Legisiation from
any person or persons exercising any rights under such legislation.

7. POWER OF ATTORNEY

7.1 For the purpose of securing the payment of the Secured Obligations and for securing any proprietary
interest which the Bank has in any of the Charged Property, the Company frrevocably appoings the
Bank and the persomns deriving title under it and its and thedr substituies and any receiver or receivers
appointed under this Debenture {the “Altorney”) jointly 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 lawfully do and all the rights and powers which may lawiully be given to an
agtrormney including, without prefudice 1o the generality of the foregoing:

fa} the right to do anything to procure of carry oul the performance of the Company's
abligations under this Debenture and anything to facititate the exsroise of the Bani's
rights under this Debenturs;

{hy the right to act in the name of the {ompany;
i the right to delegate and sub-delegate any or all of the rights of the Attorney;
iy the right to slen, execute, seal, deliver and otherwise perfect:
{1 any documents or instruments which the Bank or any recelver may require

for perfecting the title of the Sank o the Charged Property or for vesting the
same in the Bank, its nominess or any purchaser; and

(i} any further security documentation referred 1o in clause 7.
17.2 The Cormpany ratifies and shall ratify everyvthing done or purported to be done by the Attormey.
iB. IMDEMNITY
18.% The Company hersby agrees to indempify the Bank and any receiver appointed by it and their

respective emplovees and agents {as a separate covenant with each such person indemnified) against:

{a} all existing and future rents, raies, taxes, duties, charges, assessments and culgoings
now or at any time pavable in respect of the Charged Property or by the owner or
nccupier thereof; and

{b) all costs, claims, demands, expenses, charges, assessments, impositions, fines and sums
andd the conseguences of any proceedings or prosecutions arising directly or indirectly
from or in connection with any breach by the Company of any law ar of this Debenture;

in each case, whether imposed by datute or otherwise and whether of the nature of capital or
vevenue and even though of & wholly novel character. If any such sums shall be pald by the Bank or
any such receiver or any of thelr respective employees or agents, the same shall be paid by the
Company on demand with interest computed and pavable as provided in clauses ¥ and 3 from the time
or respective times of the same having been paid or incurred and, pending payvment, shall be secured
hereby, but the Bank shall not be deemed to have taken possession of the Charged Property by reason
of such payment.

18.2 The Company hershy agrees o indemnify the Bark and any receiver aopointed by it and their
respective emplovees and agents {as 2 separate covenant with each such person indemnified) against
all loss incurred in connection with:

{a} any statement made by the Company or on the Company's behall in connection with this
Debeniure or the business of the Company being untrue or misleading;

{b) the Bark entering into any chligation with any person (whether or not the Company) at
the request of the Cormpany {or any person purporting to be the Company);

{ci any actual or proposed amendment, supplement, walver, consent or release in relation (o
this Debenture;

{ch any stamping or registration of this Debenture or the security constituted by &; and
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{2 any failure to repister this Debenture in respect of any Charged Property where such
registration is required In order to preserve the effectiveness or priority of the security
created by this Debenture,

whether or not any Taull (ncluding negligence} can be atiributed to the Bank or any receiver
appointed by it or their respective employees and agents.

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

{al in the case of any loss incurred by the Bark or its employess or agents it arises from the
Bank or its emplovees or agents acting other than in good faith; or

b} in the case of any loss incurred by the recebver or his emplovees or agents it arises from
the receiver or his employess or agenis acting other than in good faith; or

{c} there {5 a prohibition against an indermnity extending to that loss under any law relating
to this indemnioy.

HOTICE OF SUBSEQUENT CHARGES, ETC,

If the Bank receives notice of any subsequent assignment, mortgage, security, charge or other interest
affecting the Charged Property the Bank may open a new aocound. I the Bank does nol open a new
account it shall revertheless be treated as i it had done so at the time when it recebved such notice
and as from that time all payments made o the Bank in respect of any of the Secured Obligations
shall be credited or be treated as having been credited 1o the new account and shall not operate to
reduce the amount of the Secured Obligations owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether under general
faw or by implication or otherwise, the Bank shall have the right at any time or times and without
aotice to the Company (as well before as after any demand under this Debenture or otherwise) to:

i3} combine or consolidate all or any of the then existing accounts {including accounts in the
rame of the Bark with any designation which includes all or any part of the name of the
Lompany} and liabilities to the Bank of the Company; and/or

ib) set off or transfer any sum or sums standing to the credit of any one or more of such
accounts {whether subject to notice or restriction on availabitity or not and whether
dencminated in Sterling or in any other currency or currency unit) in or towards
satisfaction of any of the Habilities of the Company to the Bank on any other account or
in any other respect,

whether such Uabilities be actual, contingent, primary, collateral, several or joint and whether as
principal or surety.

I the case of all accounts fwhether denominated in Sterling or in any other currency or CUFTENCY unit}
the Bank may at its sole discretion, and with or without notice Lo the Company, elect 1o convert all or
any of the sum or sums standing to the credit of any such account or accounts {in whaole or in part}
into the currency or currency unit or the currencies or currency units of the whole or any part of the
Secured Obligations {deducting from the proceeds of the conversion any currency premium or other
expense). The Bank may take any such action as may be necessary for this purpose, including
without limitation opening additional accounts. The rate of exchange shall be the Bank's spot rate for
sedling the currency or currency unit or the currencies or currency units of the Secured Obligations 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 Debenture.

The Bank shall not be under any obligation to repay the deposits and credit balances referred 1o in
paragraph {27 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 pald and discharged in full,

HOTICES AND DEXMANDS

&ny notice or demand by the Bank o or on the Company shall be deemed Lo have been sufficiently
given or made if sent to the Company:
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{8 by hand or prepaid letier post 1o 5 registered office or its address stated herein or 5
address last known 1o the Bank; or

{br} by facsimile to the Company's {ast keown facsimile number relating to any such address
or office.

Any such notice or demand given or made under sub-clause 71,1 shall be deemed to have been served
on the Company:

{a} at the time of delivery to the address referred to o sub-clause 21.1{a}, if sent by hand;

iy at the eartier of the time of delivery or 10.00 am on the day after posting {or, if the day
after posting be a Sunday or any other day upon which no delivery of letters is scheduled
£o be made at the earlier of the time of delivery or 10.00 am on the next succesding day
on which delivery of letters is scheduled to be made}, if sent by prepaid letter post;

{c} at the time of transmission, if sent by facsimile {and a facsimile shall be deemed to have
been transmitted if it appears to the sender to have been transmitied from a machine
which is apparently in working order): or

id) on the expiry of 72 hours from the time of despateh in any other case.

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

Any notice or communication required o be served by the Company on the Bank under the terms of
this Debenture shall be in writing and delivered by hand or sent by recorded delivery {o the Bank at
the Bank’s address stated herein {or at such other address as may be notified in writing by the Bank to
the Company for this purpsse) and will be effective only when actuslly received by the Bank. Any
notice or communication must also be marked for the attention of such official (if any) as the Bank
rizy for the time being have notified to the Company in writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the {ompany, slect to convert all or
any part of any sum received by the Bank pursuant to this Debenture {in whole or in part) into the
curFency or currency unit or currenciss or currency units of the whole or any part of the Secured
Obligations {deducting from the proceeds of the conversion any currency premium or pther expense)
and the rate of exchange shall be the Bank's spot rate for selling the currency or currency unit or
currencies or currency units of the Secured Obligations or relevant part thereof for the currency or
currency unit of the sum received by the Bank under this Debenture at or about 11.00 am in London
an the date that the Bank exercises s right of conversion under this Debenture, The Bank may take
any such action as may be necessary for this purpose, including without limitation opening additional
BEOOLINLE,

PAYMENTS ANHD COSTS

i al any time the currency in which all or any part of the Secured Obligations is denominated is, is
due to be or has been converted into the euro or any other currency as a result of a change in law or
by agreement between the Bank and the relevant obligor, then the Bank may in iIs sole discretion
direct that all or any of the Secured Obligations shall be paid in the eurs 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 recelved by the Bank under any guarantee, indemnity or
third party security or from any Uouidator, receiver or administrator of the Qompany or from the
proceeds of realisation of the Charged Froperty or any part thereof (o such part or parts of the
Secured Obligations {or a3 the Bank may otherwise be entitled 1o apply, allocate or appropriate such
moneyl as the Bank may in its sole discretion think fit to the entire exclusion of any right of the
Company to do so.

if any payment made by or on behalf of the Sank under this Debenture includes an smount in respect
of Value Added Tax or if any payment dug to the Bank under this Debenture shall be in reimbursernent
of any expenditure by or on behalf of the Bank which includes an amount in respect of Value Added
Tax, then such amount shall be payable by the Company to the Bank on demand with interest from
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5.2

26.

HHOON 11/

the date of such demand computed and payvable as provided in clauses 1 and 3 and, pending payment,
shall be secured hereby,

Without prejudice to the generality of clauses 7 and 10, the Company shall pay to the Bank {on a full
and unqualified indemnpity basis) all costs incurred or suffered by the Bank, and any receiver
appointed by the Bank shall be entitled to recover as a receivership expense all costs incurred or
suffered by him:

{a} in connection with any application under Part U] of the insolvency Act 19886,

(b in defending proceedings brought by any third party impugning the Bani’s title to this
security or the enforcement or exercise of the rights and remedies of the Bank or of such
receiver or recelvers under this Debenture; and

i<} {in the case of the Bank only) in  connection with  effecting  any
appointment of any receiver or administrator or in dealing with any appointment of, or
notice of intention or application Lo appoint, any receiver or administrator by any party
including the Company and without prejudice to any other right or process of recovering
such costs;

and all such costs shall bear interest from the date such costs were incurred or suffered computed and
payable a3 provided in clavses 7 and 3 and, pending payment, shall be secured hereby.

Al costs awarded to the Bank or agreed o 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 payable as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

MOM-MERGER, ETC.

Hothing herein contained shall operate so a3 1o merge or otherwise prejudice or affect any bill, note,
guarantee, morigage or other securfty or any coniractual or other right which the Bank may at any
time have for the Secured Obligations or any right or remedy of the Bank thereunder. Any receipt,
release or discharge of the security provided by or of any lability arising under this Debenture shali
nof release or discharge the Company from any lability to the Bank for the same or any other money
which may exist independantly of this Debenture, nor shall it release or discharge the Company from
any Hability to the Bank under clauses 18 or 23,

Where this Debenture initially takes effect as a collateral or further security then, notwithstanding
any receipt, release or discharge endorsed on or given in respect of the money and Uabilities owing
under the principal security to which this Debenture operates as 2 collateral or further security, this
Debenture shatl be an independent security for the Secured Obligations.

This Debenture 5 in addition o and s nol to prejudice or be prejudiced by any other security or
securities now or hereafter held by the Bank,

TRANSFERS BY THE BaNi OR THE COMPARY

The Bank ray freely and separately assign or transfer any of its rights under the Debenture (a
“Tramsfer™ or otherwise grant an interest in any such rights to any person o1 persons {(the
“Transferee™), On request by the Bank, the Company shall immediately execute and deliver 1o the
Bank any form of instrument required by the Bank to confirm or facilitate any such assignment or
transfer or grant of interest. Following such Transfer, the Company shall have recourse only to the
Transferee in respact of that portion of the Bank's obligations transferred to the Transferee.

The Company shall not assign or transfer any of the Company’s rights or obligations under this
Debenture or enter Into any transaction or arrangement which would result in any of those rights or
obligations passing 1o or being held in trust for or for the benefit of another person.

PARTIAL INVALIDITY
Each of the provisions in this Debenture shall be severable and distinct from one another and if at any
time any one or mare of such provisions is or becomes Invalid, ilegal or unenforceable, the validity,

lepality and enforceability of the remaining provisions hereof shall not In any way be affected or
impaired thereby.
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RESTRICTION ON LIABILITY OF THE BAMNK

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

(a)
{b}

)

{d)

he Uable 1o account 35 2 mortgages in possession for any sums other than actual receipts;

be liable for any loss upon realisation of, or for any action, neglect or defaull of any
nature whatsoever in connection with, any parl of the Charged Property for which a
mortgages in possession might as such ptherwise be liable;

be under any duty of care or other obligation of whatsoever description to the Company
in relation to or iIn connection with the exercite of any right conferred upon the Bank,
any receiver appointed by it and their respective employees and agents; or

be under any Hability to the Company as a resull of, or in consequence of the sxercise, or
attempted or purported exercise of, or fallure Lo exercise, any of their respective rights,

COMCLUSIVE EVIDENCE

& cectificate by an official of the Bank a3 1o the Secured Obligations shall {save for manifest error) be
binding and conclusive on the Company in any legal proceedings both in relation to the exdstence of
the Uability and as to the amount thereof.

NO RELIANCE OH THE BARK

{a}

The Company scknowledges to and agrees with the Bank that, in entering into this
Debenture and incurring the Secured (bligations:

{i} the Company has not relied on any oral or weitien  statement,
representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anybody on the Banlk’s behall and the
Bark shall have no lability to the Company If the Company has in fact o
done:

(i the Company has made, independently of the Bank, the Company's own
assessment of the viability and profitability of any purchase, project or
purpose for whick the Company has incurred the Secured Obligations and the
Bark shall have no Uability to the Company if the Company has not in fagt 5o

done; and

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

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

{4 in respect of the application by the Company of the money hereby secured;

(i} in respect of the effectiveness, appropriateness or adeguacy of the security
constituted by this Debenture or of any other security for the Secured
Obligations; or

{i) to preserve the goodwill of any business carried on by the Company by
runming, of procuring the running of, such business or otherwise, either
before or after the enforcement of this Debenture.

The Company agrees with the Bank for itself and as trustee for its officials, employess
angd agents that neither the Bank nor its officials, employess or agents shall have any

liability 10 the Company in respect of any act or omission by the Bank, its officials,
emplovess or agents done or made in good faith.
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MISCELLANEGUS

any amendment of or supplement to any part of this Debenture shall onty be effective and binding on
the Bank and the Compapy if made in writing and signed by both the Bank and the Company.
References to “this security”, or to “this Debenture” include esach such amendment and
supplement.

The Company and the Bank shall from time to time amend the provisions of this Debenture if the Bank
notifies the Company that any amendments are reguired o ensure that this Debenture reflects the
market practice prevailing at the relevant time following the introduction or exignsion of economic
and monetary union and/ar the eurp in all or any part of the European Union.

The Bank and the Company agree that the occurrence or non-aocurrence of Eurcpean economic and
monetary union, any event or events associated with European econamic and monetary union and/or
the introduction of any new currency in all or any part of the European Union will not resudt in the
discharge, cancellation, rescission or termination in whole or in part of this Debenture or give any
party hereto the right to cancel, rescind, terminate or vary this Debenture in whole or In part.

Any walver, consent, receipt, settlement or release given by the Bank in relation to this Debenture
shall only be effective if given in writing and then only for the purpose for and upon any terms on
which it s given,

For the purpose of exercising, assigning or transferring s rights ander this Debenture, the Bank may
disclose to any person any information relating to the Company which the Bank has at any time.

The restriction on the right of consolidating mortgages containgd in Seclion 93 of the Law of Property
Act 1925 shall not apply to this Debenture or any further or other security entered into pursuant lo
thiz Debenture,

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

If (but for this sub-clause} any company which has issued any Securities would by virtue of this
Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 or the Companies Act
7006 ar “associated undertaking” {as defined by the Companies &ct 2006 or any statutory provisions
for the time being relevant for the purpose of the preparation of the Bank’s accounts) of the Bank,
then the Bank or its nominee shall only exercise any voting rights in relation to such Securities {and
any other rights which are charged to the Bank pursuant 1o this Debenture and which are relevant for
the purposes of the definitions of subsidiary undertaking and associated undertaking) in accordance
with the Company's instructions and in the (ompany's interest, except where the Bank or its naminee
15 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 entitled 1o debit any account for the time being of the {ompany with the Bank with
ary s due o the Bank under this Debenture,

Urdess and until the Bank shall have made demand for payment of the Secured Obligations or one of
the other events mentioned in sub-clause 19,1 shall have ocourred, the Bank shall not be entitled
{except for the purposes mentioned in sub-clauses 1241, 13.2{a) and 14{g} to enter upon the
Company's freehold or leasebold or heritable property or to obtain possession thereof,

Each term in any document relating to the Company’s obligations 1o the Bank 5, 1o the extent not et
oul in or ctherwise incorporated into this Debenture, incorporated into this Debenture in 30 far a3 is
necessary 1o comply with section 2 of the Law of Property (Miscellanecus Provisions) Act 1989 but,
except where stated otherwize, if there is any conflice between that term and any other term of this
Debenture, that other term will prevail,

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

LAW AND JURISDICTION

This Debenture and any dispute (whether contractual or non-contractual, including, without
timitation, clalims in tort, for breach of statutory duty of on any other basis) arising out of or in

connection with it or s subject matter (“Dispute™) shall be governed by and construed in accordance
with the law of England and Wales.
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31.2

The parties to this Debenture irrevocably agree, for the sole benefit of the 3ank, that, subject as
provided below, the courts of England and Wales shall have exciusive jurisdiction aver any Dispuie.
Nothing in this clause shall Hmit the right of the Bank 1o take proceedings against the Company i any
other court of competent jurisdiction, nor shall the taking of procesdings in any one or more
jurisdictions preclude the taking of procesdings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

W WITNESS whereof the parties hereto have executed this Debenture a5 2 deed and have delivered it upon i

being dated.

40T00N 11709
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Use thiz execution clauge if the Company Is o execute acting by bvo directors or one director and the company
secretary;

Exscuted a5 & doed by
Pearontpay Limited

. acting by

Director Director/Company Secretany

Use this execution clause if the Company is to execste acting by only one directorn

Executed 25 a dead by
Farenipay Limited

acting by

Director
in the presgnce of:
Witress: HEJ_‘E‘J‘E&?&QL&(;\ME {name)

.. {signature}

o

Agidvess:

Cocupation: - T«f%ﬁ!ﬁ;ﬂﬁjm NI
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Executed by:
‘as attorney for and on behalf of
~LLOYDS BANK PLC

NB. NOT TC BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC {hereinafter called the PROVIDED THAT this release shall not discharge the
“Bank”) of the one part and within named Company  Company from any liability to the Bank remaining to be
(hereinafter called the “Company”} of the other paid or any other security held by the Bank.
part.

IN WITNESS whereof the Bank has executed this
WITNESSES that the Bank HEREBY RELEASES unto the  Instrument as a deed and has delivered it upon its being
Company ALL the Charged Property (as defined dated.
within) TO HOLD the same unto the Company freed
and discharged from the within written Debenture
and all principal money; interest, claims and
demands whatscever thereunder.

Executed as a deed by as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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