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Registration of a Charge

Company name: SMOKE & FIRE CURTAINS LIMITED
Company number: 06972350

X99HB342

Received for Electronic Filing: 17/07/2020

Details of Charge

Date of creation:  14/07/2020
Charge code: 0697 2350 0005
Persons entitled: LLOYD BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 06972350 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NISHA JANAGAL

Electronically filed document for Company Number: 06972350 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6972350

Charge code: 0697 2350 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th July 2020 and created by SMOKE & FIRE CURTAINS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th July 2020 .

Given at Companies House, Cardiff on 20th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Name
SMOKE & FIRE CLIRTAIMS | IITED {"'E'em

Regisiered Muiber
DEST23E0

e g i

A ed
FREELEE AT a0

686, OUTRAM ST, SUTTONGN-AZHFIELD, NOTTINGHAMSHIRE, NOTYINGHARM, NG1A7
Ar,,F
AND ¢ Lmym afs'm pic {company number 206! _)__(t_hg_f‘._Bank”) _

: Addr 88 for f*vmrﬂ unications with the Baniﬂ;_u'r;zdér:th_i_s'.!;?eb_eﬂtum

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business
Park, Wobasion Road, Wolverhampton, WV9 5HZ

or at such other address as the Bank may !rorﬂ fime to fime potify 1o the
wratmﬁ for this purpuse. '

DEFINITIONS AND INTERPRETATION

i In this Debenture the following words and exprassions shail have tha following

meanings:

“Approved insiaiment Credit Agreemeni” means Instaiment Credit Agreements for
the time being deposited with the Bank and approved by the Bank for the purpose of the

P I g N IR Ll o T S TR . R P A
L T A S e e TR uy B A Tl R

har\aFfp l:lroi Qannndl\t Thlr rly
C H Y,
Tenthly and l—lnan’rhlw described in s

<
[
N
-
c

PIOPEITy include references to an

“Credii Agreemenis” means all agreements now or hereafter enfered inio by the
Companv under which the Company has nrovided or aareed to nrovide credii (as definer
by section 9 of the Consumer Gredit Act 1974) to any parson of any amount and all
agreements now or hereafter enterad into by any person other than the Company undsr
which credit {as so defined) is provided or agreed 1o he provided and the benetit of which
is assigned {o or olherwise vested in the Company;
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“Charaed Seouriiies™ means:

(=) Al those Securitias which (or the ceriificaias of which) are now or miay

at any time in the fiulure he:

() lodyed wiihy or beild (i certiiicaied or unuerificated fommy by e
Rank or ite agente on hehalf or for the account nf the Compbany: or

(i transterrad 1o or regisiered in the name of the Bank or its nominee(s)
on behalf or for the account of the Company; or

(i) held (whether in certificated or uncertiiicated form) by any person
other than the Company for or {o the orger ol the Bank or ils
nominee(s) at the request of or by arrengement with the Company,; or

(iv) held in uncertificated form by a membear of CRLUS T o any other
similar system (including the Company itseli if a member of CREST
or other similar sysiem) where the Bank or lis nominae(s) may io the
axclugion of the membar of the aystem direct the iransfor of such
Securiies,

{wheiher lodged, held, transferred or redgisiered for sate cuslody,

collection, sacurity or for any specific purpose or generally and either

before or after the date hereof); and

(b} the benefit of alt agreements, arrangements, undertakings or accounts
under which any person halds on behalf of or on trust for the Company
or has an obligation to deliver or transfer, any such Securities to the
Company or io the order of the Company; and

{c) all those Securities held by the Company now or at any time in the
future in any subsidiary undertaking as defined in Section 1162
{together with Schedule 7) of the Companies Act 20086;

TG Lpon a tenant or tenants

L el o Wl T P FU VI R g ve P o v leg ﬂ'ntl o

t..llklulluu::illg L_cg._.;lalal.iull me ylcyibla G Conf
of propeviv {whether individually or collactively with other tenants of that or ather
properties) the right to acquire a new lease of that property or to acquire or require
the acquisition by a nominee of the freehold or any intermediate reversionary interest
in that property including (without limitation) the Leasehold Refoerm Act 1667 and the
L easehold Reform, Housing and Urban Develanment Azt 1992 and the Commaonheold
and Leasehold Retarm Act 2002 but does not include Fant 1l of the Landlord and | enant
Ant 1954

ails

“Environmantiail [ awe’ means all laws {statu fnr\f commaon law ar nfhpr\miqe‘j in(‘lLdinn
withouot lirnitation, circul , glnli_{g_nce noteg a ri r‘odpq nf m.c:r-hr‘n fmm fime to time

K

It-'uUldLlllu e Contial ai I
the carrying on of any process or act.vny an premises and any smissicns from and all
waste produced hy such instaliations andfor process or activity and any chemicals or

zithetances rnl:uhnn tn the came whather rnlnhnn tn health and c:nfp’ru the \nmrknlnr‘n
the environment or the provision of energy (including without limitation the Health and

Safety at Work ete. Act 1874, 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 Consolidation
(Consequential Provisions) Act 1991, the Water Act 2003, the Clean Air Act 1993, the
Alkali eie,, Works Regidalion Act 1906, the Planning (Hazard Subsiatces) Act 1980

i
= )
A A
1 dll

3 anda any curo
tim

Lllti I_UUIIL- I'lbdli.ll I*\blb dliu L][L F\dUIUdbl]\IL. OUUbldllbb !—\th pé
in force and any

i&
S{\
Union diractives or regulations regulating the same) from time to
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othar instroment, lhl;m rr—zt'n_l_l,_f-ni:ion nmmnr,a\mn auihorisation, aorder ar diraction mads or

iscued thereunder ar deriving validity theieirom,

28 muu: Py

Py Lenl bt
SRR TR 3 ]

L e h

" means any permit, licence, autherisation, consent or other
ﬁrlrmn\f"l I”(\(‘!IIII‘QI‘__' _i_\\)f 0r rll\.fr‘ah hllr‘f‘llqh‘r T2 any Ervrironmental | aws:

eI i Ao
TR -

te! maane all anreamaente fmat haina Crodit A riroamantay newsr
moahe all adrasmonie (NAT namg Lredit sareomonin) now

of (]D(}u‘% to a..j p-~ gEtely and all agre nls {rot "-‘mg Cradit ngn@tm(&i'ﬁi&) IO OF
hereafter entered infe by any parson other than the Company for such bailment or
{in Scotland) hiring the hmwﬂt of which i assigned fo or otherwise vesied in the
Company;

“Insolvency Event” in relation to the Company means each of the fellowing:

(a) ameeiing is convened for the purpose of considering a resolution o wind
up the Company,

{h) such a resolution as s mentioned in paragraph (&) is passad,

{c) a meeting of the direclors o members of ihe Company is convened for

the purpose of considering a resolution to seek a winding up order, an
administration order or the appoiniment of an administrator;

{ch) such aresolution as is mentioned in paragraph (c) is passed;
{e) a petition for a winding up or an application for an administration ordes is

made by the Company ot its directors or members or is presented against

tlh'cn Comnany:

ety
{M such an oider as is imentioned in paragraph (g) is made;
() a notice of appointment of or notice of intention to appoint an administrator

is issued by the Company or its directors or members or by the holder
of a qualifying floating charge or a proposal is made for, or the Company
hecomes siibject tn, any voluntary arrangement,

{h) a receiver (administrative or otherwise) is appointed over all or part of ihe
Company’s n’:ﬁ,rta

{H the Company fakes part in any action {including entering negotliations)
with a view to readjustiment, rescheduling, forgiveness or deferral of any
part of the Company’s indebtedness;

G} the Company proposes ol inakes any general assignment, cormposition
or arrangement with or for the benefit of all ar some of the Company's
rreditors:

(i} ine Compdny suspends or reaiens (o suspend naking paymenis o aii
or some of the Company’s creditors;

ity any action ie taken in any iuriediction which e similar or anaiogous 10 any
of the iviegoing; or

{iTi the Bank has reasonabis grounds for believing that any of the foregoing

em ek

is imminent,
“Instaiment Credit Agreemenis” means the Credit Agreesmenis and the Hiring
Agreaments;

“Intellectual Property Rght means:

f \ ~IT Srasaen A Eobiira smra i rbtn matbomda Adanisss tt‘nr-lr\mnv‘kr\ Com

\ I,l ail p th allu ILII.LIJC \JU}\JVII\_JIIILO IJGLUIILO LT3 ID, Ladcll ailRg, 2CIVILG
marks, brand names, inventions, design rights, Know- how, formulas,

confidential information, trade secrets, computer software programs,
COH’]DI |tt=r quipmq and aII nther inteliectuai nrr)pPr'[v rinhfq whatsoevpr
part of the world in whlch the Company is legally, beneﬂma!ly ot otherwise
interasted;
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{0) the benelit of any pending applications for the same and all banafiis
derving therefrom and thereunder mciuding but not lirmited 1o rovailes,
faes, profit sharing agresments and income arising therefrom and sl

licences inrespect of or relating to any intellectual property rights, whether

such licences are granted o the Company or granted by ihe Company,

Hlntaracds fn Qosuritiae? maane fha Chavrad Qaciritine and all etanlee charme
IoTesit I nasounliant o omennc e onarged saoounhien and oo fieoxs, ehareo,

hig, money of nronerty or othar asseis accriing or offerad al any time by

secirities, 1ig
Way
of any of the Charged Securities including without limitation all dividends, interest and
other income payable in connaction therewith;

e
of conversion, e 'jﬁ rription, ponus, preference, option or olhaiwise 1o o in |\,\Jp\.,(,l
o

“Mon-Yesting Deds™ means all book and oiher debis which are puichased or
purportad fo be purchasad by the Bank pursuant to any debt purchase, invaico
discounting or other linancing arrangament 1elating to the purchase of any debls for the
time being in force between the Company and the Bank but which fail to vest absolutely
and eftectively in the Bank for any reason;

“Planining Acts” means all legislation from time to time regulating the development,
use, safety and control of property including without limitation the Town and Country
Planning Act 1990 and any instrument, nlan, regulation, permission and direction made
or issued thereunder of deriving validity therefrom;

CF% o Doy oo ol B35 ra b g ) R T oy e T UL PR s PN AT T
LG o IMIILC’ lli\.oollla il WY gl y AVIWILNR U] S ST NI R WL W S

{p) all security, bonds, guarantees, indemnities in relation to such debis;

(<) the right to demand, sue for, recover, receive and give receipts for all

atnouiits due and to become due under the contract or antangement under
which such debts arise;

(r) the benefit of ali covena.. s and undertakings from, and aill causes and
rights of action agal the debtor in respect of amount due and to

PR e - [T,

si,
become- due dnder the contract o arrangement under which such dents

(s} All Iﬂdmpr% documents, compuier or electronic data (including aperating
systems) recording or evidencing such debts;

“Secured Obiigaiions” means:

Q) all money and liahiliies and other suims hereby agreed to be paid by the
Company to the Bank; and

{u) all other money and iabiities expressed to be secured hereby (Including,
withaut limifation, any expenses and charges arising out of or in
& . . or motio 1,18
/3\ and ail other ooligatlons and liakiiities of the Company Hndnr this

Debeniure,

“Securities” meains ail bLULKb blldlt—:b LJUHLIb cellilicaies o Ll(:‘[.lUE:iL Lilis ol exumnge
depository receipts, loan capital, derivatives {including any currency or currency unit,
interest rate or commedity hedging arrangement) and other sscurities of any kind
{whether In certificated or uncertificated torm and whether marketabie or otherwise); and

Len F_ S Y

Vaiue Added Tax™ inciudes any oiher 107m of sales of Wiinover iax,

In this Debeniure:

{(a) The expressions the “Company” and the “Bani” where the context
admits include their respective successors in title and/or assigns, whether

immindinta Ar Adarivative Arygy annaintorant A remaval adar Alacies A0 A
B ACOMIGANAT WA UTIV RAILE Y S Y AT T I FL S R e v W N Lo 1w A

consents under this Debenture may be made or given in writing executed
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1.3

|mnm)( 4h|\f ,mnmmf nﬂf‘l} of f:ls(h SLGGASSOE anri
Atormey it e lerms and jor the PUIrposes set oulin cla

P R I(iﬂ‘\ if1 I‘H”‘ II“

() nplevs the cnntext recsires otherwise:

{1
N

(if)

{ii)

(iv)

(wii)

they civirnilar ehall inslida tha nloval ondd vieas voares:
thea elnoiar ehallnoiida the puiral ano vice velrsa,

any reference to 2 person shall include an individual, company,
corporation, limited liability parinership or other body corporafe,
ioint venilre, society or an unincorporated assaciaiion, organisation
or body of persons (inciuding without limitation a trust and a
partnership) and any governmend, staie, government or stale

aooaney nar ”'ﬂornrxhnnoi nlﬂf:nr-\lor: '"n ' -’l\ thoe or nof o learemd aytity
M\."\Jllﬂ.l‘y (RN RUCR N RN I WY R W :\.jtdlllu\i‘ltu VIAII LB IVl L2 s ol I\/tfl.l| \JIIL'L)

References {0 a person also include inal person's sUccessors d!|(J
assigns whether immediate or derivative;

"‘u

the expression “this Debonbure” o
axiend 1o avery sapamste and ir‘deg‘mn:ﬂ.e il oti,,,l_.lnu,mn ‘.omc.in@d

herein;

any right, entillement or power which may be exercised or any
determination which may bc made hy the Bank under or in
connection wiih this Debeniure may be exercised o made in the
ahsolite and unfettered discretion of tha Rank which shall not he
under any obligation to give reasons therefore;

references to any statutory provision (which for this purpose means
any Act of Partiament, statutory instrument or regulation or European
diractive or regulation or other Furopean legisiation) shall include a
referance to any modification re-enactment or replacement thereof
for the time being in farce, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable
foreign iaw,

for the avoidance of any doubt, the rights, powers and discretions
conferred upon ihe Bank by or pursuant to this Debeniure shall
{unless otherwise expressly stated) apply and be exercisable
regardiess of whether a demand has been made by the Bank for the

r\ﬂ\n'\nnh"‘ n{”ﬂ\r\ Qr\nurnr\! f\l’\hnnhnnn A oA .—vF l-hr\m ﬁhrl rnnnrrllnnrs ~f
poeagi e -...-.....Uu [SHVR SRS e g oD

+ A0 l'-i or t-lmn Mabsendires
[ RS rgash

i [RE] B w)

mmme by bl | s AF Deamadbo A s
G885 OY NS LaWw OV ioptily mu
n
I

i b mvmeminabhlas o
OF pecoms SXSiGisgng, and

ol
hall have arisen
references io clauses, sub-clauses and scheduies shail be
references fo ciauses, sub-clauses and scheduies of inis Debenture.

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

i 1e perpeluity period appiicabie to any UTust constuied by his Uebeniuie sihail be eignty

years.

AGREEMENT TO PAY

The Company shail pay to 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 dermand:
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(o

Is

4.1

(A) all monegy and liabilities whather actual or contingent (including further
advances made hereatier by the Bairk) which now are or at any tme
hereaiter ray be dus, owing of inocurred by the Company to the Bank
anywhere or for which the Company may bc or become liable to the Bank
N any manner whatsoever witheut fimitation (and (in any case) wheiher

«:\lhr\m nr inihHu mni{'h Qg rn‘hor norenn gnd ih \,ﬂhcxl'm\rar c!\rla NS AP Frrmm
-y S S ARSI AL

n

and \ufr:cin-ﬁu as princinal or surety and |1(J|\nfit|1%m:afling’Lhmnr-“"f“‘ue rnay
at any eailier time have been due owing oF incurred (0 soimea other parson
and have suhsequenily become due, owing or incurred to the Eank as
a resuli of a iransier, assignment ur other transaction or by operation of
[aw);

BTals:

~ Al e MoReY an el Lie i
i H La [ ]|

-1 ety the dote of naymis
SGUCH IMoney a -

intares siod date of payment at such
rate or raies as may from time to fime he agreed beiween the Bank and
the Company or, in the absence of such agreement, at the rate, in the
case of an amount dencominaied in Sierling, of two perceniage poinis
per annum above ihe Bank's base rafe for the {ime being in force (or
its equivalent or substitute rate for the time baing) or, in the case of an
amount denominaied in any currency or currency unit other than Sterling,
at the rate of iwo percentage poinis per annum above the cost to the Bank
(as conclusively determined by the Bank) of funding sums comparable
to and in the currency or currency unit of such amount in the London

Intarhanlk Markeaet n"f'\r eunh niher markeat ae the Ranl may caelact) for euch
eroana aAiandet S CanInaY SCiely

Y
Al
'

consecuiive perlodb {including overnight deposiis) as ihe Bank may in ils
absolute discretion from time to time select;

{c} commission and other banking charges and legal, administrative and
other costs, charges and expenses incurred by the Bank in relation to
the Dabeniure or the Charged Property (including any acts necessary
to release the Charged Proparty fram this security}, or in enforcing the
security hereby creaied on a full and unqualified indemnity basis; and

{d) any fees chargsd by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matier relating to this Debenture.
Such fees shall be payable at stich rate as may be specified by the Bank.

Thha M amnanu alyall s fnbaesst A Hhe rata Afavacaid An tha mnanss s dos Haohoathoae
R R O R S L Oy i e B B R O e B R S D L L TR oy

before or after anyjudgmem which may be recovered therefore) upon such days

T o P P el e by e i oespesa o s Flaon
HE AUl yocal Go Ui LJClil[\ Clllu I.IIC; UUIleaIIv DlICliI IIOII Hiic WO Uinic dyloo Ui, Ii L
s Fra P
ShNte O SUGS
; a the rinht of the 1
TP et i z

h full titte guarantee hereby charges with the p yrnent of
so that the charges hereby created shall be a continuing se

the Secured
urit

b

First: The freehold and leasehold property (if any) of the Company both present and
future including {without prejudice to the generality of the foregoing) the properties (if
anv} specified in the Schedule (and, whare any such DFODC—, ity is leasehold, any present

Erady v e ey ot e favess e daa DA Al akisae e eed sy lﬂ\rlur" ~¥ ~
G TuLuie IIHIIL S iidEresl CoMiSied upun s uuulpuny i rSigaoin CiCio Uy ViIFiuC G culy

Enfranchising Legislation including any rights arising against any nominee purchaser
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nureant thareto) and all buildings and fixiines {iru;-lnrlina fracle tixbiras) fivad plani and

|'1']H(‘§']il"l(3|'\l imm i“im(\ (8] "[i]"r]e 0 :m\f %‘llt"h nmnr\ri'\.' -‘mrl :1!! Iic\n", |"r|r'n'irr'q('1r-‘:ﬂ-' (‘}"|;1|"(‘if—w

C,onlpany m OF Qvey la.nd. of wimrevu dcm,npu_lon !.Jot_h })IQ.‘;F’I]L a.lu,i e,

Secandhe Alttha ridhi tille and interect of the Comnany in alt ived plant and machinery
on any freehotd or leasehold property foriming pait of the Charged Propeily from time
o time hired, leasad or rented by the Company from third parlies of acquired by the
Company from third parties on a hire, instalment or conditional purchase basis including
(withotit prejudice to the generality of tha {oregoing) the Company’s right to any refund
of rantals or oiher payments.

lhirdiy: All book debis (including without limitation any boek debts which are Non-
Vesting Debis) both present and future due or owing 1o the Company or in which the
Company is legally, beneficially or otherwise interested (and the proceeds thereof) and
the henafil of all uqhte relating thereto including {without prejudics to the generality of
ine forogeing) the Related Rights, negcrluo' or non negolinble inatruments, legal and
squitable charges, resemvation of proprietary rights, tighis of tracing and unpaid vendors'
liens and similar and associated righis.

Fouithly: Al other debts (inciuding without limitation any other debis which are Non-

Vesting Debts), claims, rights and choses in action both present and future of the

Cuiiipany or in which the Compairy is legally, beneficiaily or othierwise interested (and

the proceeds thereof} including (without prejudice to the generality of the foregoing):

{a) deposits and credit batances held by the Company with the Bank or any
third party fiom time to time both present and future (inciuding choses in
action which give rise or may give rise o a debt or debis) owing to the
Company (and the proceeds theraa),

ary amounts owing to the Company by way of tent, liceince
charge or dilapidations by any tenant or licensee {

present of future) of any freshold or leasehold property from fime to time
forming pait of the Charged Propeity and any ground rents and rent
charges, rent deposits and purchase deposits owing to the Company
{and, in each case, the proceeds thereof),

——
cr
e

(e withoult prejudice to paragraph (d) pelow. anv amounts owing or which
nay become owing to the Company under any building, construction or
developmeant contyact or by viriue of the G amon, ﬂ\!q FIGHTR‘ Linder any
retenfion of other trusts, whether or not anv ¢
due has been issued in respect thereof (and the proceeads thereof),

eriificaie as io the amount

o w

without ch:jl.iulub o paia aylupu (\_,; bolow,
such rights) present or future, actual or contingent, arising under or in
connection With any mntraof whatsoever in which 1’h9 (‘;omnanv has any

ll vy ia thoe e sooeto ~F

i IIUIIL\J \r]llu UG P vheorciao Vi

~—
——

of i msurance and ass urance),

(e) any amounis owing or which may become owing to the Company by way
of damages, compensation or otherwise under any juagment or order of
any competent authority howsoever arising or by way of settiement or
compromisc of any legal proceedings: and

Puge. 9ol 38




(f) the hanadic of all rights relating to such debis, claims, righits and choses in
aciion inciuding (without prejudice 0 the generality of the ioregoing) such
rights as are Thirdly described in this sub-clause,

iiihly: Whese ihe (,nmr)-m\f for in(«‘ tirne haing carrias on any DUSINESS cOMDHSnG of

voslodipury e flaen BV beyey e Aeafivaenpd by Ol %] bly [ IS it ot
e T A DEISN O un—uu \||_w LIS G ey SR0HON W l_ll niE ONsumay JI'_(IIL 1 \\_:L

1974) or any business comprsing or retatmg to the balment or (In Scotland) the hiring
of goods:

ihe full benefit of and all rights under the Cradit Agreements, including all money payables
under or in respect of the Credit Agreem@ni.sp,

) tha full benetit of and all rights undear tha Hiring Agreements, including all
mohey payabhle under or in respect of the Hiring Agreements,

(hij the full benefit of and ali yighis reivting to the Instalment Credi
Aagraements including all legal and equitable charges and other securities
and guaranieas and the other righis and remedies expressly or impliedly
reserved by the Instaliment Credit Agreements and by such securities and
guaranieas;

(i) the Company's present and future rights and interests {if any) in and to
any chattels comprised in the Instalment Credit Agreemenis or securities
and guarantees provided in relation thereto including {without prejudice
to the generality of the foregoing) any right io damages relating thereto
and the benefit of any warranties given in respect thereof insofar as the
property o any interest in such chattels remains vested in the Company;

and
() the full benefit of the Company’s rights and interests (if any) in and to
all insurance effected by the Company or by any othar persan of any

£l
chatiale ¢ 0in u:car] H1 Qg !ru.:.:!rn._n]: Cradit Acvoormants or gny soacg
chgiiels golr Pany msiaiment Lredil Agreeineiits or o 10

or guarantee provided in relation thersto,

flry all rirhte in racnart Af Ar incidantal ta tha TCharpad Qacnritiace and
v fer
(N the Interests in Securities

he goodwill and the uncalisd capital o7 the Company both present and Tuture,
Nin*h'v' All athar nlant and machinery, fittings and equinment (not in any such case
being the Company's stock-in-irade or work in progress) now or at any time hereafter
beionumo io ihe Companv or in which ithe Company is iegaiiv, beneficialiv or oinerwise
interested, wherever sifuated and whether or not affixed to any freehold or leasehold
i‘i‘O;‘JeﬁL‘; of the Combainy.

T

Tenthly: All the rights, interests and benefils of the Company under any present or

future hire-purchase, conditional sale, credit sale, leasing or rental agreement to which

the ("nmpany is a nar‘ry in the capacity of hirer, purchaser or iessee inrluding (wiihout
P o T O T 1 P o R

prejudice to the generality of the foregoling) the Comparty's right to any refund of réintals
or other payments,
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4.2

4.6

Flavanthlv: The nnrlerialkino and all proborty and assets of the Company hnth nreasnt

and future including (withoui prejudice to the generality of the foregoing) heritable

propalty and all ather pioperiy and assets in Scotland and the Charged Piopaily Firsi,
Secondly, Thirdly, Fourthly, Fifthly, Sixihdy, Seventhly, Eighihly, Minthly, and Tenihly
described (if and in so far as the charges thereon or on any part or parts thereotf herein

e

PR R O T o T T S PO L . B P R

ULV IRR LYy LR W e LRI v C'IlIY EAATAONAN T kb Tl il W Clas TN L}II(/IIH\_‘\}J.

The security hereby cieated shall as regards the Charged Propeity First, Secondly,

: ¥
Thirdly, Fourthly, Fifthly, Sixthly, Sevenihly, Eighthly, Nimhlv and Tenil ily desciibed bo
first fixed charges {and as regards ali those parts of the Charged Properiy First describoed
\ o

now vestad in the Company shall constitute & charge by way of legal mortgage thereon)
and as regards the Charged Properly Eleventhly described shail be a fist floating

charge.

The security hereby constituted shall exlend to all beneficial interesis of the Company
in the Charged Property and to any proceeds of sale or other realisation thareof or of
any part thareof,

This Dehanture shall bind the Company as a continuing security for the Securad
Obligations notwithsianding thal ihe liabiliies of the Company (o the Bank may from
time 1o time be reduced to nil.

Paragraph 14 of Schadule Bi fo the Insolvency Act 1986 shail apply io ihe floating
charge created by this Debenture,

The Company represents and warranis that at the date that the Company executos this
Debenture the Gompany has made full disclosure in wriling to the Bank of

(a) any intormation relating to each part of the Charged Property and each
right held by any other person in relation to any pari of the Charged
Propeity which, in each case, would be material to the Baink in relation to
the appronriatensss or adequacy of any part of the Charged Property as
secunty for the Secured Obligations; and

{b) =ach matter in respect of which the Bank has requesied inforimation from
the Company in connection with this Debeniure.

I'he Company shall not without the prior written consent of the Bank:

{a) seii, assign, iicense, sup-iicense, discount, racior or oinerwise aispose
of, ar deal in any other way with, the Charged Property (other than the
8 hm‘mnr{ wrnnnrfu t—launnfhl\f r‘imﬂ(‘r‘lhr‘\d\ qnhlpr"‘i' as r'\rn\m-i.csr-i N claaes

T it o subsist or arise any morigage, debanture,
ontion, charge, assignment by way o . !
or any other encumbrance or security whaisoever upon [h Cha
Properiv excent a lien arisina by operatian of law in the ordinarv co
the Company’s business as conducted during the 12 months preceding
the date when the lien first came into existence;
{c) enfer into any conivactual or other agreement or arrangement which
has or may have an economic effect similar or analogous to any such
encumbrance or security as would be prohibited by sub-clause 5.1(b);

) tranefar call ar nthonwvica r‘!iqpne_.a nf thea whnla ar any matarial p::l"T nf tha
4 transtor, call or othanyee dispose of e Wwnoig oF any matens: pari o1 RS

Charged Property Eleventhly described whether by a single transaction
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ol a number of transactions whether related or not exceni by way of sale
at il vaive inihe usual course of rading as ransaciad ai ihe daic hereof,;

{2} vary or purnort to vary any Instalment Credit Agreemeant or any sacurily
or auarantea provided in relation thereto or give anv consents or licences

undor tho torma of any Inamlment Credit Aarcornont or any soourity or
J \J = ALy R ) LJ L

guaraptep provided m retaiion thereio providged that The Company shali
net be prohibited by this covenant from agreeing to any such ‘f.'a "ﬁ"[i()ﬂ
or giving any such licence or consent if to do so weuld not materially
and adversely affect the value io the Bank for securily pumogses of such
Instalment Cradit Agresrment or such security or guarantee and if io do
s0 would not affect ine \falidiiy ar enforceability of such instalment Credit

A v eraioont eye ook e ity -
Sagisraieril Ui SUCH S8ouU ‘y or \JLILII(]IIL\)\ ;O

(H enier info any agreement with a financier, provider of money, credilor or
any other party whatsoever (hereinafier calied the "FHnancier”) which has
the sconomic atfcot of, ar an eoconomic etfect similar to that of, providing

#hs
(AN L

sacurlly in respect of or in connection with
credit by the Financier and which involves or may invoive one or more
of the Tollowing:

:.'!‘."J‘l;:l'_'!l af finance oy

() sales. agreements for sale or transfers of any property or rights
whalsoever lo the Financier; andlor

(iiy saies, agreemenis for saie or transiers aciuaily or poieniiaily on
behalf of the Financier to any third party whaisoever; and/or

(i) the grant or possible grant of authority by the Financier for sates,
agreemernls for sale or transfers of the naiure sel oul in su-clause
3.1 (B();

52 The Company hereby requests the Chief Land Registrar to reqister the following
resiriction on lhe Fropielorship Regisier of any regisiered land fonning parl ol lhe
Chaiged Fropeily:

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the proprietor
of any registered charge is io be registered without a written consent signed by the proprietor for
ihe tdme beina of ine charae daied in favour of Liovds bank pic
referred to in the Charges Register

- N
D

{a) the Company has rot made any election
schiedule 10 to the Vaiue Added |axA 1994 in relation

any part of the Charged Property,

(b so far as the Company is aware after making due and careful enguiry
tha charges contained in clause 4 do not infringe any intellectual property

rights whether registered or unregistered whatsoever,

() no circuimstances have oceurred during the Company's ownershib of any
frachold or leasehold nronerty and | an far as the Company is aware afier
making due and careful enguiry, no circumstances occurred before the
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Clamnany's nwnarahin nf 2ny freahold or lznsahold nronarty oo owmerd
hy the Company which have led or conld lead o a compeient authority or
a third parly laking any action or making a claim undet any Environmenial
Laws (including the requiremnent o clean up or remedy in any other way
any contaminated part of the environment or the revocation, suspension,
vasation or non ronowal of any Environmontal Liconos) orwhich have ica
or could lead to the Company having to take action o averi the possibility
of any such action or ciaim,

(ch the Company is solaly and beneficially interested inthe Charged Property;
and
(&) no warning notice or resiriction notice has been served in respect of any

Interasts in Securities owned (at law or in equity) by the Company unde
or pursuani to Part 21A of the Companies Act 2006.

Tuo Company shall not inake o revoke such an election as is referred to in sub clause

5.3(a) in relation to any pat of the © h"l yed Property WIThOLIL tiee Bank's prior wiilien
consent or unless the HBank reguests the Campany to do so in which case the Company
shall immediaicly make or revoke (do the case may be) such an election in refaiion o
any part of the Charged Property that the Bank considers appropriate and give valid
notification of it to H.M. Revenue and Cusioms.

The Company shall bear all costs of and/or pay to the Bank on demand all cosis of
and consent to of concur in the entry of any registration, notice or memorandum on any
register in the United Kingdom or elsewhere (including without limitation any registration
under Section 25 of the Trade Marks Act 1994) which the Bank may require in order to
register or note any interest it may have in, to or under the Intellectual Praperty Rights
described (or any part thereof) andfor to restrict any dealings in, under or in connection
with the intelleciual Property Rights.

rights confarred by Chapter 1V of tha Copyright Designs and Patents Act 100,..) which
may affect or relate o the intellectual Property Rights as the Bank may require.

The Company shall waive and procure the waiver of any and all moral rights heing the

(a) Suh-clause 5.1(a) shall not prevent the Company without such consent
as is referred to in that clause collecting proceeds of the book and other
debts, monetary claims and choses in action forming part of the Charged
Piopeity in the oidinaiy course of the Company's business and paying
the same into the Company’s account(s) with the Bank in accordance with

AT T > FlYy A r-JrJ&nnnl]u tim dlhm mmes Af Blae W anbiney Miakde
sub-clause 5. r\u; (aina ataliuGnany, I WS Laost Ul wun-vcaung [WISTOIEE

sticity it ascuidaiive wiih sub-clause 5.7(u)). Wheio lhe Baiik iidies d
payment at the request of the Company which is debited fo any account
wiih the Bank which is for the time being in credit, the Bank shali be taken
to have given any necessary consent fnr the puposes of clause 5.1(a)
to such payment m|“ s such payment was made as a result of some
istake of fact oil the part of U

of the Bank;

{b) The Company shall pay into its account or accounts with the Bank the

nrocaeds of the hook ang othor dahte monsiary claime and choseg ir
proceads Sg, gnglaly ciaims o828 I

action forming part of the Charged Property providad that the Bank shall
be deemad to receive the amounts owing to the Company referred to in
paragrap‘w (b) of the Charged Property Fourthly describad in sub-clause

A sursyuan t ~ ot + jnsen i nh b oimasd Hlaa Aarmel At e ~
4.1 pursuant o nc HXCU Cnarge containea u erein ana not pu|an|"|L 0 Ine

fixed charge on freehald and leasehold property First described in thai
sub-clause or as mortgagee in possession.
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DEPOS

iIT OF TITLE DEEDS, E7

The Company declares that all proceeds received o obtained by ithe
company or on the Company's behalf bui which are noi se paid or
transfeirad into that accouni or accounis shall ba received and hald by
the Company on trust for the Bank.

II‘\ ':'I"\I‘\ syt baead dle e fﬁ‘ﬁi‘v‘n"‘-‘ﬂs'\lll A eoee feck oy f'\r\\l et mllr(\l\f’\(“f\ i:'\ltlhin/\
R T T AR L A P A TR W S P A HCEE T S I AU SRS S R P SOt R AT )
' ' LY P oAbILLE apy R Lt L SR f

dlfa(‘nurmnq or other inancing arrangamsanis with the Bank rﬂl'-atmq to the
purchase of any debts of the Company ("Debd Purchase Agreement”) then
"NlthouL pF@JudiC\; to the generality of clause 5.7(h) the Com ")a,w shall
give to its deblors ar other of \Iir'mrc {whnse dehis are the cnhln( I of and
referable to tive Debt Purchase Agrearent) such instructions as may he
required from fime io fime by the Bank to make paymeni of the proceeds

e amdy Aednte seeedh inte tee seoaaeed onas 4 oty e et fe
of such dobts GHCOHY NS NS acoolum c;p(,ulf caG ky the Pank IJuru\unn e

sich Debi Purchase Aqmenm woor oitherwise speciiied in wiiling by the
Bank o the Company (the "Receivables Account”). If any such dasbtor
proceeds aie for any reason remitied to and receivad by the Compary,
the Company shall immediaialy upon receipt remit the ideniical cash or
other remiltance or insiriment into the Receivables Account and pending
such remittance hold the same on trust absolutely for the Bank, separate
from ihe Company's own monies. The Company acknowlaedges that any
balancea sianding to the credit of the Receivables Account shall be hald on
trust absoluiely for the Bank and that it may not, without the prior written

noaneont c{ tha Ranl swithidrauwe anv eninh moniac froam thn Dananrthap
(S5 =1wi s TOUINS BTNy, WVILIMI VY Py D Do s i e U e

Account

e

The Company shall, if being requested to do so by the Bank, for deposit with the Bank
and the Bank during the com.nuance of this security shall be entitled to hold and retain

{unless

held by a prior mortgagae at the date hereaf and for as long as it ramains the

nrior merigages):

(@)

(b}

—
j=3
——

all deeds and documents of itie refating to the Company's freehold and
feasehold and heritable proparty for tha time baing

ail stock and share cettificaies and documents of title relating to Interests
in Securities:

Al Hamiirvemdbe A AnAina e et alba At A A ny mammte Al AR
AR RS A I B A W A D ERA I TEIRALGATL B IArbd L S f Aot f\tj!\.rvlll\.llll.\), LAYt lAIt}
securities and guarantees provided in relation thereto; and

all such {if amy) deeds and documente of title relating to the Chargad
Pranerty Thirdly, Fourthly, Seventhly and Tenthly describad as the Bank

ety Thirdly, Fourthly, Seventhly and Tanthly described as the Ba

may from time to time specify

it any of the interestis in Securities are in uncertificated or demaleriaiizad
form, the Company shall, forthwith upen heing requested to do so by
the Bank, dive or procure the glving of all necessary insiructions, in

accordance witn and supject o ne Taclities and requiremenis oi ihe
relevaiit systeimn, {o effect a transfer of tille of such Securities into the

nama f;\f The I:_{ar\l( nr II‘Q hﬁmll'lﬁﬁ Ql"‘n"l Tr\ callaa Thﬁl ( H’\Cll"ﬂ?ﬁr’ fr\ IQSH{D =n

Cgperator-instruction reguiring the participating issuer in respect of such
Securities to register such transfer of title;

following the giving of such instructions the Comipany shall procure the
ISgistiar T sUcH I35UET 10 aiieid Ihe issuei’s regisier by entering the Caik
or its nominee pursuant to such transfer of title in place of the Company;
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7.2

7.3

7.4

7.5

oo
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) ing theaa ,*T‘l.,li‘t;snf::rnt-‘ “ipstrnetinn” ”("‘mrﬂ« pator” | “Oioerator-instoncion”,
; ¢ 2k

AN iy TR h all have the meaninn
an {o thosa terms in the l;n(x*mmcm,d Seacuriiies Regulations 2001,

FIIRTHER ASRURANCE AND NOTICE OF CRYSETAL LIRATIOR

The Covnnamy ehall af any tima i andwhon renvivad by the Ranle avaciio and daoliver tn
the Bank or as the Bank shall direct such furiher legal o other assignimeaits, morigages,
secuities, charges, agreemenis or othiar legal documentation as he Bank shall regliire
of and on all or any of the Charged Froperty fo secure payment of the Secured
Obliaations. Such assignments, morigages, securities, chardes, agreemenis or other
legal documaentation shall be prepared hy or on behalt of the Bank at the cost of the
Company and shall contain all such clauses jor the beneiit of the Bank as the Bank may
reduire including wihout limitation, if so required by the Bank in the case of a morgage
or charge on any freehold or leasahold property, any such clauses as are contained
in any of the Bank's standard forms of morigage from tima o time and, in the case
of securities over heritable properiy, any such clauscs as are contained in any of the
Bank's siandard forms of standard securnity from tme e e

The Gompany shail st any time if and when required by the Bank and at the Company's
cost give notice to such persons as the Bank may require of ihe chaiqe‘% hereby effected
and any such further legal or other assignments, morlgages, ssourities, charges,
agreesments or other legal documentation and shall take, do or eAe(,ut‘, such steps,

ante deads documants and H’\lr]r-u: ag the Ranle mov enncidar nacaceary ar dacirabla
alls, deeds, e ang g a5 1In oy conelder nedaseary o Gasi

to give effect to and procure the perfection, of the securily intended to be granted by
this Debenture or any such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation.

On each occasion that the Company acquires, or any nominee on the Company's behalf

acquires, any properiy the fitle to which is registered or required to be registered under
ihe Land Registration Act 2002, the Company shall immaediately notify the Bank in writing
of such acquisition and sach relevant title numkber or if the land is unregistered the
Company shall procure that title to that property is duly and promptly registered (as
applicable) and in any event the Company shalt procure that this Debeniure is noted on
the register with an agreed notice and the Company shall apply for a restriction in the
terms referred to in sub-clause 5.2,

Ll

Without preiudice to the security herebv constituied the Bank mav at any time (either

L PR |
UUIUIU [STRR-11=1) UUIIICHI\.! IICI.D UGGII IIICI\.ID Y I LJClIII\ iUI deIIIUHL UI HIU IlIUlle 1IGICU)’

secured) by notice in writing to the Company converi the floafing charge created by sub-

LEdU‘at} 4 l over lHE flrtlg(—’ﬂ i“lUU(—‘IIV I“IBUHI'II.HIV (_N-‘b(_.lIUt!U Wllll IlllIIl&UIdLB FilB(l H'U“
a fixed charge as regards any of the Charged Properiy Cisveninly desciibed speciiied

if, without the Bank’s prior written consent, any security comes into existence in favour
of a third party in relation to any pait of the Charged Property Eleventhly described or if
any person caries out, or altenipts to cairy out, ainy eniorcement or process (including
any distress, execution, taking of nossession, forfeiture or squesfr tion) against any of
the Charged Froperty Eleventhly described, the floating charge over such property sh“'l
aulomatically and instanily converl (o, and have eifecl as, a fixed cha:gf—;.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on moitgagees by Section 101 of the Law of
Property Act 1925 shall apply to this Debenture but 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 to iease and make arrangements for ieases ata
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3.4

Al

prermium or ofherwise and (o accept surrendears of leases and grant options as the Bank
shall ihink expeadient and wiihout e nead o observe any of the provisions of Seclions
89 and 100 of the said Acl.

The Bank in exercising ifs statutory power of sale, and any receiver anpointed by ihe
[)- E - I}

Al iy nyosn

o hin nowors un at ot
. =

price nmd on such ferms end (,enuliron as |t ar he In 1ts or his sole discretion thano it
and shall not be under any duty or ebligation 1o ebtain the best or any particuar price.

vl 1 [F1aTaTas vy antl At e
s 08 8l Hoeny o sell eh

Neither the Bank nor any such receiver shall he liable to the Company or any other
person for any loss, damage, cosi, expensa or fiability which the Company or any such
person may suifer or incur as a direct or indirect resull of the Bank exercising its statutory

power of sale, as nereby varied or exiandad, ar sich receivar exercising his powers
nnder this Dabenturs,

In favour of a purchaser the Secured Ohbligations shall be deemed to have become
due on the day on which demand for payment thereot is made by the Bank and the
statitory power of sale, as hareby varind or exdended, shall be exercisable from and
after that date, which date (without prejudice {o the equitaible righi to redeem) shall be
the redemption date.

COMPANY'S POWERS OF LEABING AN LICENSING

The Campany shall not, without the prior written consent of the Bank in relation {o any
freehold or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereof.

{(2) exercize the statutory powers and any other powers of leasing, letting,
entaring into agreements for leases or lettings and accepting or agresing
to accept surrenders of leases,; or

{b) pe*tw.thp saession of such property or grant any lease, tenancy, licence,
rignt of interest tc cocupy such propeily of any part thereof; or

{c) end or confer upon any person any lgase, ienancy, licence, right or
interest to occupy such property or any part theraof or grant any licence
or permission to assign, underlst or part with possassion of such property

or any part thereof.,

PPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS

p———

LIlI\J LG |p.:1r“ry shall ncw'L.: IL,(.iL &

enforceable) the Bank Shall Lzave power, in writing undel the hand of any official of
the Bank authorised by the Bank from rrme to time or any person authorised by any
SUCh OfiCiai in Wiiling, © appoint any person of persons as e Sank fmnks it 1o be
an administrator or joint administrators or several administrators or joint and severa

adminisiraions of ihe CU!!!{J&!!!}/ or alfernatively a receiver or joint receivers or sevyeral
receivers or joint and several receivers of the Charged Property to act, in the case of
two or more receivers, joinily, severally or jointly and severally in relation to any part of
the Charged Froperily and to the extent permitted by law similarly to remove any suich

receiver and io appomt another or others in his place.
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iy If the Bank avcliudes any oot of the ('“.h;‘{_rgwri Prr_‘;pm"i'\}_.' from the m!'xlnnin'n‘m{:eni' v Ay
raceiver, the Bank may subseduently exdend that appoiniment (or that of any recoivor
raplacing such receiver) o such excluded part of the Chaiged Piopeity.

inz Any sich receiyer at the cost of tha Gompany may, in the namea of or on behalf of the

T T P P i
P DA QOLE Gy WILNT TS SEaeidiis apipiuva 1

Company of at Bis eplion in ing name o
writing of the Bank) ar al his option in his owri name (and in any case nolwithstanding
any administration or liquidation of the Company), do or ormit to do anything which the
Caompaiiy could do or omit to do and (it addition) may exercise all or any of the powers i
specified in Schedule 1 to the Insolvency Act 1986 {notwithstanding that such roceiver
may not be an administrative receiver) and in particular (but without prejudice o the
reneraliiy of the foregoing) any such receiver may:

(@) deal with, take posaession of, collect and gel in any of the Charged
FProperty;
) calry o, manage, develop or diversify or conour in carrying on, managing,

developing or diversiiving any business of the Company or any pait
ihareof and for any of those purposes receive, votain and uUse any
proceeds, books and records of such business and caly out or compieie
{(with or without modification) on any of the Charged Properiy any works
of demofition, building, repair, constriciion, furpishing or any project or
developmant in which the Company was engagod;

(c) raise or borrow any money from or incur any other liability to the Bank
or any other person and on stich terms as to interest or otherwise and
with or without security as such receiver may think expedient and so that
any such security may, with the prior written conseni of the Bank, bs or
inciude a charge on the Charged Property ranking either in priority to or
nari passu with or after the security hereby creaied;

(cd) forthwith and without the restriction imposed by Seciion 103 of{
Praperty Act 1925 sell, realise, disposa of or concur in selling, raslising of
disposing of (but where necessary with the leave of the Couil) and without
the need to observe any of the provisions of Sections 88 and 100 of the
said Act let or concur in letiing or surrander of concur in surrendering or
accept surrenders of leases or tenancies of all or any of the
Charged Properiv:

() carry anv sale, exchange, realisation, disposal, lease, tenancy or
surrender of the Chargad Properly into affect by conveying, transierring,

same and on behalf of the Company {(or other the estate owner) and so
that covenanis and coptracinal obligations may be granted in the name
of and so as te bind the Company (or other the estate owner) so far as
such receiver may consider it necessary, appropriate or expedient for
the exercise of the powers confeiied by this Debentuie 50 1o do. Any
such sale, exchanage, realisation, disposal, lease or tenancy may be for
cash, debentures or other abligations, shares, stock or other valuable
consideraiion and may be payabie in a lump sum or by nstaiments
spread over such period as such receiver shall think fit and so that
any consideration received or receivabie shail forihwith be and become
charged with the payment of the Securad Obligations. Plant, machinery

and nthar fivtiires mav he cavarad and aenld conarataly from the ::\re-l‘rlict,nc,
and atner fiviures may be seyerced angd g separately wom Ing preimises
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containing therm without the consent of the Company being obiained
ihereto;

obiain (hy way of application or otherwise) any anproval, nermission,

consent and licence {including any Environmenial {icence, nlanning

e a s tatlala s lals I«-unlrlu-wa et eabionm sy el ke
POMTHGSION anh Sunlany TOHunandn apprivag, b

contracts and arrangements, purchase materials and incur any typ
abligation;

T
<
=

(i) promnte the formation of a subsidiary or subsidiaries of the Company
with & wview to such subsidiary or subsidiaries purchasing, lessing,
licensing or otherwise acquiring inierests in or the use of the Charged
Froperty or with a view (o such sitbsidiary or siubsidiarias engaging
smployees or providing manademant ar othar services in connaction
therewith or for any other nurpose or lunction which may be reyarded
as necessary or appropriate by such receiver from time to time;

(i) arrange for such subsidiary ar subsidiaries to trade or cease to rade
as such receivar may think fit from time to time; and

(iiiy arrange for the purchase, lease, licence or acquisition of all or an
of the assets of tha Company by any such subsidiary or subsidiaries
on a basis whereby the consideration may be for cash, shares,
debeanturas, loan stock, convartible loan stock or other securities,
shares of profiis or sums caicuiated by reference io proiils or
turnover or royalties or licence feas or otherwise howsoever and
whother or not secured on the assets of the subsidiary orsubsidiaries
and whether or not such consideration is payvable or receivable in a
lump sum or by instalmenis spread over such pariod as such receiver
may think Tit;

take any proceadings in relation fo the Charaged Propearty in the name

- H

of the Company or athetwise as may seem expedient i 'nc d'I"C! {without

preiudice (o the generalily of he foregoing) procesadings for the colleclion
of rent in arrears at the daie of his appoiniment;

enter into any agreement or make any arrangement or compromise which
such receiver shall think expedient in respect of the Charged Property,

malke and affert all rpnqire. fn and ranpwale and imnrmvamenta of tha
T

Company's plant, ll'lu(.-lilﬂf.r‘y’ and effocts and insure the Charged Property
andfnr maintain or ranaw any ingtirances of tha came on clich terms as

San s [ =

atich raceiyaer shall thinlk fit or ac the Ranle mav dirant:

[P e - - . i ' PR

PR i"li managers, age oificeis "—iil" cinpluyees ol any oi e
ores ‘pmposea at SU(_.h bd!al ies and for such periods as suchreceivei
may determlne and dismiss any of the same;

ardnpt Aanv contracts of emnlnvmeant antered intn hetwean the Company
and any of its employees with such variations to the contract as such
receiver may think fit and dismiss any such emplovees;

aexercise the Company's rights under any rent review cltause contained in
any iease of the Charged Property First described and grant or apply for

any new or exiended lease thereof;

manes tha Mammang tn et gglﬁh nowware (\‘F r:lH'nr'ha\! nr thﬁlnf ariante
CLanos WNn LLiTeEny o grant sWth po =5 1 1810 1 E L7 38 ing | 1R

as slich receiver may from time to time think expedient;
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() o all wieh thinas as may be thought neesasary for the manadement of
the Chargad Properly and the aifairs and business of the Company,

) grani, vary ancd > casaments and other rghts over frechold
and imoose vary or rel

ALY

P

SOVENENE afiecling such propeity ana agras that such propely inay oo
subject fo any sasements or covenants,

{3) purchiase any frsehold and leasehold properties and other capital assets if
such receiver considars it would be conducive o realisation of the l2ank’s
security te do w0, and

)} do all such olher acis and things as may frem fime {o lime be considered

e anehy ransiysr o bn inoidantal or n(\nrllur\iua fry any « of they mnattars or
F‘/J‘ i g ws A N Y | I L) LW i sl (LW I RN R L) TN SV N N RO L P Sy e 1

powers ajoresaid or otherwise incidenial or conducive o the realisaiion
of the Bank’'s securily or the exercise of his functions as receiver,

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all monay
racaivad by siich recaiver shall (subjzctinralation to each paragraph botow o any claims
having priority to the maiter therein desciibed} be applied:

(&) first in paymeant of his remuneration and the costs of realisation including
all costz and expenses of or incidental fo any exercise of any power
hereby cotierred,

{9)) secondiy (it such receiver thiniks fif, bui noi oiherwise) in or fowards
payment of all or any of the matters referred to in paragraphs (i}, (i), (iii)
and (v} of Sub-section 108) of the Law of Property Act 1925 as he in
his absolute discretion shali decide;

{c) thirdly in ar towards satisfaction of the Secured Obligations.

Any such receiver shail at ail times and for all purposes be deemed to be the agent
of the Company whichi alone shall be responsible for s acls or defauits and fur his
remuieration.

Any such receiver shall be entitled to remuneration for his services and the services of
his firm at a rate of rates or in an amount oi amounts as may from time to time be agieed
hatweaen the Bank and such recaiver or {in default of agreement) as may be appropriate
to the work and responsibilities involved upon the basis ot charging trom time to time
ndnnh:-d by snrh rensiver in arenrdance with the ciirrent nractice ot sich recaiver ar

his firm and without in either such case being limited by the maximum rate specified in
Section 1()th\ of the Law ot Pr ronerty Ant 1925,

urlly money aciuaily paid by such receiver fo the Bank shali be capabie of being applied

oy the Banlk in of towards salisiacion of the Secured Chligativis.

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

{E’l} :Irully P DU Ldl\Gb \Ui Ll uUcuUI 13 LU l.ull\u; airy oLpr LU GITIDI\.-G qit l_y SGGui n.y

which ranks befare or equal to any part of this s%unty in relation tc any
ik ok Blnm s e e wdi s Al TJmals e mrrmls rmmmiia s s e

udit i Uz \JIIGIHCU r"lUIJGII.y lllc IJI:IIH\ or i‘JUL:lI IEsie t:l\lﬂl \II! IGbUI:.‘LnL UI
such Charged Properly) may at any time redeem any part of that person'’s
security or procure its iransfer to the Bank or such receiver. The money
so expended by the Bank or any such receiver and all costs of and
incidenial to the transaction incuned by the Bank or any such receiver
shall be secured hereby and shall bear interest computed and payable
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as provided in clauses 2 and 3 from the date of the same having been
axpended.
(h} Thea R'jl'\l«’ r‘mrj mn(‘h r-p(‘rsi\r(w i‘|’1’1\f f‘.m'i‘!rn an*l Nnass ’fhm qr‘r‘-r)llp’rr nf qmr

+

o

H‘.,, ety i rale bex erpare oye ,rl- A Hn Y o) Phocvinoyedes A
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50 %E‘ﬁl@d and passed shall be conclusive and binding on the Company.

A
Oy

W ihe Bank chalf appoint mere than one receiver the powers given {o a recaiver harehy
ana hy stattte Sﬂd“ he exaercisable by all or any one of more of such receivers and any

reference in this Debanture to “receiver” shall be construed accordingly.

No person (each a “Third Party”, inciuding any insurer, assurar, purchasear or security
holder) dealing with the Bank or any receiver appointed by it or their respective
employeas and agenis nead enquire:

(a) whathar any right, exercised or purporied {o ha d by the Bank,
sich receiver oi ineir respeciive employees rnul agenis has pecomea

r"ercmh.b!e; or
() whethar any of the Secured Obligations are dus ar remain owistanding; or
(c) as to the propristy or regularity of anything done {including any sale,

dealing or application of money paid, raised or borrowed) by the Bank,
stch receiver or their respeactive emplovees 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 employees and agenis on the othear
hand) be deoemed fo be oxe isable due, outstanding, proper, regular and within the
tarms of ihis Debheniure (as the case may be) and o be fully valid and efiectjve,

All the profections tn purchasers contained in Sections 104 and 107 of tha Law of

Property Act 1925 and to parsons contained in Saction 42(3) of the Insolvency Act 1986
annly to each Third Party,

The Bank, any receiver appointed by it and their respective employees and agents may
give receipts to any Third Party. The Company agrees that each receipt shall he an
ahsclute and conclusive discharge to such Third Party and shall relieve such Third Farty
of anv obligations to see to the application of anv assets paid or transferred to or by the

R — ‘. S - " e i
LITSLLIUVNT VLIS DdAliny, SULH TTLCIVE, STHIPIVYSE U aucnl.

Tl M mmmsm =y e U
PRI ATl by i idn,

(2) condict and cairy on iis blsiness in a proper and sificient manner and
not make any substantial alteration in the nature of or mode of conduct
of that business:

accounts to the Registrar of Companies, furnish to the Bank a balance
sheat and profit and foss accaunt complying with all applicable laws,
regulations and accounting standards and showing a true and fair view
of the Company's protits and losses for the relevant financial year and
the state of affairs of the Company as at the date fo which they are

S
made un, audited and renaried unon by an accouniani apnroved h\f
maae up, au ]

e K

s} within etieh narind ae ie allmaad hu law far tha dalivaring af enich
within eltch naviad ac e allmaad b low tor tha dallvaring or olinh

LAV B C LR LV ) S AR I T TRy Qi Qe i G r—'r.l|u-u

Gani and aiso from time to fime such other information aioul ihe
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Camnany fnelieding infarmation ahot the asanis and linhiliting of the

Company) as the Bank may reasonably redquire,

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

hnaole ek 1wl cach in hand as "ahnrvarlnu in the { Iomn: 1r1\f a honks

and inves s Guioled on any recognised stock exchange and iis
marketable stock-in-trade (taken al cost or market price whichever
may be the lower according 1o the best estimale that can he formed
without it being necessary 1o take stock for the purpose) at such suim
(if any) as the Bank may from time to time require by not less than one
maonth's notice in writing to the Company (and in the absence of such
notification from the Bank at a sum which is at least iwice the Secured
Cbligations). On such dates (if aity) in every yéar as imay irom tirne

to time be required by the Bank the Company shall obtain and furnish
{0 the Bank a cerdificatc showing the said aggregate value togsether
with details of any amounis payable by the Company and ouistanding
which under Sections 175 and 386 of the Insolvency Act 1986 or under
any other statute would in the event of the liquidaiion of the Company
consiitvie preferential dehis. Such ceriificate shall he signed by the
Managing Director of the Gompany for the time heing or any other
Director of the Company acceptable to the Bani. For the purposes of
his sub-clause ihere shall be disregarded:

(i) any stock-in-trade the properly in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithsianding 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 to in paragrapn (i) of this sub-clause;

maintain at all times the aggregate value of the amounts remaining to
be paid under the Approved Instalment Credit Agreements (excluding
ose Approved Instalment Credii Ayreements under which nstalments
are more than six months in arrears) at such sum (if any) as the Bank may
from time to time require 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 required by the Banik the Company shaii obitain frorn the Manadina
Directer of the Company for the time being or any other Director of the
Cumpany aCCE}PidUIU o the Bank and furnisit o ine Bank @ celiificale
showling the said aggregate vaiue (including a iuii explanation as to how
that value was calculated),

not {except with the prior consent in writing under the hand of an cfficial
of the Bank and then oniy on such terms and conditions as the Bant

may snecify) sever or remove from the uharged Property First described

I

c:ii[y LIC!\.IL.- i \)LI =18 |il\l.l.li'\_-0, lIAEU EJ]CHIL cu:u |I]db[li||c|y lUI e Ilillc Uuuag

thereon evcep+ forthe purpose of rﬂnewmg orraplacing the s by tradn

e e E=Tal s e T Ta ~F ,.,.‘...-I oOF T

or other fixtures or fixed u.am and machinery of equa o g

(i) comply with all covenants, restrictions, requirements, provisions,
reguiations and conditions affecting the Charged Property (inciuding
the use or enjoymeant of it); and

(i) fuily and punctuaily perform each obligation on the Company in
relation to any security in favour of a third party affecting any pan
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{0}

{p)

of the Charged Property and, if the Bank so reauests. the Company
shall immediaiety proguce o the Bank evidence of such performance
(ncluding & receipt for any payment made by the Company);

comniy with all relevant licences. consenis. permissions and conditions
h,
v

s imposad by the Pla

ll’\'("| J’\ e fwr\rl not \nn*l"\r\llf
wt

oy i x iy
Tume LH 1

the prior writtan r‘on%ent mths‘ Hank (]IVG*H any undertaking to or enter info
any agreement with any relevant planning authority affecting the Charged
Propaorty First described,;

forthwith upon receipt of any parmission, notice, order, proposal or
recommendaiion given or issued by any competent planning autharity io
tha owner ar accupler of the Charged Propeity First desciibed o any
naotice under Section 145 of the Law of Property Act 1925 or othanwiso
from any superior landlord of the Charged Property First described

iorward tha same or a true copy thereof te the Bank;

not make of cansent o the making of any application for planning
permission or any other application under the Planning Acts affecting the
Charged Moperly First desaiibed uniess cither the Bank has consenied
in writing to such application being made or a copy of the propasaorl
application has been sent fo the Bank ai least one month befors the date
of the applicalion and ihe Bank has raised no ebjection to the making of
the anplication:

permit the Bank or its agents at any time to enter upon any of the Charged

Froperty First described for the purpase of inspecting any such Charged
FPraperty and/or of establishing whether or not the Company is complying

. with its abligations under this Debenture;

not lake or knowingly fail to lake any action which does or mighi
reasnnahly ha expacied o affect adversely anv registrafion of ihe
Intellectual Property Rights;

maintain and defend the Inteilectual Property Rights at all imes (including
without limitation by paying at the Companv’'s expense all recording
and renewal fees) and taking all action reasonably necessary to defend
such Intellectua!l Property Rights against any acticen, claim or proceeding

hrr\llﬂlﬂt Ar o staeadd by oany Hvive o—-\r‘sr-h lalisl H+n imfrimmmrmaamts thAaraaf
rd \-’HUI SRR el It M: _, [NEIERe] 'J : (.AI e L ot H II IIII!IML’]I]\II]L\J LIinsl Srvs)

by any third party;

not ahandon or canceal or ollfhnrl o

[ RI AR LU § e lo

act which

f=y0LH

\funll[n! nr _rnlr\lh{' |n!\J_9__!!d_'3_1.‘g:3 ?nr_“

ln’rnllectua! Prope n‘v Rights and not rmt or euthouqe anv th|rd Dartv
i

characier;

promptly notity the Bank of any infringerment by any third party of any
iniellectual Property Rignis,

not de or cause or permit to be done or omit to do anything which may
in any way depreciate, Jeopardise or otherwise prejudice the value fo
the Bank or markeiability of the security created by this Debenture or of
the Charged Pronerty;

not {without the prior written consent of the Bank) incur any expenditura or
ltabilities of an exceptional or unusual nature {including without limitation
any oxponses in carrying out a planning permission unless a copy of
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REFAIR AN

1The Company

(e)

pl
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the rolevani nlanning Im:rmim‘xinn has haan aant o the Banlke at least one
monih before the date of cormmencement of such devalopment and he
Bank has raised nu objection to such development);

not (nnihm it the mim written conaant of the IJLmk\ rocdesrn or DU haae iig

Wi 5i Id:l‘;b Ui [J;.ny al ani Iu:lnui SGiTiouin u‘y Veely UI Lli\,fll..lwn\,:,
notify the Bank immediately on the occuirence of an lnsolvenacy Lvent;

i any notice (whether agreed or unilateral) is registered against the
title of ali or p-:”i of the Charged Properiy First described in sub-clause
4.1, give fo the Bank full particulars of the circumstances relating to

such registraiion and, il such nolice shall have been reyistered in arder

P & I3
T ENYIVEO Ia i ~ oy ('s s e e \ te ~ [ oy
to protect a purported interest the oreation of which is contrary to the
B I ¥
1.
1t

obligations of the Company under ihis Debenture, immediately at the
Company's expense take such steps as the Bank requires to ensure that
tho notice is withdrawn or cancelled,

respond promptly (Bnd in any avent within the time reguired by iaw) to any
request for information or notice served on it under or pursuant o Part
21A of the Companies Act 2606; and

oromptly upon receipt provide to the Bank a copy of any warning notice or
resiriction notice served o it under Part 21A of the Companies Act 2006,

bt et

iNSURANCE
shall:
keep all buildings and fixtures hereby charyed it a good state of repair;
keep all plant and machinery in good working order and condition;,

insure and keep insured all s pi operty and effects of every uesonpuon

with rap thabl., insurers and on torms Tor the t|W1 ging approvad by the
Bank (making such amcndments thereto as the Bw.k may from iime {o

]

time require) against loss or damage by fire and by terrorist damage and
such othar contingencies and risks as may from time to time be requlred
by the Bank in their full reinstatement value for tiwe time being in the joint
names of the Company and the Bank or with the interest of tha Bank
andarsen on the nalicy or nnlicias or noted as the Bank may ragiire:

(untess deposited with a prior mortgagee at the date hereof and for a
'tOn(] a5 Ii. [E[l’l'di[ls the prlor mormauee ar UHIBSS lHe insurance to which
SLCh policy OF poiicles reiate and which was abpioved LJV the Hank was
effected by a landlord with the respective interests of the Bank and ihe
Company endorsod or noted the"ec n) depositwith the Bank such policies
l/
\

as may he required by the B

duly pay ali premlums and sums Davabie in relation to such insurance

allu pIUUUbb‘ I.Iii: Icucr}.ﬂ.a LI ILﬁIDIUIU LU Li 1= Ddllf\ W‘Iunll SEViGii uayo ul Lllc“‘li

baceming dus and payable; and

enswe that the relevani policy o1 pulicies remain valid at aif imes.

If default shall at any time be made by the Company in keeping iis
buildings and fixtures and plan‘c and machinery or any part thereof in
a gGGd state of lcpqn and in Huud WGi"r(ing order or in EHGCtuﬁlg or

keeping up any such insurance or in paying any rent or other outgoings or
dilapidations or in producing to the Bank any such policy or receipt, it shall
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13.4

3.3

A

i

he lawful for. but not obligatory on. the Bank fo repair and maintain the
same witn power {0 enler any of mw Company’s praperty ior thai purpose
Ot pay such rent of othar ou of dilapidations or to alffcct orrenaw
.m\/ such insurance a6 aforesaid as e Bank shall think fit and Ay sum

sUIMS s0 expended by ihe Bank shall be repayable by the Company

‘Er(\ thea Ranlk ne damand inaathae \n.l'rHﬂ in‘-mr::xo{ anmntitand and navahla ac
e mane oh gomanc 1nge el compiet ant pIYIe ZC

.

i1 i clauses 2 and 3 fiom the dale of payment by the Bank as

P . T Sy P
SECUTNEN NENSTY.

DIOViC

alforesaid and, panding repayment, shal ba

{(h) All money which may at any time be received or receivable under any
such insurance or any other insurance covering any of the praperty and
eff@cis of he Company againsi such risks as aforesaid shail be held
in trust for the Bank and {at the Bank's option) tha Company shall pay
suc,h money to tha Bank or shail apply ihe same in raplacing, restoring or
reinstating the property destroyed or damaged,

I'ne Company authorises the Bankin the Company’s name and on the Company's behalf

o make any clalim against the insurer under any part of any insurance policy and 1o

admit, compromise or settle such claim or any liability relating to any such claim or any

paiential claiin.

The Company also authorises the Bank to reccive any amounts payable or received in
espedt of any insurance palicy or claim under any insurance pelicy and to give a good

r_'lis_:r:.l'la_rge to the insurer in respact of such amnunis.

Any sum paid by the Bank to the lessor of any lease under which the Charged Property
First described in sub-clause 4.1 is held (or under any superior lease) in settlermant of
any claim made by the lessor for any rent ar other outgoings or dilapidations reserved or
payable or alleged to be reserved or payable under the lease shall be deemed to be a
payiment property made under clause 13.2(a) (whether or not actually due to the iessor
and whether or not disputad by the Combany) provided that such payment was made
by the Bank 1 good faith for the purpose of avolcing, compraomising or terminating any
proceedings for forfeiiure or otherwise for the purpose of preserving or enforcing the
sacurity haraby created.

ENVIRONMENTAL OBLIGATIONS
The Company shalk;
=} nhtain all Frvirnnmentat | icenrec nnnlir‘:ahlp to tha thrggd Drnp@r{y anr

o the Company's business and comply with the terims and conditions of
the same;

() comply with ail Environmentai Laws appiicabie to ihe Charged Properiy
aiid o thie Cuinpany's business and oot permit a contravention of the
same;

{c) notify the Bank of the receipi of and content of ali claims, notices or other

commimications in respect of any alleaged hreach of anvy Fnvironmeantal
Law or the terms and conditions of ary Environimental Licence which
may have a material adverse effect on the market vaiue 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;
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TALMEN

!’W{N"!’IE'_\JI_'I\’! nay all fess and othor r-,h:_‘mu'qr__.\,f.; in r‘of;e'nmnf nf any Fnvironmeanial
Licence applicable to the Charged Propery and to the Company's
Dusiness,

1l ofthe reo (\Il’\l of

wilthe conie

(‘:"

iosthwith notif the B fe of any nolices or

othe Gominnicat of sUspending any Envirenmental Licence
relating to the Charged [rop@riy and to the Company's business and
iG‘.’[i”iWim take such sleps as the Bank may dirgct 1o IL,Illcalcli.L- it full force

and effect any Fivironmental Licence so varied or suspanded;

forthwiii supply the Bank with copies of any environmental reports, audiis
or siudies undertaken in relation to the Charged Property and to the
Cormpany's business; and

pay on demand ihe costs and expenses (including Vaiue Added Tax)
incurrad by the Bank in con'lmisaioninq environmental audits {which the
Bank shall be enfitled o do whensver it thinks it} and shall permit the
Bunk and its agents full and free acuess io aill the freehold and keaseiold
property of the Company for the purposes of such environimeanital audiis.
(Such costs and expenses shall bear inlerest front the daie ot demand
computed and payable as provided in clauses 2 and 3, and pending
paymant shall be secured hereby.)

CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undartakes in relation to each
Approved Instaiment Credit Agreement, as and when the same is deposited with the

Bank;

(@)

fht
(S

(c)

ithat such Approved instaiment Credit Agreement and any security or
guarantee provided in relation to it is fully valid and enforceable in
acrardance with its terms, and that the form and content of the Approved
instaiment Credii Agreement and any security or guarantee provided in
relation to it compiies with any relevant iaw inciuding {without limitation)
the Consumar Credit Act 1974 and any regulations made thero under
and that the creditor or owner under any such Approved instalment Credit
Agreement has complied with all other reguiremenis under any such law
in retation to the provision of such credit;

tHaAt Amv A sait A r\Aunnnn nAavmnant A H"\f\ nooo A | ¥ r‘-l-\r\uun ne vvant
Wi Gy GURUGIT L0 GUhn el ey iy sl G weels sy s ey N praaenr

under such Approved Instalment Credit Agreement has in fact been paid

th
in the manner therein siated;

that (except where otherwise agreed) the sum stated in such Approved
instaiment Credii Agreement (or in ihe schedule accombanying such
Approved instaiment Credit Agreement) as ouistanding in respect of such
Approved Instalment Credit Agreement, is in fact outstanding at such

riata
L,

that the pariicuiars of any person providing any security or guaranice
and of any assets secured appearing in any such Approved [nstalment
Credit Agreement are correct in every respect and that such assets are
in existence,

that save as otherwise notifiod the Company is not aware of any
proceedings brought against it or threatened or contemplated in respect
of any representation, breach of condition, breach of warranty or other
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exprass or implied term contained in any Approved Instalment Gredit
Agreement,

Nailn )

in any case whiear

WI'[I’]()HI (he Flghl hr]\fln heen (‘XE‘I’LIS:EC!

that {save as disclesed in wriling o the Banld ne agreement has
heen entered into, varying the terms of the Approved Instalment Credit
Agreemeant ar any security or quarantes provided in relation to it;

that all documents constituting  the Approved  Instaliment  Credit
Agraement and any senirily or guaraniee provided in relaiion o it and
all deeds and iouumomo of iulc CONng crrfi therowith have been or are
deposited with the Bank; and

that ithe Company has no knowledge of any fact which would or might
r”r.':xj||(li(:e oy -” (_1[“_ 2y 'l’J{‘l nower Ol _l!r__\!!.r\l o u.u ook o any facajver
appointed by it to enforce such Approved Instaliment Credit Agreeiment or
any “’“‘Cd. ty or guarantes provided in relation to it or any term or terms
thereo

15.2 The Company agrees that it shall perform all its obligations {including without limitation
obligations as to maintenance) develving on it by or in relation to the Approved
Instalment Credit Agreements and any security or guarantee provided in relation to them.

15.3 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 Credit Act 1874 or the Financial Services
Marke Act 2000} obtain and at all times maintain Fln necial Conduct

utnerity ("FCA" authorisation or permission fof the applicable consumer
mp(in lending aciiviiies, where appropiiate covering the canvassing off
trade premises of borrower-lender-supplier agreements and consumer
hire agreements, and will advise the Ba Mk fo*thwit‘* should it receive
notice from the FCA ihat it is minded to refuse any application for the
grant or renewal of such authorisation or perﬂ.ssmn or that he is minded

to revoke or suspend any such permission or authorisation; and

(D) Procure tNat any pPerson py whnom e aentor or NIrer under any instaiment
Cradit Agreament was introduced to tha Company had and at all relevant
times maintaine (it raouired hy loaw eo o dod RCA suthorisgtion or
permission for credii-broking activities, where appropriate covering the
Canvassiig uil trade [JILIIH"\:,.: ol buituwer-leider-supplicn agreesments
and consuimer hire agreeme t , and si all advise the Bank iorihwiin
should it come to the Campany's attention that such FCA authorisation
or permism nwas not at any relevant t!lu e rmaintained,

16. ENFRANCHISING LEGISLATION

T le —— v oLl ql.

e any blldll.

(a) whiere any of the Charged Property First described in sub-clause 4.1 is

heid under a iease:

£y ki b Dapmls Farblaaibly iF il e nmnrl B s Aoy ol Al LA o
W uuufy iNg Dank Tarnnwitn T sUcn pPropery oeitomes supjelt & ail
Estate Managemeni Scheme pursuant ta Chapter 1V of Pari | of the

fa
Leasahold Reform, Housing and Urban Development Act 1993 and
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(b)

(iif)

{iv)

{v)

Im'rwirifn. A nnny ni the achame dead ag n_lr']r.rmmrl v The raleviant

leasehold valuation tribunal;

notity the Bank baeforg exercising (whether individually or collectively
wifh othars) any rnrmi ennferred Lnon the Come

any in relation i the

T o Dy [
NS Dai SUch

Dy u..u:..u.l.\d Legislalion and s
mfolmahon as it may reasonably reguire in Iold‘uol to the exercise
ol such right;

not without the prior written consent of the Bank, agree the farms of
any new lease of the propetiy (with or without any further properiy)
io be granted to the Company pursuant to any Lnfranchising
{agisiation or otherwise;

it as atesull of the exercise of any rights conferred by Eniranciising
Legislation or otherwise the freehold interest and/or any intermcdiate
reversionary interest in the propearty becomes vesied in a third paity
on i‘Jehali’Ofl,he Company {(wiih or without others), forthwith supply fo
the Rank particulars of such third party and (where such third party
is & body corporaie) details of any shares therein to be issued to the
sompany and deliver the share certificate in respect thereof to the
Bank when recsived; and

ai its own cosl take such further action as the Bank may require in
relation to the sacurity granted by this Debenture.

wheie any of the Charged Property First described in sub-clause 4.1 or
any part of it is or {without prejudice to clause 9) becomes subject to any
fenancy:

(i)

(i)

forthwith notify the Dank on receipt of (and provige to the Bark a
copy of) any nofices received from any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;

not serve upon any tenant of ihe property of any part of it a notice
pursuant to the provisions of any Enfranchising Legislation uniess
the Bank has consented in writing thereto;
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i such form and {ake such other steps
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ot the property or any part of it ot any rights arising under any
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not antar intn any agreamen

t ,
of the nmhmtv or any part of it pursua to or in Gonseo @nce of

fec LR S

ranchising Leu atioit unless the Bailk has

not enter inte any agreement nllrsuant to or in consequence of
e operaton of any tmraﬁu‘lis ng Legisiailun 10 ransier io any
person or persons the Company's interest in the property subject ¢
the securiiy hereby created uniess the Bank has consent in wriling
thereto and (if such consent be given or be deemed fo be given
as hereinafter provided) to provide to the Bank such information in
respact of any such transfer and its terms (including the identity of

the transferees) as the Bank may reasonably reguire.

Pape. 27 of 38




1

-b
o

——

co

7.

o

Provided that in all cases in this subclause (b where the Bank's consentin
writing is recuired before ihe Company may take sUll.il("I action e Bank’s

consent o such aclion shall he deemed {0 be granted it the Bank has
not raised any objecticon to such action within one maenth of the date of
he relevant request o the Hank for such consent. | ne Company must at

-'\|| hnu_\c_ e d( i\ﬁ\l""‘ ::\r.r&m v e /- 1nn1 at nn oned o {hu f! :nlr\ i nhfcﬂn

e maximinm (;(Ji"!”l'pel"l‘%t‘i‘llﬁl"l ETIL
1 P

LEGisiatian irom any parson or }JELl“uunS EXE
. . 1
iagisiation.

POWER OF ATTORRNEY

Vo NN

l"orthe PLPose Of SacUiiing the payiment of the Secured ()uilucluul 15 ahd iof secuiiing ainy
proaprictary intorest which the Bank has in any of the Charger Property, the Company
irrevocably appaints the Bank and the persons deriving title under it and ifs and their
subsiiiuies and any receiver or receivers appointed under this Debenture (the "Attorney”)
iointly and also sevarally to be the Company's true and lawful attorney, lForthe purposes
aforessid the Attorney shall have the right {o do anvthing which the Co
lawfuily da and ali the rights and powers which may lawfuily be given io an aitorney

o~
e [ FEaY
!Al,c!!.Jf Il!JJ

ine > foregoing:

2] the right to do anyihing to procure or canry out the performance of the
Company's ebligations under this Debenture and anyihing to facilitate the
exercise of the Bank's rights under this Dehenture:

(h) the right to act in the name of the Company:;

() ihe night {o delegaie and sub-delegaie any or all of the righis of the
Adtorney,

() the right to sign, execute, seal, deliver and ctherwise perfect
{iy any documents of insitumenis which the Bank ¥ nay

[EH
require for perfecting the title of the Bank o the Chargad Properiy or
for vesting the same in the Bank, its nominees or any purchaser; and

(il any further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purperted to be dene by the
Attorney.

e R e

IIHLJI:.WIIVI [

The A e | d Ly r it
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ne Loimipainy
anda ineir respecn covenant wiin eacir such

person indemnified) a

f\ } ail @ymhnn and tufiire rr-‘aan rates faxes, r'llmpq r*hr-arne , Aaseaaments
and vulyoings now or at any lime pdyduie i respect of the Charged
Piroperty or by the owner or occupier thereof;, and

(b) all cosis, claims, demands, expenses, chames assessments
impositions, fines and gums and the r‘onsea,ue ]

£lye

of prosecutions arising directly or indirectly froim o i“. con"‘.ect;on vith any
breach by the Company of any law or of this Debenture;
in each case, whether impesed by statute or otharwise and whether of the nature of
canital or revenue and even though of 2 whoily novel character. If any such sums shall

be paid by the Bank or any such receiver or any of their respective empioyees or agenis,
the same shall be paid by the Company on demand with interest computed and payable
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20,
20.1

a6 pm\jir"!(—\,(_;i in riansas 2 and 2 from the fime nr ms-‘,pe(‘.ii\fe s of the same having

bean paid or incurred and, pending payment, shall be secured herahy, but the Bank
shall not be deemed 0 have laken possansion of the Charged Propearty by reason of
such payimnent,

l| _f" .JI_-ﬁ,.NI
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their respective employees and agents (as a separate covenant with each such person
indemnified) against afl loss incuried in connection with:

{2) any siatement made by the Company or on the Company’s behalf in
conneciion with this Debenture or the business of the Company being
unirue or misteading;

{b} the Bank antering inte any obligation with any persen (whether or not the
,

[
Company) at the requesi of ithe Company (or any person purporiing o
be the Company),

i

8} 4
i 3

™~
i

—

rL

{c) any aciual or probosed amendment, supplement, waiver, consent or
releasa in relation o this Debantiiye,

() any stamping ov registration of this Debenture or the security constituted
by it; and

(e) any failure to register this Debenture in respect of any Charged Property

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

whether or not any fault (including negligence) can be aftributed {o the Bank or any
receiver appointed by it or their respective employses and agents.

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

e of any loss incurred by the Bank or its empioyees or 2gents
fm the Bank or its em *\In\..—-@-. of agenis ’]r"i'lnr“. ather than in

—
=
=t

.
[43]
¥}
55}
m

it arisas
good fait
{h) in the case of any loss incurred by the receiver or his employees or agenis

it arises from the receiver or his emploveas or agents acting other than

in good faith; or

Lo} tHhora in A nrnlnd-u-hnn ﬂﬂﬁlhrﬂ» an |nr~lnmn|hr I aalateliatsl {-n Hnr\lr Innn nnrlnv-
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any law relating io this indeimnity.
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If the Bank receives netice of any subsequen tas\,lghmﬂrlf maorinage, security, charge
oi uviher inlerest afiecting ihe Charaed Propei y the Bank inav upen a new account. I

the Bank does not open a new aceount it shall noveitheless be freated as if it had done
so at the time when it received such notice and as from that time all payments made to

tha Ranls in rnenar\{- nf any of tha Qanrard (\hlmahnnc chall ha cradifad or ha trastad ac

haviig been cremted to the new account and shall not aperate to reduce the amount of
the Secured Obligations awing at the time the Bank received the natice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether
under general law or by imdlica”on or otherwise, the Bank shall have the right at any

P o
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under this Debenture or otherwise) to:
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(@) combing or consolidaie all or any of the then existing accounis (ncluding
accounts m he name of the Banio wiih any designation which inciudes
all or any part of the name of the Company) and liabiliies to the Bank of
the Company, and/or

() net aff or transfor any sum or
AT -

wline tn fhe oredit of any one
ERAW] LR 1 LR I J LR

or more of c)m,h accoeunis (Whem@r subject to no‘tn;&. or !esincilon on
availahility or not and whether denominated in Sierling or in any cther

CGUITENGY OF CLITSNRCY ¢ m:t) in or towards satisfaction of any of the liabilities
of the Cormnany o the Bank on any ofhar account or in any othar respect,

whether such liabilities be actuai, coniingent, primary, coliateral, several or joint and

oy

whether as principal or surely.

in the case of all accounis (whether denominated in Sterling or in any other currency
or currency unit) the Bank m'ay Al s sole discrefion, and with or without notice io
the Company, clect to convert all or any of the sum or sums standing 1o the credit
of any stch account or accolints (in whole or in part) info the currency or cuirency
unit or the currencies or currency units of the Whole or any part cf the Secured
Obligations {deduciing frorm the proceads of ithe convaision any currancy pramium or
other expense). The Bank may take any such action as may be necessary for this
purpese, including without fimitation opening additional accounts, The rate of exchange
shall be the Bank's spot rate for selling the currency or currency unit or the currencies
or currency units of the Secured Ohnligations for the currency or currency unit of the sum
standing to the credit of such account at or about 11.00 am in L.ondon cn the date that
the Bank exercises its righls of conversion under this Debenture.

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

NOTICES AND DERMAMDS

L 1%4 n-di—l Py

Any notice or demand by the Bank to or on the Company shall be deamed to have been

sufficiently given or made if sent to the Cormpaiy:

{a) by hand or prepaid letter post o its registerad office or its address stated
herein or its address last known {o the Bank; or

{b) Dy Tacsimiie 10 the Company’s iast known facsimiie number reiatng 1o
any such address or office.

Any such nofice or demand givaen ar made under sub-ciause 21.1 shail he deemed io
have been served on the Company:

A% At thae Bens o Af Anliraeag +0 tha AadAdrAee rafaread 0 i el Almaies 2141 A0A0

\U.'Ii e Ll klniise Wi AiSeivan Lt Lalhe wakdld) oy Irinai sbd I 1T wrudad ujudd oy g | I\ufl
it sent by hand;

1. T L T "

(D) at the earier of the Lime of delivery or 10.60 am on ihe day afler posting

day after msting ha a clnhday or any other day unon which
ry is scheduled to be made at the earlier of the time
m on the next succeeding day on which deiivery of
e made), if sent by prepaid letter post;

OT CIE.'IIVEFy ar
letters is sche ufed to b

{c) at the time of transimission, if sent by facsimile (and a 1
semed {0 have been transmitle d i it appears to the send

transmitted from a machine which is apparently in warking order); or
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rs fromn the tima of degenich i any other case,

Service (')i: any claiin form may be made on the Company in the manner desciibed in

sub-clause 271.1(a), in ihe event of a claim being issued in relation to this Dabenture,
Aarel ohoasll s dasenact oy oonetitnds caoael eomine
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ihe tenms of this Debenture shall be in writing and delivered hy hand or sent by recorded
delivery o ihe Bank al ihe Bank's address stated herein (or ai such olher addiess as
miay be notifisd in writing by the Bank to the ,umr any for this purpose) and will be
effeciive anly when actually received by the Bank. Any notice or communication mu
also he marked for the attention of such official {if any) as the Bank may for the iune
baing have notified to the Company in writing.

GURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect
to convert all or any part of any sum receivaed by the Bank pursuant to this Dc)hon%ure
{in wholo or in pail) Inlo e cuifency or surrency Unil or CUITencias of curency unils
the whole or any part of the Secured Obligations (deducting from the procceds of Ihc
conversion any currency premium or other expense) and the rate of exchange shall be
ihe 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
on the date that the Bank exercises its right of conversion under this Dehenture. Tha
Bank may take any such action as may be necessary for this purpose, including without
iimitation opening additional accounts.

PAYMENTS AMD COSTS

I ai any fime the currency in which all or any paii of the Secured Ohligations is
denominated is, is due to be or has been converted into the auro or any othei urrency as
aresuli of a change in law or by agreement between the Bank and the relevant obligor,
then the Bank may in its sole discretion direct that all or any of the Qprumd Ohligations
shall be naid in the euro or such other currency oi in any currency unit.

The Bank may apply, allocaie or appropriate the whole or any part of any payment
made by the Company under this Debenture or any money received by the Bank
under any guarantee, indemnity or third nar‘iv securit\/ or from any liquidator, receiver

. H PN RS S N P i e A Y e Al e
UI GUIIHIIIDI.IULUI UI Lo Vulllpally UI Il\)”l I.ll\,/ lJlULJGUUC’ A ] IUGIIDC".‘IUII \Jl L= UIIGIH\.&U

FProperty or any part thereof to such part or paris of the Secured Obligations (or as the

Bank may otherwise Ut*" l:‘llllllt‘u ic di)l}l\l’ A:UIU'ur_’llt:' 471 dUUIUUIIaLd sSUGhH IIIlJ[I':‘-V} AS llll"
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Bank r way i1 it sole discretion tink it to the entive exciusion of any .lgl iofine uumpuny

it any payment made by or on behalf of the Bank under this Debenture includes an
amount in respect of Value Added Tax or if any payment due to the Bank under this
Debenture shall be in reimbursement of any expendiie by or on behall of the Dank
which includes an amount in respect of Value Added Tax, then such amount shall be
payable by the Company to the Bank on demand with interest from the date of such
geimand comptiied and pdydmc as provided in clauses 2 and 3 and, pending gaymeit,
shall be secured hereby.

Without prejudice to the qenerality of clauses 2 and 10, the Company shall pay to the

dnrnn-ﬂ' A by Ha o el

Deanirfamn afll amAd nnnnnhhnrl amn s ey I\J) ”C or sufforod uy tha ucun\,

e
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and any receiver appointed by the Bank shall be el
expense ali costs incurred or suffered by him:
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(i) inrespect of the effectivenass, appropriat
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(iif) o preserve the goodwili of any business carried on by the Company
Ly running, or procuiing the running of, suoh busingss or ot. ETWISe,
aithar hefore or after the enforcerneant of this Debeniure,

{c) The Company agrees with the Bank for itself and as trusiee for iis ofiicials,
ermo%owees and agents thai neither the Bank nor its officials, employees
or agents shall have any Hability 1o the Company inrespect of any ast or
amission by ihe Bank, iis oiiicials, elnpluyww, or ayeliis done or made
in good faith.

MISCELLAMEOLS

Any amendment of or supplement fo any part of this Debenture shall only be effective
atid binding on the Bank and the Company if made in wiiling and signed by both the
flal.

Bank and the Company. References to “thiz security”, or fo “this Bebendure” include
each such amendment and supplement,

The Company and the Bank shall from time fo time amend the provisions of this
Debeniure i ihe Bank noiiiies the Company ihat any amendments are required io ensure
that this Debenture reflects the market practice prevailing at the relevant time following
the introduction or extension of econemic and monetary union and/or the euro in all or
any part of the European Union,

The Bank and the Company agree that the cccurrence or non-occurrence of European
2CONoMIc & moneliary union, any eveni or evenis associated with Europeat ecanomic
and monetary union and/or the introduction of any new currency in aii or any part of the
Eurcpean Union will not result in the discharge, canceliation, rescission or termination

inwhole oi in part of this Debenture or give any party hereto the right to cancel, rescind,
terminate or vary this Debenture in whoie or in pan.

Any waiver, consent, receipt, settiement or release given by the Bank in relation to this
Debenture shall only be e’"ec‘tive i given inwriting and then only for the nurpose for and

urpose of exercising, assigning or transferring its rights under this Debenture,
nay disclose to any person any information relabing to the Company which

The restriction on the right of oo ul] S COMMainGd in 5o
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entered into pursuant to this Debeniure

Any chanae in the constitution of ihe nK or its absorpiien of or amalgamation with

any other persen shall not in any way prejudice or affect the Bank's rights under this
Debanture.

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 2008) or “associated undertaking” (as defined by the Companies
Act 2008 or any stalutory 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 nomines shall only
exercise any voting rights in relation to such Securities (and any other rights which are
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of the definitions of su ),ulmrv un(lv (.kmq angd associated underiaking
with the Company’s instruciions and in the Company’s interest, except where the Sar
or its nominae is exercising such rights for the purpose of preserving the value of ¢

sanirity haraby craatad or fnr the nurmnosea of reatising such socurity.
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30.9 The Bank shall be entitled 1o debit any aceount for the time being of the Company with
the Bank with any sum due o the Banic unden this Dabenture.

30.10 Unless and untilt the Rank shall have made demand for payment of the Secured
Obligations or ane of the other events mentioned in sub-clausa 101 shall have occurred,
hm Bank shall not be entitled (except for the purpases mentioned in sub-clauses 12(j),
13.2(a) and 14{q)) to enter upen the Company's frechold or leasehold or haritable
propenty or to obiain possession thereof,

3011 Fach term in any docuimaent retating j o the Company's obligations to the Bank is, to the
oxtent not sct out in or otherwise incorporated into this Debenture, incorporatad into this
Debenture in so far as is necessary to comply with scction 2 of the Law of Proporty
{(Miscellansous Provisions) Act 1 1989 b, except wl'lele stated (Jtl’u—-;l\.f\.flbe1 if there is any

conflict between that term and any other term of this Debeniure, ihal other ferm wili

pravail.
30.17  This document shall at all times be the property of the Bank.
21, LA AMD JURISDCTION
311 This Debenture and any dispute (whether contractual or non-contractual, including,

withaut limitation, claims in tort, foir breach of statutory duty or on any other basis) arising
out of or in connection with it or its subject matter (“Dispuie™ shall he governed by and
construed in accordance with the law of England and Wales.

31.2 The parties to this Debenture irrevocabiy agree, for the sole benefit of the Bank, that,
suhject as provided bhelow the courts of i:ngland and Yvales shali have exclusive
jurisdiction aver any Dispute. Nothing in this clause shall limii the right of the Bank to
take proceedings against the Company in any other court of competent jurisdiciion,
nor shall the taking of proceedings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.
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deliverad it upon its heing dated.
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Registered at HM |.and
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Lse ihis execution clause i the Company s 10 execliie act

Execuied as a deed hy
AMOKE & FIRE CURTAING LIMITED

Diractar

Withess:

Address:

Coelpation:

.

[MAaramamy e e avaciiba acfina ey fuarey Airectore nr nne dii‘;:hr\’rn_r
A b i 1 R L R L N I ] DR LA ] TR iy L) LR SR )

Director/fCompany Secretary
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FHECUTED as a desd by

a5 aitornay for and an behalf of
LLOYLE BANK PLC in the prasence of;

BETWIZEN LLOYDES BANK PLC (hereinatier
called the "Bank”) of the ona part and within
narned Company (harainaier called the
‘Company”} of the other pari,

WITNESSES that the Bank HERERY
RELEASES unto tha Company ALL tha
Lharged Property {(a@s defined within} 1O
HOLD the same unto the Company freed and
discharged from the within written Debenture
and all principal money; interest, claims and
demands whatscever thereunder.

(monthy) . 0 dyedn

L
ety I

PROVIDED THAT this release shali not
diccharge the Company from any lability to
the Barlk remaining o ba paid or any other
saclrity held by the Bank.

INWITNESS whereof the Bank has execuied
this Ihstrument as a dead and has detiverad it
upon iis being dated.

as aitorney for and on benall of
LLOY DS BANK FPLC in the presence or,
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