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Registration of a Charge

Company name: ES GLOBAL HOLDINGS LIMITED
Company number: 08302068

XOCERT4P

Received for Electronic Filing: 25/08/2020

Details of Charge

Date of creation:  07/08/2020
Charge code: 0830 2068 0007
Persons entitled: LLOYDS 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHAKESPEARE MARTINEAU LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8302068

Charge code: 0830 2068 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th August 2020 and created by ES GLOBAL HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th August 2020 .

Given at Companies House, Cardiff on 26th August 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

. ES GLOBAL HOLDINGS LIMITED e

Registered Number
08302068

: Address

UNIT G

- BETWEEN

 "company”)

EAST, COATE HOUSE, 1-3 COATE STREET, LONDON, E2 S5AG

Lioyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business

Park,

Wobaston Road, Wolverhampion, WV8 5HZ

DEFINITIONS AND INTERPRETATION

In this Debenture the following words and expressions shall have the foliowing
meanings:

“Approved instaiment Credit Agreement” msans Instalment Credit Agreements for
the time being deposited with the Bank and approved by the Bank for the purpose of the
caiculation required by sub-clause 12({d);

“Charged Property” means the undertaking, assels, properties, revenues, rights and
benefits First, Secondly, Thirdly, Fourihly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Eleventhly described in sub-clause 4.1 and references to the Charged
Property include references to any part of if;

“Credit Agreements” means all agreements now or hereafter entered into by the
Company under which the Company has provided or agreed to provide credit (as defined
by section 9 of the Consumer Credit Act 1874) to any person of any amount and all
agreements now or hereafter entered into by any persan other than the Company under
which credit {as so defined) is provided or agreed to be provided and the benefit of which
is assigned to or otherwise vested in the Company,
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- “Charged Seciirities” means: e
) all those Securities which (or the certificates of whichy are now or may
o atanytime in the future be: o o L
() lodged with or held {in ceriificated or uncertificated form) by the .~~~ -

Bank or its agents on behalf or for the account of the Company; or -

iy transferred toorregistered in the name of the Bank o its nominee(s)
- on behalfor for the dccount ofthe Company; or _ _
(i) - held (whether in certificated or uncertificated form) by any person
~other than the: Company for or to the order of the RBank ar jis
_ nominee(s) atthe requestof or by srrangement with the Companyor
A} held i uneertificated forim by a. membier of CREST uor any other
similar system (inc luciing--'the’i:’nmpaﬂy‘ itself If & mermber of CREST -
- orether similar system) where the Bank or its nominee(s) may to the
“exclusion of the member of tha system direct the transfer of such
- Securities;

| {(whether lodged, -'ﬁéid{ transferred or fe@istered"for' safe’ custody,

collection, security or for any specific purpose or generally and either .

_ _ before or after the date hereof): and _ _ S o
(b} - . the benefit of all agreements, arrangements, 'uhdéﬁékings or accotints
: : ‘under which any person holds on behalf of o on trust for the Company

~or has an-obligation to deliver or-transfer, any such Securities to the L '

 Company orto theorder of the ‘Company; and . .
R (o) . dli those Seeurities held by the Company now or at ahy-tima- inthe:
' 3 ~futyre in any subsidiary undertaking as defined in Section 1162
- {together with-Schedule 7) of the Companies Act 2008;

R "‘-"ﬁﬁffajﬁéﬁiﬁinﬁ _Le;g'lé_l'a"fluni"" "f'r“aé_r}'s any Eégiélatiﬁﬁ.co'ﬂfefrin:gi upon a tenantortenants

of property (whether individually. or collectively ‘with mhe_r tenants of that or other-

in-that propety including (without limitation) the Leasshold Reform Act 1967 and the
~Leasehold Reform, Housing and Urban De'véicpn"tent: Act 1993 and the: Commornihold:
and Leasehold Reform Act 2002 but does nat include Part Il of the Landiord and Teriant

L ACt 1854,

- "Environmental Laws™ means gl laws (statitory, comnish law orotherwise) incliding,
without limitation, circulars, guidance notes and codes of practice from time to time
- regulating the: control and prevention of paltution to land water or atmosphere andfor
Cihe carrying on-of any process or aetivity on premises and any emissions from-and alt
- waste produced by such installations and/or Process or activity and ahy chemicals or
“substances relaiing to the same whether relating to health and safety, the warkplace,

the: environment or the provision oflener;'gls".{ihclu'ding withaut liritation the Health and

. Safety at Work eto. Act 4974, the. Control of Pollution: Act 1974, the: Environmaerntal
. Profection Act1990, the Environment Act 1995, the Water Industry Act 1991, the Water
- Hesources 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-
- Alkal, ete., Works Regvlaﬁmﬁaf_190&3;"tha-.'f='!ann'§_ng {Hazardous Substances) Act 1990, -
- the Public Health Acts and the Radioactive Substance Act 1993 and any European .
Unioi directives.or regulations regulating the same) from time to time in force-andany
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- otherinstrument, plar, r‘e'g'u'iétion,:permi‘ssioh;_ authorisation, orderor direction madeor
Issued thereunder of deriving validity therefrom; - _ :
- “Environmiental Licehce” meansany permit, licence, authorisation, consent or other -
‘approval required by or-given pursuant to any Environmental Laws: _ '
- “Hiring Agreetents”™ means all agreements (not being Credit Agreements) now -
or hereafter entered inta by the Company for the bailment or {in Scotland) the hiring
- ot goods toany persoh-and all agreements (not being Credit Agreamients) now or
- hereatter ehfered into-by any person other than the Compary for siich bailment or
- {in'Seotland) hiring the benefit-of which is assigned to or otherwise vested in the:
~ Company; SRR S . _ o
“Insolvency Event” in'felation to the Company mears sach of the following: o
(ay . ‘ameeting is convened forthe Purpose of considering & resolution to.wind N
. upthe Company; . e _ '
by sucha resolitionas is meftioned in-paragraph (a) is passed: SR
& . ‘a.meeting of the directors or members-of the Company is convened for
o the Purpose-of considering a resslution to seek a winding up ordet, an
B administration order or the gppointment of an administrator: S
Ady such a resolution as s mentiohed:in paragraph (o) is passed; . o
el apetition fora winding tp oran appi’icaﬁanlf&ra’n--aciminisvatian order is
_ e madeby the Company or its direttors or members of is presented against
S the Company; T
o - such an order as is mentiohad in‘paragraph e} is made; S
fgy - anotice ofappaintment of or notice of intention to-appointan administrator
' s issued by the Company or its directors or members or-by the holder
of & qualifying floating charge or a proposal is made for, or the Company: .
. becomes subject to; any voluritary arrangement; _ ST
(hy . areceiver :('admini_szfatme-f;r.ath-_enmis'e) is appointed over all or part of the:
o Company’s dssets; L - :

Sy ke Company takes patt in any action (including entering negotiations)

with & view to readjustment; rescheduling, forgiveness or deferral ofany
: - partofthe Company’s indebtedness; S :

h 7 the Company proposes or makes any-general assignment, composition:

- - Orarrangement with or for the benefit of alt or some of the Company's
o creditors; e — _

k] the Company suspends or thiﬁ-&-ﬁiéﬁsztﬁ*susp'end:m'a'kéhg paymentsto all
L  of some of the Company's creditors; L _ .

A anyactionis takerr in any jurisdiction which is similar o analogousto any
' - ofthe foregoing: or _ ST : S )
{my . the Bank has reasonable - grounds for believing that any of the foregoing

S isimminent; R T IR
“Instalment Credit Agreements” means the Credit Agrecments and the Hiring -

- Agresments;.

“Intellectual Property Rights” means: _ o o S o
T o{n) - all present and fuiure: copyrights, paténts, designs, trademarks; service .-
o ‘marks, brand names, fnventions, desigr rights, know-how, formutas,
- confidential information, trade secrets, computer soflware programs,
~ computer systems and all other _inteifac_tuaispm_perzty. rights whatsoever
Cwithout any limitation, whether registered or unregistered, in all-or any’
partofthe worldin which the Cormpany is legally, beneticia hy or otherwise
interested: o _ - :
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@l The expressions the “Company” and the “Bank” where tHe coritext -

.(.ti); L all other money and Eiﬁbii’iﬁes.éxpre:ssaﬁtb'b:é'.'s'écu-i'eﬁ"ﬁ'éréby (including

(o) - o the benefit of any pending applications: for the same "_zsind'f all benefits
. deriving therefrom and theteunder including but nat limited to royalties, -
- fees, profit sharing agreements and incoing arising therefrom: and ail

licences inrespest ofor relating to any intellectual properly rights, whether

 such licences are-granted 1o the Company or granted by the Company: -

""-’ih’iémstﬁ In Securities” means the Charged SBecurities and all stocks; shares,

securities, rights, money or property or other assets accrising or offéred at any time by

. way-ofconversion, redemption, bonus, preference, option or otherwise to or in respect
. ofany of the Charged Securities including withaut limitation all dividends, interest and
- other 1iﬁcc>m'_ei;payafbié in connection therewith: -

» “Nfs:n#i!'esﬂﬁig-'I:}ébtﬁ”’ means all book and other debis which aife ﬁ-bzs’ﬁibhasseﬂ'm .
. purported to be purchased by the Bank ‘pursuant to gny debt purchase; invoice
discounting or-other financing arrangement relating to the purchase of any debis forthe

time:being in force between the Gampany-and the Barik butwhich fail to-vest absolitely
and-effectively in the Bank for any reason; _

. "Planning: Acts” teans 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, plan;, requlation, pertnission-and. direction rmade
- orissued thereunder or deriving validity therefrom; _

P all security, bonds, guarantees, indemnities:in relation to su‘bh’--débts';]

- “Related Rights™ means in relation to ary book of other debts:

- the right to demand, sue for, recover, receive and give receipts forall . -
amounts due andto become due under the contractor arrangement under
“which such debts arise: :

{ay

_ 0 SR the benefit of all covendnts and i;.hc?}er'takings from; and all caises and

- righits of action against, the debtor in respect of amount due and tor
become due under the contract-or arrangement under which such debts
arise; and - -

s all ledgers; documents, computer or slectronic data (including aperating

- systerns) recording or evidencing such debts;

- “Secured Obligations® means: L R
L4y alkmonsy and liabilities and other sufms-hereby agreed o bé paid by the

Company to the Bank: and _
without limitation, any expenses and. charges adsing out of or in .
connection with the acts or matters referred to in clauses 10, 18, 14, 18,

- 23) and all other obligations and liabilities of the- Company under this

‘Debenture; : :

. "Securities” means all stocks, shares, bonds, certificates of depostt, bills of exchange,
~depository receipts, loan. capital, deriv-aﬁves-(fﬁeiudihg.aﬁy:curre'rscy of -clrrency unit,

nterast rate or -commodity hedging arangerient) and. other -securities of any kind
(whether.in'certificated or uncertificated form-and whether marketable or otherwise); and

“Value Added Tax” includes any other form of sales or turnover tax,

Irthis Debentuye:

 -admits include their respective successorsin title andfor assigns, whether
immediate or derivative. Any appeiniment o removal under clause 10of

‘consents under this Debenture may be rmade or ghven’in writing executed
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3
1.4

by any such suCcessors orassignsof the Banlk and the'%’;‘;qm;)_a'hy hémkiy

- irrevocably appoints each -of such successors and assigns to be #ts ..

- altorney in the terms and for the purposes seét out inclause 17:

oAb uniless the context requires otherwise: -

(i) - the singular shall indlude the pluratand vice vérsa:
(i) any reference o @ person shall include an individual, company, -
 ‘Gorporation, fimited liability partnership. or other body corporate,
~ joint venture, society orgn unincorporated association, organisation

or body of persons (including without fimitation & trust and @
partnership} and any government, stale, government or stale
- dgency of international organisation (whether or not a legal entity).

References to a persofi glso include that person’s successors and - '

- assigns whether immediate or derivative; B o
{iiiy - the ‘expression “this Debenture” means this debenture and shall

‘extend to evéry separate and independent stipulation ‘contained .~
hergin; E o L .
(iv) “ary fight, entitlement or power which may be exsrcised or any .
- determination which -may be made by the Bank under or in: .
‘connection with this Debentiive may be exercised or mads in e
absolite and unfettered discreticn of the Bank which shall notbe

~under any obligation to give reasons therefore:

A{v) references to-any statutory provision {which far.ihi'S'pu'rpogé meaﬁs' o

- any Act of Parliament, statutory instrurnent or regulation or Eliropedn -
directive of regulation or other Europearn legislation) shall include a
reference to any modification 1e-enactment or replacetment thereof
for the time being in force, all regulations mads thereuy nder from time: .-
to time and any analogous provision or rule under any spplicable:

- foreign law; _ . . o .
(v} tor the avoidance of any doubt, the rights; powers and discretions .
catiferred tipon the Bank by of pursuant to this Debenture’ shall
lunless otherwise expressly stated) apply ‘and be exercisable
- regardiess of whether a demarnd hasbeen made by the Barnk for the

paymentofihe Secured Obligations or-any of them andregardipss of

- whether the power of sale or other powers and remedies conferred
ot mortgagees by the Law of Property Act 1925 of this Debeniure

- shallhave arisen or become oxercisable;and N
{vii) references to clauses, sub-clauses and schediiles shall be
references to clauses, sub-clauses dnd schediles of this Debertuts., - _

 The clause headings and miarginal notes shiallbe ignored i constriing this Debenture, -

The perpetuity period applicable to any trust constituted by this Debenture shall bs eighty

years. _ e
‘AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with anyel evahtagiseient between

- the Bank and the Company relating to the amounts hereby secured or, in the absence
-of any such agreement, on demand: _ _ .
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INTEREST -

fay o allmoney and liabilities whether actual or contingent (including further -

~ advances made hereafter by the Bank) which now ate or at any time
“hereafter may be due, owing ot incuired by the Comipany 1o the Bank
. anywhere or for which the Company may be or becomie liable to the Bank '_
~ . in any manner whatsoever without limitation (and (in any case) whethsr
- alonhe or jointly with any other person and inwhateverstyle, hame o form _
. andwhethier as principal or surety arid notwithstandirig thatthe same may -
~atany earier time have been due owihg of incurred to some otherperson.
- and have subsequertly become due, owing or incurred to'the Bank as _'
& result of a transfer, assignment oF other transaction or by operdtion of
- law); o _ ' o

by interest-on all such moriey and iiéb’iiitiéﬁsato'- the date of payrment at such

- faie or rates as may from time to time be -agreed between the Bank and.
- dhe Company-or, in the absence of such agreement;at the rate, in the -
case of an amount denominated in Sterling, of two percentage points:
per annum above the Bank's base rate for the time being i force {or
. its equivalent of stbstitiite rate for the time being) or, in the case of an
- amount denominated inany currency or eurrency unit other than Sterling,
- atthe rate oftwo percentage points per annum abidve the cost to the Bank
o as conclusively detérminad by the Bank) of funding sums comparabls -
~to and in the currency or currency. unit of such amount in the London
. Interbank Market (or such other market as the Bank may select) for such
L consecutive periads-.{jinciudi.ng:o-vem'ight_ deposits) as the Bank mayin its
absolute discretion from time to time select: '

“{ek . commission and ofher banking charges and legal, administrative and

“other costs, charges and expenses incurred by the Bank in relation to -

- the Debenture or the Chiarged Property (including any acts necessary
torelease the Charged Property fram this sectrity), orin enforcing the -~
“secyrity hereby created-on a fult and unqualified indemnity basis: and

@ ~ any fees charged by the Bank for the time: spent by the Bank's officials,

employees or agentsin dealing with any matter relating to this Debenture,
Such-fees shall be payable at such fate.as may be specified by the Bank, . -

The Cormipany shail pay interest at the rate aforesaid on the money so dus (Whether

- before ot after any judgment which may be recovered therefore) upon such days

in each year @ the Bank and the Company shall from time to time-agrée or, in the

-absence of such agreement, as the Bank shall from tirme to time fix and (without .
- prejudice to the right of the Bank to require payment of such'interest) all such interest )
.. shall be comipounded (both betore and after any demand or judgment) Upon such
. days in'each year asthe Bank shall from time to time fix. .
 CHARGES . | |

The Company with full fitle guarantee he?éby'-bfiatges With the paymeht-a’f the Secured

_ Obligations and so-that the charges hereby created shall be acontinting security:

- First; The ‘freehold and leasehiold property (if any) of the Company-both pressnt and
-~ future including {without préjudice to the generality of the foregoing} the properties (it
. any)specified-in the Schedule (and, where any such.property is lsasehold, any present -
~orfuture right or interest conferred upon the Company in relation thereto by virtue of any
~Enfranchising Legislation including any rights arising: against any nominee purchaser

| Pagerforas .




- pursuant thereto) and all buildings and fixtures (including trade fixtures) fixed plart and

- machinery from time to time on any such property -and all liens, mongages, charges,
. options, agreemerits and rights, titles and interests (whether legal or equitable) of the
Company in or ovér land of whatever description both present and future, '

_ .'S'ecjc}fxd;yi;'Alt'théﬁght;]tétla and interest ot the G-mm;j-a'n_y_iﬁ all fixed plant-and machinery
onany freehold of leasehold propeity forming part of the Charged Propeity from time
o time hired, leased or rented. by the Company from third parties or acquired by the

o Company from third parties on ahire, ins*taimem-f}taendiﬁaﬂaipufﬁchasé&..basis-'inc'i'uding -

{without prejudice to the generality of the fb_regnihg) the Companiy’s vight:to-any refund
of rentals or other payments,. . _ : :

Thirdly: All book debts (incliding without limitation_any bosk debts which-are Non-
 Vesting Debts) both present and future due or owing to the Company or in-which the -
Company is legally; beneficially or otherwise interested {and the proceeds thereof) and
the benefit of all rights. refating thereto including {without prejudlice to the generality df
the-foregoing) the Related Hights, negotiable ornor-negotiable instruments, legal and.
. @quitable charges, reservation of proprietary rights, rights oftracing and unpaid vendors®
- liens-and similar and associated rights: _ ' - :

* Fourthly: All-other debts (ificliding without lirmitatiort any other debts which are Non:
Vesting Debts); claims, rights and choses in action both: present and future of the

Company or in which the Company is'legally, beneficially or otheiwise interested (and

the proceeds thereof) including (without prejudice to the generality of the fofegoing):
@ - deposits and credi balances held by the Company:with the Bank orany
-+ hird patty from time to time both presentand .f:u-;tu-r'e-(i'n_c:iud’ing;f choses in

. action which give rise or may. give rise to ‘a debt or debts) owing to the .

Company (and the proceeds thereof);

o ._{"b')j any amounts owing to the Company by way of rent’,. licence fea, éér\'zfc’:e

~charge-or dilapidations by any tenant or licensee (in each case whether -

presentor-future) of any freehold or leasshold property from time t6 time
forming part of the Charged Property and any ground rents and rent -
charges, rerit deposits and purchase deposits owing to the Company
{and, ineach case, the proceeds thereof); : :

B ) L without prejudice to paragraph (d) below, any amounts -cw'iﬁ'g_ or whic'l_é_

- may become owing to the Company under ahyi-b'uiiding, construction gr

- development contract or by virtie of the Company's rights under any

- retention of other trusts, whether o not any certificate s to the-amount -

- - due has been issued in respect thereot {and the proceeds thereof): _

LAd) o withaut prejudice to paragraph. (e} below, all rights (and the procesds of
- suchrights)y presernt or future; actual 'or contingent, arising under of in

_ connection with any contract whatsoever inwhich the Compary has any

- right, title orinfgrest (including, without imitation, afl policies and contracts
“ofinsurance and assurance): o RN

(8}~ anyamounts owing or which rnay begome owing tothe Cormpany by way -

' o of damages, compensation.or otherwise underany judgment or: order-of

- any competent authority howsoever arising or by way of settlement or -

- Compromise of any legal proceedings: and
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) the benefit of all rights refating to such débis, claims, rights and chosesin

action including (without prejudice to th‘@__génera'{&y.g},f'théﬁ;regaing): such

_ _ rights-as are Thirdly described inthis sub-clause, _

 Fithly: Where the Coripany for the time: being carries on any business cam‘p‘ris’iﬁg.-ér
“relating to the provision of credit (as defined by Section 9 of the Consumet Credit Act

1974) or-any business comprising or relating to the baitment or (in Scatland) the hiring:
of goods: _ _ :

the full benefit of and el rights under the Credit Agresmants, including all money payable
under orin respect of the Credit Agresments: _ o

'- gy . the full benefit of and all rights under this Hirlng Agieements, including all
_ .. money payable under-orin respect of the Hiring Agreements; S
) the full benefit of and all fights relating to the Instalment Gredit
. - Agreemenis including alllegal and equitable charges and other seturities .
-and guarantees and the other.rights and remadies expressly orimpliedly
reserved by the Instalment Credit-Agreeiments andby such securifies and
- guaraniees; . . o SR
Wm the Company's ;ﬁ;és‘e‘jnt and future rights and interests (if 'ét_hy)-'ih:"a?fgti 1t
- : any cheftels comprised in the: Instalment Credit Agréements or securities
- and guarantess provided in relation thersto including (without prejudice _
to the generality of the foregoing) any tight:to damages relating therets
and the benefit-of aryy warranties given in respect thereof insofar as the
- -property-or any interest in-such chattels remains vested in the Company;
Gy - the full benefit of the Company’s rights and interests (if any) inand t6
- alh insurance etfected by ‘the. Company. or by any other person of any -
~ chattels comprised in any Instalment Credit Agreements or any security.
- . brguaranhiee provided in refation thereto. :
Sl -
t:h-e-C'harged $écui‘ﬁi'ties;_.- o o . L _
(- alirights in respect of or incidental to the Gharged Securities; and
M theinterests in Securities. ' ' '
Seventhly: The [ntelleciual Praperty Rights, S R o
- Eighthiy: The goodwill and the uricalled capital of the Company both present and futurs.

- Ninthly: All other plant and machinery, fittings and equipment {nat in any siich case
~ being the Company's stock-in-trade or work in progress) now dr-at any time hereafter

- belonging to the Company of in which the Company is-legally, beneficially or otherwise S
- -interested, wherever situated and whether or not:affixed 1o any freehold or leasehold
~ progerty of the Company. - - - R o
- Tenthly: All the rights;, interasts and benefits' of the Company under any present or
- future hire-purchase, corditional sale; credit sale; leasing or rerital agreement to which
- the Company is a party in-the capacity of hirer, purchaser or lessee including (withoit
- prejudice to the generality of the foregoing) the Company's right to any refund of rentals
- orother payments. R ' L .
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- Bleventhly: The undertaking and all property and asssts of the Company both preseit -
-and future including (without prejudice to the generdlity of the foregoing) heritable .
S property-and all other property and assets in Scotland and the Charged Propeity First, -
..... - ‘Secondly, Thirdly, Fourthly, Fifthly, Sixitity, Seventhly, Eighthly, Ninthly, and Terthly
- described {if and in s far as the charges thereon or on any part or parts thereof herein -~
. contained shall for any reason be ineffective 48 fived charges). - S '
42 The security hereby created ‘shall as regards the Charged Property First, Secondly,
- Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthily described be: -
- Hirst fixed charges (and as regards all those parts ot the Charged Property First described
now vested in the Company shall constitute &' charge byway of legal mortgége theréon)
- and as regards the Charged Property Eleventhly-described shall be a first floating
- tharge, . . : _ : S _
43 The security hereby' constituted shall extend to all beneficial interests of the Company
: ~in‘the Charged Propenty and to any proceeds of sale or other realisation thereof or of N
_ CLany partthereot. R R _ o _ o
44 This Debenture shall bind the Company & a continuing sectrity for the Secured -

Obligations notwithstanding that the liabilities of the Company 1o the Bank may from
o time to time be reduced to nil, o : T :
48 . Paragraph 14 of Schedule B to the Insolvency Act 19886 sha}! apply 't@:ﬁ"th'e'- floating .
- charge created by this Debenture, o R -
4.6 The Company represents and warrants that at the datethat the Company execites this
Debenture the Company has made full disclosure in writing to the Bank of;
@ - canyintarmation rélating to each part of the Charged Property and each
c L vight held by any other person in relation to ary.part of the Charged -
- Propenty whiich, in each case, would be material to the Bank in relation to
- the appropriateness or adequacy of any part of the Charged Property as -
.- security for the Secured Obligations:and S _
(o) eachmatter i respect of which the Bank has requested information from
R -~ . the Company in connection with this Debenture. o
‘5. RESTRICTIONS AND WARRANTIES e
© 851 TheGompany shall not withoiit the prior written consent of the Bank: - -
Ca sell; assign; ficense, sub-license, discouit, factor. or otherwise dispose
- of, orideal in-dny other way with, the Charged Property {other than the S
-~ Charged Property Eleventhiy described) subject as provided in-clause -
(B o Create or permit fo Subsist or- arge ary  niorigage, debenture,
B ' hypothecation, charge; assignmerit by way of security, pledge of lien
-or any other encumbrance or security ‘whatscever upon the Charged
- Property except a lien arising by operation of faw in the'ordinary courseof
- the Company’s vusiness as conducted during the 12 months preceding
o the date when the lfen first came into existence; o o
{e) - enter into any contractual or other agraément or anangement which
o has or may have an economiic ‘effect simitar ‘or analogous to any-such
. encumbrance or sectfty as would be prohibited by sub-clause S.1(b);
W transfer, se-i'i.;g:rothemiéé dispose of the whale or'any material partofthe
- Gharged Property Eleventhly described whether by a single transaction -
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“RESTRICTION.

ot a niumber of transactions whether related 6r no except by way of sale _

~atfull value inthe usual coutse 6 trading agtransactedatthe date hereof:
wary or purport o very any fnstalment Credit Agreement or any secuiity
orguarantee provided in ralation thereto orgive any consents or licences

under the terms of any Instalment Credit- Agreement or any security or

. guarantee provided in refation thereto’provided that the Company shalf
. not Be prohibited by this covenant from agreeing to-any such ‘variation: -
- or-giving any such licence or consent if to do so would not materialy -
- and adverseiy affect the valug to the Bank for security purposes of such:
~Instalment Credit Agreement or siich security or guarantee and i fo-do
80 would not affect the validity or enforceability of such Instaiment Credit
- -Agreement or stich security or guarantes; or . : :

‘enter inlo any agresment with a finandier, provider of money; cisditor or

any mh&r_party-wha‘tsc_never-'(hsreinaﬁercaited the “Financiery which hag _
the sconomic effect of -or an’ economic effect similar to:that of, providing

~security in-respect of of in connection with the: provision of finarice or -

credit by the Finansier and which involves or may involve one or more

ofthe following: | o
() sales, agreements for sale or transfers of any propeity or rights

whatsoever to the Financier: andior

iy sales, agresments for sale ‘or transters actually or potentially on

behalf of the Financier to any third party whatscever: arid/or

- {iliy - the'grant ot possible grant of authority by the Financier for sales

agreements for sale or fransfers of the Nature set out in sub-clause

AW

The Company hereby reqiissts the Chief Land Registrar o register the tollowing

restriction -on the Proprietorship Register of ‘any registered Jand forming part 5t the

Charged Propérty:

No disposition of the registered estate by the propristor of t'hé-re‘gisfared estate orby the proprietor

of any registered charge is to be registered without a written conserit sighed by the propristor for -
~ the time being of the charge dated
referred to in the Charges Register,”

- The Company represents and warrants to e Bank, and so that each such

53 -

in favour of Lloyds Banik ple

represeritation and warranty shall be-deermed o be repeated on each day during the

o continiidnce of this security, that, except to'the-extent disclosed bythe Company to the
- Barik In writing prior to the date hereot: _ :

the Company has ot made ‘any elsction puksuant_ (4] .paaragira"ph 2 of :

 schedule 10 to' the Value Added Tax Act 1994'in relation to or affecting -
“any part of the Charged Property: o _

so far as'the Company is aware after mékiﬁg. due and careful enduiry
the charges contained in clause 4 o niot inftinge-any intellectual property
rights whether registered or unregistered whatsosver;

 nocircumstances have oceurred duting t’he:E;ompahy"'s-awﬂérsh'ip-caf'-ahyj '
- freehold or leasehold property and,so far asthe Company is awarg after
- making due :and careful enquiry, no-circumstances oecurrad before the '_
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G

- Company’s-owniership of any freshold or leasshold property now owned

by the Conipany which have led or couldlead to a competent authority or
a third party taking any-action or.making a claim under any Environmental
Laws (including the requiremenit to clean up or remedy in-any other vay
any contaminated part of the-environment of the revocation, suspension, -
~ variatioh or nori-renewal of any Environmental Licence) or which have. Jedd

orcould lead to thes(_:nrﬁpany;h_av?ng totake action to avert the possibiity

of any such action or claim;

{eh o '_thaztiompaﬂyﬁiss&}é{yand-bén‘ﬁﬁci'aiiy'ir;’té%éé’ted i’n%h&-{ihérgéi:i.'?fopéﬁf;'

e no warhing rimti’iceﬂéﬂeé,triction hotice ;h'eis-_b‘a'e'n%ew‘eﬂ in respectof any . o
o Interests in Securities owned (at law or'in equity) by the: Company under L

OF pursuant to Part 214 of the Companies Act 2006.

Trie Company shall not make of révoke such an election as is referred t‘«:s'in.-.stib-—clause

| ‘8.3(a) in relation to any part of the Charged Property without the Barik's prior written:

consent or unless the Bank requests the Company to:do-so in which case the Company
- shallimmediately ke or revoke (as the case may be) such an-election in‘relation to _
- any part of the Charged Propetty that the Bank considers appropriate and give valid
riotification of it to H.M. Revenue and Customs. _ o _ |
 The Compary shailbear ai costs-of andfor pay to the Bank on demmand all costs of

and-consent to o concurinthe entry of any registration, riotice of memorandum on any

register in the United Kingdorm of elsewhere '{'_i‘nciucim_g without limitatior any registration

- under Section 25 of the Trade Marks Act 1994) which the Bank méy require in-ordertg. - |
 register or fiote any interest it may have in, to or under the Intellectual Property Rights

describéd (o1 any part thereof) and/o? io restrict any dealings in, under orin connection:

“with the Intellectual Propenty Rights, o _ L _ -
“The Company shall waive arid procure the walver of any and all moral rights (being the -~ -

- rights conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which

may.affect or relate to the Intallectyal Property Rights as the Bank may reqiire;

- (&) - ‘Sub-clause 5:1(a) shal not prevent the Company without such :{:é_ﬂ_ée’hi._

asis referred to in that clause collecting proceeds of the book and other.

debts, monetary claims and choses iy action forming part of the Charged

- Property in the ordinaiy course of the Company’s business and paying

- the sameinto the Company’s account(s) with the Bank in accordance with.

- sub-clause 5.7(h) (and additionally, in the ‘case of Non-Vesting Debts, -

strictly ini -ac;mrdanw-with'sub@iause-5;?.‘(@{}'); Where the Bark makes a

- payment at the request of the Company which is debited to any account
with the Bankowhich is for the time: being in-credit, the Bank shall be taken

to have given any necessary consent for the purposes-of clause 5. Hay

o such payment uniless such paymenil was made as a result of some
rnistake of fact-on the parnt of the Bank; T
The Gompany shall pay into its dccount or accounts with the Bank the
- proceeds of the book and other debis, monetary claims and choses in-
action forming part of the Chaiged Property provided thist the Bank shall

' be deemed to receive the amiounts.owing to the Company referred to iy -

“paragraph (b)'of the Charged Property Fourthly described in sub-clause ™ -
4.1 pursuant to the fixed charge contained therein and not pursuant to the:

- fixed charge on freehold: and leasehold property First described: in that
sub-clause or as mortgagee in possession, :
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(unless

The Company declares that all proceeds received or obtained by the -
Company or on the Company's behalf but which are not so. paid or

- transferred into-that account or accounts shall be received and held by
the Company on triust for the Banie, N - _

i the event that the Company enters inte dny debt purchase; _iﬁvﬁ:it:e
discounting or other fi nancing arrangements with the Bank relating to the

purchaseof any debts of the Company (‘Debt Purchase Agresment”) then -

o without prejudice to-the generality of clause 5.7(k) the Company shall

give to its debtors orother obligors {whose debts are the sublject of and

. referable to'the Debt Purchase Agreement) such instrictions as may bis

- required from time: o time by the Bank to make payment of the proceeds

- of such debts directly into the account specified by the Bank pursyant to
_such Debt Purchase Agreement or-otherwise specified in writing by the
- Bank to the Company (the “Beceivables Account”), If.any such debtor

proceeds are for any reason remitted to and received by the Cornpany,

~ - the Company shall immediately upon receipt-remit the identical cash or
. other remittance-or instrument into the Receivables Account and pending

such remittarice hold the same on trusi abysolutely for the Bank, separate

~ from the Company's own monies. The Company acknowledges that any
~ balante standing to the creditof the Receivablas Accountshallbeheldon
| trust absolutely for the Bank and that it may not, without the prior written ..
- consent of the Bank, withdraw any such micnies from the Receivables
o N Account. : : :
 DEPOSIT OF TITLE DEEDS, ETC. R | _
- The Company shall. if being requested to do s6 by the Bank, for deposit with the Bank
- . and the Bank during the continuance of this security shall be entitled 1o hold and retain
heid by a prior mortgagee at the date hereof and for as long as it rermains the:

prior mortgagee):

' {a)
'_._‘{hé:'f |
©

RO

@

®

4l desds aind .dmmém‘eﬁts of ti't:f'_e.reiaﬂ'ﬂg 1o the Company's freehold and
leasehold and heritable property for the time being; o

- allstock and share certificates and documents of title: relating to Interests
in Securities; _

all documietits evidencing t’he_msfafmeni Credit Agreements; and any
securities and guarantees provided in relation therstoyand

all such (i any) desds and documents of title rslating 1o the Chiarged
- Property Thirdly, Fourthly, Seventhily-and Terithly described a8 ihe Bank

may fram e to time Specify..

Atany of the Iritereists in Secu rities are in' uncentificated or dermnate ridlised

~form, the Company shall, forthwith upon being requested to: do so by

the Bank, give or procure the giving of all necessary instructions, in-
accordance with and ‘subject to the facilities and requirerments of the

. relevant systern, to élfect a transfer of titls of such Securilies inte the
~ name of the Bank or its nomines and to cause the Operator to Issue an

Operator-instruction- requiting the participating issusr in respect of such e
securiti_es:tﬂ-_'regisier'such..-trarisf_er'af-iiﬂe»*;‘- -

following the giving of such instructions the: Compary shall précur?e. théi '

registrar of such issuerto amernd the issuet’s register by entsring the Bank

- of its nominee pursuant to such transter of fitle in place of the Company;
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et -

g - forthese purposes “instruction”, “Operator”, “Operator-instruction”,
~“relevant system™ and “participating lssuer” .shall have the meaning

given to those terms in the Uncertificated Securitiss Regulations 2001.

_ FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION. - :

. The Gompany shall at any fime if. and wWhen required by thie Bank eXecute.and deliver o

~ the Bank or as the Bank shall divact such further legal or other assignments, mortgages; :
securities, charges, agresments or other legal documentation as the Bank shall require .
of and on' all or any of the Charged Property to secure payment of the Secured
. Obligations. Such -assigniments, morigages, securities, charges, agreements or other
legal documentation shall be prepared by or on behalt of the Bank at the cost of the -~

Company-and:shall contain 4il such clauses for the benefit of the Bank as the Barik may
require including without limitation, if so requiived by the Bank in the case of a-morigage
ot charge on any freehold or leasehold property, any such clauses as are-contained

livany of the Bank’s standard forms of mortgage from time to-time and, in the cass .
. ot securities over Hetitable property, any such clauses as gre contained in- any of the-
- Bank's standard forms of standard security from time to time. N
The:Company shall at any time if and when required by the Bank and at the Company's -
- costgive notice to such persons as the Bank may require ofthe charges hereby effected - _
~and any such further legal or other assignmerits, mortgages, securities, charges,
- agreements or other legal docurmentation and shall take, do or exetute such steps;
- acts, deeds, documents and things as the Bank may consider necessary or desirable

to give effect to and procure the perfection, of the security intended to be granted by

 this Deberiture or any such further legal or ether assignments, mottgages, securities,

chdiges, agreements.or other legal documentation.

Oneach occasion 'th'a'_tlfi'h-e- Company actiiires; or amy--nnmin’@e-ﬁaﬁ;the’.Cﬁmpaﬁy’é behali

- acquires, any property the title to which is registered or fequired to bie registered under .

the Land Registration Act 2002, the C‘Gmpany._s'h_aﬂ_immediataiy notify the Barik in‘writing

~of such acquisition and each relevant titie number or if the land is unregistered the
Company shall procure hat title to that property is duly and promplly registered (as

applicable) and in any everitthe Company shall procure that this Debenture is noted on

 theregister with an agreed notice and the Company shall applyfor a restriction in the

terms referred to in sub-clause 5.2.. e _
Without preludice to the security hereby constituted the Barik may at any time (sither

~ before or atter demand has been madle by the Bank for payment of the money hereby -
- secured) by notice in wiiting to the Company conveit the floating charge ereated biy sub~

clause 4.1 over the-Charged Property Elevénthly described with immediate effect into

- & fixed charge gs regards any of the Charged P roperty Eleventhly described specified
~ in‘the notice. : ' y

H, without the Baink's prior written consent, any seturity comes into existsiice in favour

of a third party in relation to-any part of the Charged Property Eleventhly described orif o
- any person carries out, or atternpts to carry out, any enforcement or process (including

any distress, executioh, taking of possession, forfsitura-or sequesiration) against any of

- the Charged Property Eleventhly described, the floating charge over such property shatl -~

- automatically and instantly convertto, and have effect as, ‘a fixed charge. o
'BANK'S POWERS OF SALE AND LEASING L e
- The pewetrs and remedies conferred on morlgagees by ‘Section 101 of the Law of

 Property Act 1925 shail apply 1o this Debenture but without the restriction imposed by

Section 103 of that Act and the statutory powers of leasing conferred on the Bark shall

- beextended soas to authofise the Bankto lease and make arrangements for leasesata. S

Py B olag




- premium or otherwise and tor aceept surrenders of leases and grant options asthe Bank -
shall think expedient and without theneed to observe any of the provisions of Sections -
- 9%and100ofthesaid Act. . - IR |
82  The Bank in exercising it statutory pows of sale, and any receiver appointed by the )
- Bank in-exercising his powers under this Debenture; shall b at liberty to sell at such
price and on such terms and conditions as it or he in its or his sole discration thinks fit
o and shall notbeunder any duty or obligation to obtain the best or any particular price.
8.3 - Neither the Bank nor any such receiver shall be liable to the Company orany other
- personior dny loss, damage, cost; expense ot liability which the Company or any such
- personmiay suffer orincur as a direct orindirect result of the Bank exercising its statiitory '_
. power of sale, as hereby varied 6r extended, of such receiver exercising. his powetrs -
_ - underthis Debeiture. _ L : o o o
84 Infavour of a purchaser the Secured Obligations shall be deemed to have becoms
L due-on the day on which demaritd-for payment thereof is made by the Barik and the
statutory power-of sale; as Hereby varied or extended, shall be exercisable from and
after that date, which date (without prejudice to the equitable right to redeem) shall be.
_ - the redemption date. L L : _
9. COMPANY'S POWERS OF LEASING ANDLICENSING R
B . The Company shall not;__w.ifhaui .i;ih@_pri'g’r written corisent of the Bank in relatici 16 a'ﬁy_ T
- freshold or leasehold or haritable property now or at any time hereafter acquired by.or
- belonging to the Company of any part thereof; -_ o e
(a) - exefcise the statutory powers and any: other powers of leasing; letting, .
- entering into agreements for leases or lettings and accepting or agreeing -
to accept surrenders of leases; or o B _ :
bl partwith possession of such property o grant any lease: tenancy, licence, B
R L tightor interest to ooeupy such property or.dny pait thereof; or _
o © arménd ot confer upon any person-any ledse, tenanay, ficence; right oF
- - interestto ocoupy such property or-any part thereof or grant any livence
.o permission to-assign, underlet of part wit'h-;:ms-sa_ssiaﬁ--::»jf“s_uch_ propetty
- or any part thereof, ' : _ _

©10.  APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS

.. OF A RECEIVER

10.1 - Atany time after the' Bank shall have demanded payment of the Secured Obligations or
the Company shall have requested ittodoso oran Insolvency Event shall have oceurred
~ {upon the happening of ‘which the security in this Debenture shall be immediately
“enforceabile) the ‘Bank shall have power, in wiiting under the hand of-any official of -
the Bank authorised by the Bank fom time 1o time or any persen authorised by any
- such official I writing, to appaint ary PErson or persons as the: Bank thinks %t to be:
-an administrator or joint administrators or several administrators. or joint and several
o -administrators of the Company or alernatively a receiver Of joint receivers of several
‘receivers or joint and several receivers of the Charged Property to act, in the case of

T

- two or more receivers, jointly, severally or Jointly and severally in relation to any-partof

the-Charged Property and to the extent permitted by law similarly 1o remove any such
recelver and to appoint another or others in his place. . a o
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~10.2

10.9

It the Bank excludes any part of the Charged Propenty from the appointment of any

- receiver, the Bank: may subsequently extend that appointment-{or thal of any receiver
replacing such receiver) to such-excluded part of the Charged Property. o
Any such receiver at the cost of thie Cormpany may, inihie name of or on Behalf of the -

Compariy or at his option ih the niame of the Bank (but only with.the specific approvalin -
writing of the Bank) orat his option in-his own narie (and in-any case notwithstanding

| any-administration or rliqu;ida{ionrD‘f:-th'e-{)ompaﬂyL. do or omit to-do anything which the

~ Company could do oromitto do-and (i addition) may sxercise all or any of the powers . -
‘specified in Schedule 110 the: Insolvency Act 1986 {notwithstanding that such receiver S

may not be an administrative receiver) and in-particular (but without prejudice to the

- enerality of the foregoing) any such receiver may:

{8 deal with; take possession of, -collect and get in any of the Charged

- Property: _ R e I :

By . canyon, manage, develop ordiversify or concur in carrying on, managing,

. developing or diversifying any business of the: Company. or any part

- thersof and for any of those purposes receive,. tetain and use any

proceeds, books and records of such business and-carry put or complete

- {with or without modification) on any ofthe Charged Property any works

- of demolition, building, repair, construction, furnishing or any project or
development in which the Company was engaged:

{g) raise or borrow any roney from or incar dnhy tjt‘he;}t.tiabifity- o the'Ba'nk

- or any other person and on'such terms as to interest or otherwise and
. with or without security as such receiver may think expedient dnd.so that
~.any such security may, with the priorwritter consent of the Bank, be or
-~ include a charge on'the Charged Property ranking either in priority fo-or .
| pari passu with or after the security hereby created; . : _
) - forthiith.and without the restriction imposed by Section 1030f the Law o
. Property Act 1925 sell, realise, dispose of or concur in selling, realisingor

- disposing of (butwherenecessary with the lsave ot the Court).and without
the heed to observe any of the provisions of Sections 99 and 100 of the
~ said Act let or coneur in letting or surrendar or coneurin surfendering or

accept surrenders of leases or tenancies of all or any 6f the

- Charged Property; '

- (e} . cary any sale, exchange, realisation, disposal, lease; fenancy or

~~ surrenderof the Charged Property into effect by conveying, transferring, .-
* -assigning, leasing, letting, surfendering or-accepting surrenders in the .
narne and on behalf of the Company {or other the estate owner) and so

that covenants and contractual obligations: may be granted in the name

of-and so as to bind the Company {or other the estate owner) §6 faras
such receiver may consider it necessary, appropriate or éxpedient for

 the exercise of the powers conferred by this Debenture so to do. Any |

~ such sale, exchange, realisation, disposal, lease ortenancy may be for-
- cash, debentures or other obligations, shares, stock ‘or other valuable )
- consideration and may be payable in a lump sum or by instalments
spread over such period -85 such receiver shall thirik fit and so that
- any consideration received of receivable shall-forthwith be and become .

- charged with the payment of the Secured Obligations, Plant; machinery

 and other fixtures may be severed and sold separately from the premises. -~ .
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. obligatiorn:

A

contalining: them withiout the ‘consent of the Company’ being abtained
“thereto; - : ' L : :

obtain (b:fy way of -agg‘__ﬁ_‘i'icati_sn" o otherwise) any approval, -permisaion,

consent .and ficence: {including any Environmerital Licence, planning -

permission and building regulation approval), enter into .and perform

contracts and arrangements, purchase materials and incur-any type of

promote the formation of a subsidiary or subsidiaries of the Cornpany

with. @ view to: such subsidiary or subsidiaries putchasing, leasing,
- licensing or otherwise acquiring intérests inor the use of the Charged

Property or with a view o sush subsidiary or subsidiaries engaging '

- employees or pmvidi’ng_-m‘anagemen_t orother services in connaction -
therewith 'or for any other purpose or function which may be regarded-
asnecessary or appropriate by such réceiver from time to time;

{ily -atrange for such subsidiary or subsidiaries to trade or cease to trade

-as:such receiver may think fit from fime to time; and

~(ifiy - arrange for the purchase, lease, licence or acquisition of alf.or any

ol the-assetsof the Company by any such subsidiary or subsidiaties:
0N a basis whereby the consideration may be for cash, Shares,
debentures, loan stock, convertible loan stock or other securities,
shares of profits of surms calculated by reference to profits or
- lurnover or.royatties or licence fees or otherwise howsoever and
- whetherornot secured orithe assetsof the subsidiary or subsidiaries
and whether or niot such consideration is payable or receivable in a -
fump:sum or by instalments spread over siich period as suchreceiver
_ may think fit; 3 '

- take any proceedings in'ferlaﬁ;i}"ﬁ to the Charged Property in the name
. ofthe Company or otherwise as may seem expedishit including {without:
prejudice to the generality of theforegoinig) proceedings for the-collection |

- of rentin arrears atthe date of his appointment;

enter into any agreementor make any arrarigement or compromise Which -

- such receiver shall think expedient in respect of the Charged Property; .

make and effect all repairs to and 'rﬁ»ﬁewalis-:and‘ improvernents. of the

- Company's plant, machinery and effects and insure the Charged Property . -
anidior maintain or fenew any insurances of the same on:such termis as L
- such receiver shall think fit of as the Bank may direct; '

appoint ‘managers; agents, officérs and ‘employees for any of the:
aforesaid purposes at such salaries and for stich periods as'such receiver
may determine and dismiss any of the same: o _ _

adopt any contracts of employment enterad it between the Company

~and any of its employees with' such variations to the contract as such
receiver may think fit and disrrilss any such stiployees;

' exercise the Company's ¥ights under any rent review olause contai ned in

any lease of the Charged Property First described and grant or apply for = .
any-new or'extended lease thereof; : :

cause the Companyto grant such powers of aﬁﬁfrﬁéfy or :—ip;njéih’t agents
as such recelver may from time to-time‘think expedient;
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{0} do sl such things as may be thought necessary for the management of

. the Charged Property and the-affgirs and business of the Company;

W grant, vary and release sasements and other rights over freehold

and ‘lsasehold property of the Company and impose, Vary of refease
covenants affecting such property and agree that:such property may be:
subject to-any easements ot covenants; o :

) . purchase any freehold and leasehold properties and other capital assetsit _
: - isuchreceiver considers it would be condiicive to realisation of the Bank's

security to do so; and

B '_'(_rij ~do all such-ather acts and things as may from time 1o time be considered

104

105

0.7 )

10.8

- 10.9

~ by the Bank in‘or towairds satistaction of the Secured Ubligations. _

- by-suchrreceiver 1o be iricidental or conducive togny of the matters or
powers aforesaid tr otherwise: incidental or condiicive to the realisation N
- of the- Bank’s security or the exercise of his functions as. receiver;

~ Sub-section 109(8) of the Law of Property Act 1925 shiall not apply and all money
feceived by such receiver shall {subject in relation to each paragraph below to any claims.

having priority to the matier therein described) be applisd:

SfEy. o Yirst in payrent of his refuneration-and the costs of realisation including S
- all costs and expenses of or indidental to any exercise of any power N

| hereby conferred;

B () . 3 "ée-ca‘n_ciiy' (it such #e'csive"r' thinks fit, but not otherwise) in of towards ~
g : . paymentiof all'or ahy of the matters referred to in paragraphs (i), g -

and (iv) of Sub-section 109(8) of the Law of Property Act 7925 as. he in
his absoliite discretion shall decide; - :

ey thirdly in or towards satisfaction of the Secured Obligations. - | N
~ Any such receiver shall at all times and for all purposes be deemed to be the agent

of the Company which alone shall be responsible for his acts or defaults and for his

o - remuneration,
106

Any such receiver shall b entitled 1o remuneration for fiis services and the services of -

- hisfirm atarate orfrates or in an amount or amounts as may from time totime be agreed -
- between the Bank and such receiver or (in default.of agreement).as may be appropriate
o the workeand resporisibilities invoived upon the: basis of charging from time o fime

adopted by such receiver in-accordance with the cuirent practice of such receivér or

his firm and without in either such case being fimited by the maximum rate-specifiedin

Section 109(6) of the Law of Property Act 1925. . _ _ .
Only roney actually paid by such receiver to the Bank shall be capable of being applied:

. The powers cotiferted by this clause 1 0'shall be in addition tc-all.-p@wér_s"givénhy statiite

to the Bank or'to any such recelver, B ) o
(@) - I any persontakes (o thréatens to take) any steps to-enforce any-security
o which ranks beforg-or equal to-any part of this Security in relation to any: -
. part of the Charged-Property, the Bank or such receiver {in respect of .

- such Gharged Property) may at any time redesm any part of that person's. -

secyrity-or procure its transter to the. Bank or such receiver. The money -
so expended by the Bank or any such receiver and all costs of and .
- incidental to-the transaction incurred by the Bank orany such receiver
. shall.be secured hersby and shall bear interest computed and:payable
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s provided in clauses 2:and 3 from the date of the same having been.

‘expended.

&) The Bank and such receivél may setie and pass the accounts of any =~ -

- person entitled to-any security which rafiks before or equalto any partof
this security inrelation to any part of the Charged Property. Ay account
8o setflad and passed shall be conclusive and binding on the Gompany.

ifthe Bank shall appoint miote than one receiver the powers gi\é*en'fé.._ais'fez_ﬁ_;ei'iver'hare_'by _

_and by statute shall be exercisable by all or any one or more of such receivers and'any

- reference in this Debenture to “receiver” shall be coristrued accordingly. '
- PROTECTION OF THIRD PARTIES |

No person (each a “Th ird Party”, including any insurer; assurer, purchaser or securlty

- holder) dealing with the Bank or any receiver appointed by it or their respective

employees-and sgents nesd enquire;

C@ o whether any right, exsrcised or-purported to be exercised by the Bank,

o - orany receiver appointed by it ot their respective employees. and agents on'the other
‘hand) be deerned tobe exercisable, duse, outstanding, proper, regular and within the
. terms of this Debenture {as the case may be) and o be fully valid and effective, -

Al the protections to purchasers contained in Sections 104 and 107 of the Law o

114

2

. such receiver or their respective employees and agents has bécors
exercisable; or L '

';(b} SR - whetherany c}f'thé:S'éc'uréd .(}iﬁligat'imns ar‘e-dggs_ﬁy‘m‘ma{n eutgtandihg;br
e asto the propriety of regularity of anything done {including any salg,

dealing or application of money paid, raised orborrowedy by the Bank,
‘such recéiver or their respective employeess and agents. :

Each-of those things shall §’a§betﬁﬁ;&eﬁ that Third Party on the orie hand and the Bank

Property Act 1925 and to persons contained in Sectioty A42(3)-of the Insdlvency Act 1986

 apply fo each Third Party. o S e o
- TheBank, any receiver appointed by it and their respeciive_émgﬁloy@eﬂs-aﬁd agents imay

give receipts to any Third Party, The Compan -agrees that each receipt shall be an

dbsolute and conclusive discharge Loy sueh Third Party and shall relieve such Third Party

of any-obligations to see to the application of any assets paid of ransferred to or by the -
direction of the Bank, such receiver, employee or agent.. L
COVENANTS = _ _ o

- The Company shiall: | I o
(& conduct and carry on its busiriess in a proper arid sfficient mannet and

- notmake any substantial ateration in'the nature of or mode of.conduct
o of that business; SR L
(b) .~ within such period as-is allowed by law 167 the delivering of such -~ -
R accounts 10 the Registrar of Companies, furnish to the Bank & balance
~sheet and profitand loss-account complying with all applicable laws,
- regulations and accounting standards and showing a true dnd fair view
of the Company's-profits arid losses for'the relevant financialyearand
the state ofaffairs of the Cempan'y_as atthe date to.which they are _
- made up, audited and reponted upor by an accountant approved by -
: the Bank and also from time to-time such other information aboutthe
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Company (including information about the assets and liabilities of the o
“Company) as the Bank may reasonably reqiire; _ o
raaintain at il fimes the aggregate valie of the Company's good

- book debts and cashin hand as appearing inthe: Company’s books
- and investments-quoted on any recognised stock exchange and its - :
- -marketable stock-in-tiade (taken at cost or market price whichever _
- may be the lower according to the best estimate that can be forrned
- -without it being necessary to take stock for the purpose) at such sum.
(if any) as the Bank may from time to time require by not fess than ohe -

mornith’s. notice in writing to the Company (and in the absence of sugh

“rotification frorm the Bank at a sum which is at least twice the Secured
Obligations). On such dates {if any) in every ysar as'may from fime.

totime be required by the Bank the: Company shall obtain and furnish
-~ tothe Bank a cetificate showing the said aggregate value together

with details of any-amounts payable by the Company and outstanding o
which:under Sections 175 and 386 of he Insolvency Act 1986 or under

- any other statute would iri the event of the liguidation of the Company
- constitite preferential :debt‘s,--&ztﬁ%‘;;-cert_iﬁ;cate.shaﬁibe:s_ignjedz bythe
.. Managing Director of the: Company for the time baing or any other L
- Diréctor of the Company acceptable to the Bank. For the putposes of - o
this sub-clause there shall be: disregarded: _ '

iy any stockin-trade the property in which remains in the seller -

fiotwithstanding thatthe:Company. may have agreed to purchase the

Sameand notwithstanding that the same may bein the possession,

order-ordisposition of the Company: and

E ~ {ily any book debts or cagh i rhand deriving ii‘.rcjm--ahy'spch stockin-trade ..

as is referred to in paragraph (i) of this sub-clause;

_  maintain at all times the aggregate value of the amoints 'r'emé'ih;ing o
_ be paid under the Approved Instalment Credit Agreements- (excludirig
- those: Approved Instalment Credit Agreeinents underwhich instalments

are more than six onths in arredrs) at such sum (it any) asthe Bank may

- from time totime require by not less than orie menth’s notice in writing s -
- the Corpany and on such dates (ifany) inevery year asmay fromtimeto.

time be required by the Bank the Company shall obtain fromthe Managing

o Birector of the Company for the time being or any othier Director of the
- Company acceptable to the Barik and furnish to the Bank a cerlificate

showing the said aggregate value (including a fuil explanatior a5 16 how
that vaime:-was_"c-aicu_latéd}; - : -

B not (except with the prior consent in writing under tﬁé.hand.ﬂf:ah'offitiajlf B
of the Batk and then anly. 61 such terms and ‘tonditions as the Bank

may specify):sever or fernove from-the Charged Property First described

- any trade-or other fidures, fixed plant and machinery for the time being:
- therean except for the purpose af renswing or replacing the same by trade

- orother fixtures or fixed plart and machinery of equal or greater value;

{0 ‘comply ‘with alf covenants, restrictions, reqlirements, pravisions_;_ ]
- regulations and conditions -affécf:ingf'thé-'C_harged{?rapefrt‘y-{i’ncm‘dimg- -
the use of enjoyment of if); and S

iy fully ‘and” punctually perform each obii@aﬁf@nﬁmﬁ the Company in. -~

i)

redation to any security in favour of g thitd party affecting any part
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~ Intellectual Property Rights:

- ofthe Chargéd Properly and, if the Bank so-requests, the Company
shall immed iately produce to the Bank evidence of suchperformance
(including a receipt for any payment made by the Company);

comply with all rélevant licerices, consents, permissions and conditions.
fromi time to time granted -mr_‘im;:wssdjby'the'P_!’aﬂﬁ_iﬁg-Acia and notwithout

the-prior written ¢onsent of the Bank given any-undentaking to-or enter into

-anyagreéement with any relévant planning authority affecting the Charged

Propeérty First described:

- forthwith upon receipt of any’ ;;)‘é'rmi_ssécﬁ, nottee; order, proposal of
. recommendation giver orissued by any competent plarining adthority 1o

the owner or occupier of the Charged Property First described.or any
notice under Section 146 of the Law of Property Act 1925 or otherwiss
from any superior landlord: of: the: Charged Property. First described

- forward the sdrrie of a true copy thereof to the Bank; _ _
- ot make -or -consent to the making of .any application for planning .

permission or any other application under tHe Planhing Acts affectingthe
Charged Property First desctibed u nless either the Bank has consented

o inewriting to- such: dpplication being made: or a copy of the proposed |
.- -application has been sentto thie Bank &f least one month before the date
of the-application and the Bank has raised nio objgction 1o the: making of

the:application: _ _ ) S R
permitthe Bankor its agents at any time to-enter uponrany.of the Charged

Property First described for the Purpose of inspecting any such Charged
- Property andlor of establishing whether or not the Company is complyirig:
-~ with its obligations urider this Debenture: _ -

. not take or kriowingly fail to take any ‘action. ‘which does or might

reasonably be expected 1o affect adversely any registration of the

mairitain:and defend the Intellectual Property Rights atall times {including .
without limitation by paying at ‘the Company's expense all recording
and renewal fees) and taking all action redsonably necessary 1o defend
such Intellectual Property Rights against-any action, claim or proceeding:
broughtor threatened by any third party and"te.stqp-inf'ri'_ngemems thereof
by any third party; . .

 hot abandon or candel or .auth_ﬁﬁsé :a'riy'tﬁiédf party to do any ‘act which-

would ‘of might invalidate and Jeopaidise or be Inconsistent with the

| - Intellectual Property Rights and not omit or authotise any third party
o omiit-to do any act which by its omission would have that-effect of

character; o _ _ o e _
promptly notify the Bank of ‘any infringement by any third patty of any
Intellectual- Property Rights: R _

hotdoorcause or ;‘:z‘e'rmj“t_té::.'bg‘éiéhe oramit tf‘}'d‘sj_anyth'fng-_wwcﬁh_may' _
- invany way deprecidte, jeopardise orotherwise prejudice the value to

the Barik or marketability of the sectirity credted by this Debenture or of

" ‘the Charged Property;

not (withoit the prior written congsnt of the Bark) inciir any expenditure of

' liabilities of an exceptional or unusual nature (including without limitation

' any expenses-in carrying out a planning pérmission unless a copy-of
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- the-relevant planning permission has been serit to the Bank atleastone

- month before the date of commencement of such development and the

Barik has raised no objection to such developmenty;

ot (withoutthe prior written consent of the Bank) redesm or purchase iy

owrshares orpay an abncsimal amount by way of dividend:

o notity the Barik immediately on the occurrence of aninsolvency Event:
it any riotice (whether agreed or unilateral) is ragistered agalnst the -

title of all or part of the Charged Property First described in sub-clause

41, give to the Bank full particulars of the: circumstances relating to
such registration and, if such notice shall have besn registered in order

- 1o protect & purported interest the: creation-of which is contrary to the

" obligations of the Company under this Debenture, immediately af the
- Company's expense take such steps as the Bank Yequires to-ensure that

13, REPAIR AND

the notice is withdrawn or cancelled; _ _ o |
respond promptly (and in any event‘witﬁih_.tha.iime-required-b.y law) to gy

- Tequest for in_fcxrmaﬂcm;_or notice served on it under or pursuanit to Pait
- 21Aof the Companies Act 2006: arid R

- _';':ii*cér"‘ﬂhtiy.uﬁe‘ﬁ:r&ceigj:xi‘-pr@ﬁde'tdfh&'Ban_k_'a copy of any warning noticeor

restiiction notice served on itunder Part 214 of the Companies Act 2008,

The Company shall; .

by

keep allbuildings and fixtures hereby charged in a.good state of repair: e

keep all plant and. machinery in good working order and condition;

~instire and keep insured ail its property and effects of every description

- with reputable insurers and on terms for the time being approved by the.

- tme require) againgt foss or damage by fire and by terforist damage and

Bank {making such amendments thereto as the Bank may fromi time to

such-other contingencles and tigks as may from lime to time be required

- bythe Bank in their full reinstatement value for the time being inthe joint
- hames of the Company and the Bank or with the interest of the Bank ;

endorsed onthe policy or policies or noted as'the Bank may require; o
~ {unless deposited with & priof mortgagee af the date hereot and for as.
long as it remains the prior mortgagee of unless the insurance to-which

~such policy or policies relate and which was approved by the Bank was
effected by a Jandlord with the Tespective interests of the Bank and the:

Company endorsed ot noted thereon) deposit with the Bank suchpolicies: -

- a8 may be required by the Bank;

daly pay all premitims ahd sums payabie in relation’to such insurance

and produce the receipts therefore to the Bank within'seven daysof their -

-+ becoming due and payable: and e _ o .

. ensure that the relevant ﬁaﬁcy-ﬁr-.p-oliéies"femai'n' valid at alftimes. -
- W defauit shall at any time be made by the Company in keepiny its:
buildings and fixtures and plant and machinery or any part thersot in

- & good state of. repair and in good waorking order or in effecting or
~keeping up:any such instirance or in paying any rent or othier outgoings or -
_ dilapidations or inproducing o the Bank any such policy or receipt, it shatf
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: - The Comparny shall:-

be lawiul for, but not obligatory. on, the Bank to repair and maintain the

e same with powerto enter any.of the Company's property for that purpose .
‘oo pay such rent of other outgoings or dilapidations or 16 effector renew

| . ‘any such irisurarce as -aforesaid as the Bank shall think fit and any sum -

of sums so expended by the Bank shall be rapayable by the Company - .

o the Bank on demand togethier with interest computed and payable as -
. provided: in Clauses 2:and 3 from the: dete-of payment by the Bank as
- Aforesaid and, pending repayment, shall be secured hereby.

_.f{b)'.'.' Al money which may at any ime be received orreceivable under any |

such insurance-or any ofher insurance covering any of the property and

‘effects of the Company against such risks as aforesaid shall be held

in trust for the Bank and (at the Baak's ption) the Company shall pay o

~such.money to the Bank or shall apply the'same in replacing, restoring.ar -
reinstating the property destroyed or damaged. _ . :

'“?’hé-éf}a'mp'any authorises the Bank inthe Company’s nameand on'the Company’s behalf -~

to make any ¢laim 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 claini orany -
. potential-claim. _

The Company also authorises the Bankts lféée‘ivéz--aﬁyamcunts-_.p_ayabieafsr receivedin
respect of ahy insufance policy or claim under-any insurance policy and.to give a good

- discharge to-the insurerin respect ot such amounts, . _ _
- Any st paid by the Bank to the lessor of any lease underwhich the G’ﬁargéd%f?ﬁ'ﬂ;ﬁeﬁy' R
- First described in sub-clause 4.1 Is held {of under any superior lease) in settlementof .

any claim made by the lessor for any rent or othet otitgaings or dilapidations reservedor

payable or alleged to be reserved or paysble under the lease shall be deemed tobe 2

payment properly made under-clause 13.2(a) (whether or not actually due to the lessor
and whether or not disputed by the Company) provided that such-payment was rriade

by the Bank in good faith for the purpose of avoiding, cormpromisifig or terminating any - i
- proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the-

- security hersby created. o

ENVIRONMENTAL OBLIGATIONS -
(a. . obtair a'ii’E‘:hi;irénh’;enfai Licences -appiicabie to thé'(,';h'airg_;é‘a ?’rc::eﬁy and-:
- to the Company’s:business and comply with the terms and-conditions of
- the same;. : : :

Ly comply with all Environmental Laws applicable to the Chiarged Property
' © 0 and to the Company's business and: not permit & contravention of the:

BEme;

(g notify the Bank of the receigt of and coritent of allclaims; hoﬁcés_b_‘f.éthér' '

communications in respect of any alleged breach of any Environmental
Law or the terms and conditions of any Environmental Licence which
- may have a material adverse effect onthe market value of the Charged
- Property or.on the Company’s business and shall forthwith: take such -
steps-as-the Bark may direct to remedy and/or céase the continuation of
any such alleged breach; _ _ - :
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INSTALWEN
- The Compan 8 _
- Approved Instalment Credit Agreement, as and when the saime is-deposited with thg _

B

@

@

__.{e).

~property of the-Company for the pu 'puses:of such enviranmental audits, -
. {Such-costs and ‘expsinses shall bear interest from the date of demand -
- computed and payable as provided in clauses 2 and 3, ‘and pending

Bark:

 promptly-pay all fees and other charges in respect of any Environmental

- Licence applicabls to the Charged Property and to the Company’s
‘business: : T _ _ P

forthwith AGtify the Bankof the recaipt 'of.azﬁd the contents of any notices oy

other communication varying or suspending any Environmental Licerice
relating to the Charged Property and to the Company’s business and -

forthwith take siich steps as the Barik-may direct to reinistate in-fult-foree

~and efféct any E-nvi’mnmemal"Lisen{:é-_sm varied or suspended:

forthwith supply the 'Bahkwmj; coples of any environmental reports, dudits
of studies undertaken in relation to the Charged Propenty and to the

.. Company's business: and

pay on demand the costs ard expenses {including Valise -A’ddéd Tax) -

incurred by the Bank in commissioning envirerimental audits (which the

Bank shall be entitled to do whenever it thinks fit) and shall permit the -
Bank and its agents full and free aceess o all the freehiold and leasshold

 payment shall be secured hereby )

T CREDIT AGREEMENTS - | - o
v Hreby expressiy warrants, represents and undertakes in relation to edch
that such Ap’f’iré\éed Instalment -iﬁ"ret'tffit Agreemeént and any '-sé-curity or _
guarantee provided in relation 1o it is fully valid and enforceable in: -

- accordance with its terms, and that the form and contentof the: Approved:

Instalment Credit Agreement and-any security or guarantee. provided in -

telation 10 it complies with any relevant law including (without limitation)

- the Consumer Credit Act 1974 and any regulations made there under. .
arid thatthe creditor or owner under any such Approved Instalment Credit

Agreement has camiplied with-all other requirements under any suchlaw -

inrelation t the: provisiori of such credit;

 thatany depasit or advance payment és the case may be shown as paid

-urider such Approved Instalient Cradit Agreement has in factbeen paid
in the manner therein stated; _ _ o
that (except whers dtherwise’ agresd) the.sum stated in such Approved

B Instalment Credit Agreemient (or in the schedule accompanying such

Approved Emtaimen;t"{}redit-Agraemeﬁ%) a5 outstanding inrespect of such

Approved Instalment Credit Agreement, is in fact outstanding at such

date; : :

| 'L'tfh'a_ti the particulars of any péréon .providéng- any security or Quarantes .
and-of any assets securad appearing in any such Approved Instalment .

Credit Agreement are Lorrect in every respect and that such assets are

in existence;

that save as otherwise nat:i_ﬁe'd' the -G’a'mpany ig r_‘r:%‘t awdre of any
proceedings brought against it or threatenad or contemplated in respect

of any representation, breach of sondition, breach of warranty or other
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(A

- ‘express ‘or implied term contained in any Approved ‘Instalment: Credit -

- Agresment;

0 inany case where the deblor o Rirer inder an Approved Iristalment Credit

- Agreemenitis by statute given the right 1o canpsl the Approved Instalment:
- Credit Agreement, that the statutory periad of cancellation has expired.
- without the right having been exercised:

f(g): O that {save--as;; disclosed: i writing to the Ea‘-nk)*h‘n‘ 'agk,e‘_é‘mmt. hes _
- been entered into, varying the terms of the Approved Instalment Credit B

-Agreement or any security or guarantes provided in relation toit;

~Agreement and any security or guarantee provided in relation to it and

o (Al that el docuiments constituting - the Approved Instalment Cradit

~all deeds and documents of title connected therewith have beenor ars .
deposited with the Bank: and _ : _ L

Y that the Company has no knowledge: of any. fact which would or might.
o prejudice or affect any right, power orability of the Bank or any receiver

- @ppointed by it to enforce such Approved Instalment Credi*mgre@ment:ar_ o
- any secufity or guarantee provided in relation to it or any term orterms.
- thereof. _ L L
The Company agrees that it 5s'ﬁati.fpe'rfﬁfm afl -it&'oh'iigatiiéaﬁrs'{inﬁfuﬂih‘g without limitation _
obligations as to maintenance) devolving on it by or in relation o the Approved

'_ Instalment Cred it Agreements and any security or guarantee provided in‘relation to them,
" The Company further agrees that it sHall SR

@ . {ititcaries on a consunier 'sﬁe'ditb'jS'Fﬁhass-dr‘a"{:b'nsumér hiires busiress |
- asdefined by the Consumer Gredit Act 1974 or the Finahcial Services -
Markets Act 2000) obtain-and at all times maintain Financial Conduct

--Auihc»ri’ty"(_"‘;FC_A_"’)authdﬁs&timﬁhar‘pe‘rmission forthe applicable consumer =~
~ credit lending activities, where dppropriate-covering the canvassing off

- frade premises of borrower-lender-supplier agreements and consumer’
-hire agreements, and will agdvise the Bank forthwith should it: receive
notice from the FCA that it is minded to refuse any application for the
grant or renewal of such authorisation of permission or that he is minded
o revoke or suspend any stich perinission or authorisation; and
b} procure that any person by whom the debtoror hirer under any'Instalment .
o - Credit Agreement was introduced to the Company had and at all relevant

- times maintains (it required by law so to do) FCA authorisation or
- permission. for credit-broking activities, where approptiate covering the .

canvassing off trade premises of b-amwer~Eeﬁdef-Supplier_-ngee'memg-

- and corisumer hire agresments; ard shall advise the Bank forthwith -~

should it come to the Company’s-attention that such FCA authorisation
- OF permissior was not atany relévant time maintained. . - :

 ENFRANCHISING LEGISLATION |
- Th Company shall: | L o e |
&) where any of the Charged Property First described in sub-clause 4.1 is

© held under a lease: . o - _ L
(i} notify the Bank forthwith if such. property becomes: subject to an -
Estate Management Schieme pursuantto Chapter IV of Partlof the.

~Leasehald Reform, Holising and Urban Developtment Act 1993 and |
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. provide ‘& copy of the schemie deed.as approved by the relevant S

- leasehold valuation triburial: o

)

(i)
1o be granted to the Company pursuant to any Enfranchising o
. Legistation-or otherwise: _ S -

. T

notify the Bank before exercising (whether individually or collectively

with others) any fight conferred Lpon the Company i relation to the

property by Enfranchising Legislation and supply to the Bank such

- information as itmay feasonably require in relation to the exercise-

of such right;

not without the prior written consent of the Bank, agree the terms of

any new lease of the property (with of without any further property)

it as @ resuit of the exercise of any f?gh&-cﬁnfema 'bfif Eﬁfranchi'sf'iﬁ_ég;
Legislation orotherwise thefreshold interest and/or anyintermediats
reversionary interest in the property becomes vested iny a third party

- onbehalf of the Company: (with orwithout others), forthwith supplyto |

- the Bank particularé of such third paity and (where such third party
- Is-a body corporate) details of ary sharés therein to beissuedtothe

Company and deliver the share cetificate in-respect thereof tothe

- Bank-when received: and

at fts own cost take such further action as the Bank may requite-iit

- telation to the security granted by this Debenture. e
‘where any of the Charged Property. First described in sub-clatise 4.1 or

any partof it is:or (without prejudice 16 clayse 9) becomes siibject to any

(i)

tenancy:

o

forthwith notify the Bank on recelpt of {and. provids to the Bank &

‘copy of) any netices received fram any tenant of the property of any
- art ol it pursuant to the provi'siansrc}f-'any:Enfran'{:hising_Leg_islat’iom;-- o

not serve upon:any tenant of the. property or any part of it a notice .
pursuant to the provisions of any: Enfranchising Legislation unless
the Bank has consented in witting thetsto; '

serve stich notices in such form and take such other steps as the -

Bank rmay reasonably require following the exsrcise by any tenant

of the ‘property. or ‘any part of it of any rights arising under any |

N Enfranchising Legislation;

W

nat enter into any agreement to grant a new lease to-any tenant
of the. property or any part of it plrsuant to-or in consequerice: of

~the operation of any Enfranchising Legislation unless the Bank has o

- corisented in wiiting thersto; and

)

riot entef o any agreement pursuant 1o or in consequence of

the dperation of -any Enfranchising Legislation to transfer to any:
-person or persons the Company’s interest in the propetty sublect to

thessecurity hereby created ‘unless the Bank Fas consent inwriting

- therets and (i such consent be given or be deemed fo bg given

a5 hereinafter provided) to provide to the Bank such information in

| respect of any such transfer.and its terms ('incmrji'ng the identity of

the transferees) as the Bank may reasonably require.
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Provided that in aif cases inthis stibclause{b) where the Bank's corisentin -

- wiiting is required before the Company may take further action the Bank's

consent 1o such &ction shall be deemed to be granted if the Bank hag

~not raised any objectioft to such action within one month of the dateof -
the relevant request ta the Bank for such consent. The Company mustat
all'times use its best endezvours {and at no.cost to the Bank) o obtain

the maximum compensation permitted dridei the ielevant Enfranchising

S Legislation from any person or Persens exefcising any rights under such .
leyislation. - . :

'POWER OF ATTORNEY el .

- Forthe purpose of securing the payment of ihe Secured Obligations ahd for securing any
proprietary interest which the Bank has in any: of the Charged Property, the: Compary
Jrrevocably: appoints the Bank and the ‘persons deriving title under it and its. and thely

- substitutes-and any receéiver orreceivers appointed urider this Debenture (the “Attorney")

jointly and also-severally to be the Company's true and lawful-attorney. Forthe purposes | _

aforesaid the Atlorney shall have the right to do anything which the Company may
lawfully do -and all the rights and. powers which may lawfully -be given 1o an attorney

o including,; without prejudice to the generality of the foregaing:

T

TS

{a} - the right to-do anything to prociire or carry out the performance of -t‘he"-' |

. -{}om;:_)a_ny’sc:‘i::'ligatiqns:unéer-th‘is_ Debenture and anything tofacilitate the
~ exercise of the Bank's rights under this Debenturg; : :

by o  ‘thie right to act in the neme of the Company: _ - _
e} the right o delegate and sub-delegate any or all of the rights of the

- Attorney; L :

qd) ~ therightto sigh, exaciite, seal; -ﬁe’l’iﬂéf._and-dt'heh#isé perfect;

{i). aﬁy.:{iaa‘uments or instruments which the Bank or any receiver may-
- require for perfecting the'title of the Bank to the Charged Property or
. Torvesting the samie in the Bank, Htsnomineesor any purchaser;and

- {iiy “-any further security documentation referted 10 In clause 7.

‘The Company ratifies and shall ratify everything done or purported to be dorie by the

Atforney. o

INDEMAITY . : . : .
The Company. hereby agrees to indemnify the Bank and any receiver appointed by it
and their respective employses and-agents {as'a separate covenant with each. such

" peison indermriified) against:

(a) all existing and future rents, ‘rates, taxes, duties, charges; assessmetits

~-and outgaings now or at any-time payable in respect of the Charged
Property or.by the owner.or occupier thereof; and S

®) il costs, claims, demands, expenses, charges; assessments, .

- impositions, fines and sums and the consequenses of any proceedings
- orprosecutions arising directly or indirectly from of in connection with any -
 breach:by the-Company of any law o of this Debenture; '

: 'i'h'_'éaeh'case, ‘whethier imposed by statute or otherwise and whether of the nature of o
eapi_t‘ai__m'revaﬂué-_and?eva_n though of & wholly novel character. If any such sums shall
. be paid by the Bank or any such receiver oranyof their regpective employeas oragents, .

the same shal be paid by the Company on demand withinterest computed and payable -
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a8 provided i clauses'2 and 3 from the ime or respettive times of the same having

been paid or incurred and, pending payment, shall be Secured hereby, bit the Bank

-~ shall not:be deemed to have taken possession of the Charged Property by reason of

such payment.

- The Cornpany hereby agrees to inde-fnnifyifhéﬂank'aﬂ&'--aﬁy”rec'e'itz.er a’ppdintéd_.ts:y' itand -

heir regpective srhployees and agents (as.a separate covenant with each such person
indemnified) against afl loss incurred in conriection with: ' -

' A8 o any statemisit made by the Company or on ft'hé Com;ﬁaﬁy’s.behaﬁ' In

18.3

19.

20,
20.4

connection with this Debenture or the. business of the Company being
- untrue or misleading; ) o . :

{b) . the Bank entering into any obligation uv:i‘t}q' any person (whather. of rot the

- Company} at the requést of the Company (or any petson purporting to
_ ‘be the Company); - _ L e
{c} - any actual of proposed amendment, supplamant, walver, consent ot
: - release in relation o this Debenture; '

' (d) o '-any'stamp?ﬁg:m‘r’lrégEstratian:éf'this-Déh;en‘ﬁuke or the security constituted.

- by it and

' {e) - sy ¥aiiur3'-'tu-_régisfart’his’Ds‘abéntm{é in respect éf:_'a'ﬁyr'Charged Property

- where such registration'is required in order to preserve-the sffectiveness
- or priority.of the: security created by this Debenture,

- whether t)rﬁdtt_é%tiy fault (including negligence) can be ‘attributed to the Bank or 'ahy';: -

receiver appointed by itor their respective employees and agents.
This indernnity doesnot-and shall not extend to any loss to the extent that: o
{a) ~ inthecase of any loss incurred by the Bank or its employeés or agents

' . arises from the Bank or its efployees or agents acting other than in
good faith; or . _ _ :

(b} o in the case of any foss Eﬂcurr*eci'byth‘e'recéivarbfﬁi’s--émp’byées_'t:i‘s%-a‘gjen._ts -

it arlses from the receiver or his employess or agents acling other than
- in good faith; or S : '

(N | there is & prohibition: against an E'nt:iem'nity extending to that Joss unider

~any law relating to this indefmnity; _

NOTICE OF SUBSEGUENT CHARGES, ETe,

| W the Bank receives notice of any subsequent assignment mortgage, security,; charge

orother interest affecting the: Charged Property the Rarik may. oper a new accoint. |

' the Bank does not open 4 new account it shiall nevertheless be treated as iFit had done

so-at the time when it received such notice and-as from that time alf paymerits made o -

“the Banhk in respect of any of e Secy red Obligations shall be credited or be treated as

having been credited to the new account and shall riot operate to reduce the arfount.of

. the Secured Obligatioris owing at the time the Banik recoived the notice,
. SET-OFF ' - '

Without prejudice to any other rights Whatsoever which the Barik ‘may have whether

- under general law or by implication or otherwise, the Bank shall have the right atary
timeor times and without notice to the Company {as well before as dfter any demand -

under this Debenture or otherwise) to:
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oA ;_”1 T
: sufficiently given or made if sent to the Co mpany:

(@ . byhand orprepaid letier post it its registered t_sffit‘;é:or'it_a address stated .

212

@) combing orconsolidate all ar-amy--af-fha-z‘han.fexisﬁngia_cec_mms.'(inc'mcfirigf_ '

_accounts in the name of the Bank with any designation which includes
- all or any part of the:name of the ¢ mpany} and labilities to-the Bank of
- the Company; and/or :

by set off or transfer any sum -or sums standing to the credit of any one

- or more of such accounts (whether subject to notice or restriction on’
-~ availability or not and whether denominated in Sterling or-in-any other

CUITeNCY or currency unit) inor towards satisfaction of any of the liabifities. - L
_ ~ofthe Company to the Bank on any other account or inieny other respect, R

~ whether such liabifities be actual, cottingent, prifary, collateral, several of jeint and

- whether as principal or surety. R e
Inthe case f all ascounts (whether denorinated in Sterling or in any other currehcy -

or currency unit) the Bank may at its sole- discretion, and with or without notice 1o

- the Company, elect to convert allor any of the sum or sums standing to the credt
of any such account or accounts (in whole: or ir part) into the currency or currency’
- unit or the currencies or currency unity of the whols or any part of the Secured
‘Obligations (deducting from the proceeds:of the cohversion any.currency premium or
other expense). The Bank ‘may take any such action ag may be necessary for this .
‘purpose, incliding without fimitation gpening-additional accounts, The rate of exchange -

shiall be the Bank's spot rate for selling the currency or cirrency unit or the clirrencies
P _ b4 ¥e

- Orcurrency units of the Secured Obligations. forthe currency or currency unit of the surm -
. standing-to-the credit of stich account-at or about 11.00 am inLondon on the date that
- the Bank exercises its rights of conversion under this Debenture.

The Bank shall not be undeér ary obligation-to repay the deposits and fc:rec!i_f‘_bé_i&nt:_ész :

- referred to'in paragraph (a) of the Charged Property Fourthly described in sub-clause’ -
- A d-or the balance o any Receivables Avebunt represeniting the proceeds ofany Non- .. -
- Vesting Debts until the Secured Obligations have been paid and discharged in-full,

NOTICES AND DEMANDS | ) o | . .
Any riotice or demand by the Bank t0.or On:the Company shall be deemed to have been

herein or its address last known 15 the Bankior

() S ' By facsimile fo the Comipany’s tast known facsimiile number relating to _

any such.address or office. -

Any stich riotice or demand given or.made 'und.ér:sub*'cféﬁsé 214 shaf!._be:"-dei*e;m'eéi_'i::r o
- have been served on the Company: R L R _
@ atthetime of delivery to the address referred to'in sub-clause 21 4(a),

if sentby hand;

b} atthe earlier of the time of defivery of 10:00 aim on the-day after posting

- (o, if the day after posting be a Sunday or any othier day upon which
- no delivery of letters is schedided 16 be made at the eatlier of the time :
-~ of delivery or 10.00 am o the hext Succeeding day on which delivery.of
letters iz stheduled to be made), if sent by prepaid Jetter post;
deermed to have been transmitted if it appears to the sender to have been )
transmitted from a machine which is apparently in working order); or

N - at the time of trangmission, if sent by facsimile {arid a facsimile shdll be

' Piigé: ’!{I u{éﬂ' .
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234

Ady o onthe expiry of 72 hours from the time of despaich in any other case.

Service of any claim form may be made on theGompany in the manner deseribed in

o sub-claise 21.1{a), in-the event of 4 cEa‘im‘:_iﬁéing‘_.issued-_ in relation to-this Debenture,
S+ and shall be deemed'to constitute good service. .
i
' . the terms of this Debenture shall ben writing and deliverad by hand orsentby recorded
- defivery to-the:Bank at'the Bank's address stated herein (or at such other address as
- may be notified in writing by the Bank to the Company for this purpose) and will be
effective only when. actually received by the Bank. Any notice or-communication must

Ay Hofice o communication reduirsd to beserved by 1ha-€mmp.aﬁy'a'n the Banik uider

also be-marked for the attenition of such official {if any) as the Bank may for the Time

 being have notified fo the Company in'writing.
_CURRENCY CONVERSION. e | | S
 The Bank may at its sole discretion, ‘and with orwithott ngtice to the Company, elect
to.convert all or any part-of any surm received by the Bank pursuant to this Debefitiire

~ {in whole or-in part) into the curreney or curency unit or currencies or currency units of

the whole:or any part of the Seclred Obligations (deducting from the proceeds of the

_Conversion any currency premium or other expense) and the rate 6f exchange shall be

the Bank's spot rate for selfling the currency-or curréncy unit or currencles or:-curfency

- unitsiof the Secured Obligations or refevant part thereotfor the currency or ciivency unit
- ofthe sum received by the Bank under this Debenture at or gbout 11.00.am inlondon
of the date that the Bank exerciges its right of conversion under this Deberniture, The -

Bank may take any such action as:may be-netessary for this purpose, including withodt ~

~ limitation opening additional accounts,
PAYMENTS AND COSTS

It at any time the currency in which ali o ‘any pait of the Secured Obligations is
denominated is, is dueto be orhasbeenco nverted into the euro orany other currency as
aresult of achange inlaw or by agreement betwesn the Bank-andthe relevant obligor,
then the Bank miay in its sole discretion direct that ail or any of the Secured Obligations

- shall be paid in the euro or stich cthar currency or in ary currenicy urit o )
- The-Bank may apply; allocate of appropriate the ‘whols or any part of any payment
made by the Compary under this Debenture or any money received by the Bank

gnder any guarantee, iridemnity or third party security or-from any liquidator, receiver
or administrator of the Company or from the proceeds of realisation of the Charged

- Property or any part thereof to such partor parts of the -S_ecured Obligations {or asthe -
. Bank may otherwise be entitled to apply, ..ai_!ocata-Or__appropriate. such moneyy-as the
~ Bank'may inits sole discretion think fitto the entire exclusion of any right ofthe Company .
todoso. S :

If any payment made by or on behalf of the Bank under this' Debenture includes an-
amount in respect of Vale Added Tax or if any payment due-tothe Bank underthis
Debenture shall be in reimbursemant of any expénditure by ot oni behalf of the Bank

which includes an amount in respect of Value Added Tax, then such.amount shall be

- payable by the Company to the Bank on-demand with inferést from the date of such
- demand computed and payable as provided in clatses and 3 and, pending payment,

shiall be secured hereby,

- Withotit prejiidice fo the generality-of clauses 2 arid 10, the Comipany shall p'gy to'the

Bank (onvafull and unqualified indemnity basis) all costs incurred or suftered by -the Bank, -

and any receiver appointed by the:Bank shall be entitled to recover as 4 receivership
expense all-costs incutred-or suffered by hir: :
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@) in connection with any application under Part Ifl-of the Insolvency Aet - .

- 1986;

: :(bﬁ' R ] d_'&'}féhﬁﬁﬁg_-'-pracée’fﬂims"iﬁrbu’ghf by any i_hi_rd' party imﬁug’h‘:’ng;the'

- ‘Banids title to this security or the enforcement of exercise of the rights
and reredies of the Bank. or-of sueh receiver or receivers Undsr this.
Debenture; and _ -

. :.((i{): o (in the case of the Bank only} in connéction 'W{tﬁ--'eff_ﬁ'ﬁting"aay o
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appointment: of any receiver. or administrator or in dealing: with any
- @ppointment of, of hotice of ‘intention or application to appoint, any

receiver or administrator by any:party including the Company and without

prejudice to any other right or process of recovering such costs;

- and all such costs shall bear Ehfzg;re*sffrém the date stich costs were incurred or suffered

computed and payable-as provided i clatises 2 and 3 and, pending payment, shallbs

 secured hereby.

All costs awarded 1o, the Bank or agreed to be paid to f’:hels_é'nk ik‘_t 3n§’pracé‘edings '

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

award or agreement computed and payable as provided in clauses 2 and 3 and, pending

‘payment,.shall be secured hereby..

NON-MERGER, ETC:

- Nothing herein contained sh all operale sg &sﬁ'_!:ofarh'e'rgiéb’r;étherwi'sa prejudice oraffect
- any bill, ricte, guaraniee, miortgage or other security ‘or any contractual or other right
- which the Bank may at any time have for the Secured Obligations or any tight of remedy -
- of the Bank thersunder, Any receipt, release of discharge of the security provided _
- by or of any liability arising under this Debenture shall not release or discharge the.
~Company from:any liability to the Bank for the same orany other money which-may exist _
- independently of this Debenture, hor shall ii!reiezas‘fe_'{zr'di_sch'argé'theC'r.:ampajnyfmmi-aﬂy o
- liability to the Bank under clauses 18 or 23, o . T
- Where this Debenture initially takes effect ‘as & collateral or further security then,
- notwithstanding any receipt, release or discharge endorsed on orgiven inrespectofthe

money and liabilities owing under the principal security to which this Debenture operates
as a collateral:ar further security, this Debenture shall be -an-independent security for

~ the'Secured Obligations.

This Debenture is in addition o and s ot o prejudice or be-prejudiced by any other .

- secuirity or securities now or hereafter held by the Bank. .
~ TRANSFERS BY THE BANK OR THE COMPANY _ _ o
~ The Bank may freely and separately assign or tansfer any of its rights under the
- Debenture or otherwise grant an interestin any such rights to any person or persons. On

~ request by the Bank, the Company shall immediately execute and deliver to.the Bank

any fotm of instrurment required by the Bankto.confirm ot facilitate any such assignment

ortransfer or grant of interest,

The Comipany shall not -a_s-éii.g__ﬁ or -f;‘ahsfejr any-of the Company's _ﬁ{;‘g‘htis :ar;ah_n-ga-:scns

‘under this Debenture or enfer into any trans;ga’t’iohtm arrangement which would resutt in -
- any.of those rights or-obligations passing to or being held in trust for or for the benefit

of ancther person.

PARTIAL INVALIDITY
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- Each of the provisions in this Deberity re shall'be severable and Histingt fromone another -

and if at any time any one or-more of such: provisions is or becomes invalid, Megdlor

 unenforceable, the validity, legality and 'en_faz;__r%c-eabili_ty ot the remaining provisions hereof -
. shall notin any way be affected or iripaired thereby. ) '
. RESTRICTION ON LIABILITY OF THE BANK o L
- Except to the extent that any such exclusion s prohibited or rendersd invalid by law,
- neither the Bank nor any receiver appointed by it nor their respective employees and =~
agents shall: - : : L : : '

&y be liable fo account as a mortgagee inpossession for any:sums other
B than actual receipts; :

o) b liable forany Joss upon Fealisation of, of for any action, neglect of

- default of any. nature whatsoever in: dohnection with, any part of the
- Gharged Praperty for which a mortgagee in possession might as-such
. othenwise beliable; : _ T
ey ~be'under any duty of care or other obligation of whitsoever deseription to.
o the Company in relation ta or in ‘connection with the exercise of any right
- - conferred upor the Bank, any receiver appointed by it and their fespective
employeesand agents; or . o
‘the exercise, or afternpted _G’r-‘p'urpm‘sad;_ﬁxercisa of, or failure to exercise, .
any.of their respective vights. o

) be under any liability to the Company as a result of, of in consequence o

CONCLUSIVE EVIDENCE e e
" A centificate by an official of the Bank as o the Secured Obligations shall (save for -
.. manifesterior) be binding and conclusive on the Company In any legal proceedings both ’
- inrelation to the existence of the lability and as to the amiount theveof,
 NO RELIANCE ON THE BANK = -
@

- The Company acknowledges to and agreeswith the Bankthat, in enitering
- into this Debenture-and incurring the Secured Obligations: _
iy the: Company has not relied on-any ofal ‘o wiitten staterment,
' representation; advice, opinion or information made or giver to the
Company ingodd faith by the Bank or anybody onthe Bank’s behalf
and the Bank shall have no Trability to the Company if the Company -
- hasinfactsodone; o " _ _
{ii) - the Company has made independently of tha Bank, the Company's
_ own assessment of the viability -and profitability of any purchase,
- project o purpose for which fhe Compeny has incurred the Secured -
. Obligations and the Bani shall have no liability to the Company if the -
. Cornpany has not infact s0-done; ghd _ R
iy thereare no: arrangements, coliateral o relating to this Debenture,
- which have hot been recorded inwriting and signed on behalf of the
_ N . Bank and the GCompany.. -~ . B o
b} - The Company agrees with the Bank that the Bank did not have prior to _
: - the date of this Debenture, does not have arid will not have any duty to
the Compary: = o . .
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() - in respect of the application by the Company of the money hereby -
. secured; . N e . _ o _
(i) In respect of the effectiveness, appropriatensss or adequacy of the - .
. security constituted by this Debenture or of any other security for the -
_Secured Obligations; or - IR _
(i) - to preserve :ihergcm_dwii?-mf:ah'y'basinéss't:a'r'riéd:on:by the C}Qﬁ'ﬁﬁ'&ny :
“By-running, Or procuring the running of, such business or otherwise,
either before or after the e-t_';;famemént_of-th.is:Debe.n{ure, e

S The Company agréeswith the Bank foritselfand ds trustes for its o:ﬁi'f:iafs-, )

- emplayees and agents that neither the Barik nor Its officials, employees
“of agents shal! have any liability {o the Company in respect of anyactor
omission by the Bank, ts-officials; -employees or agents done or mads
in-good faith, : S

MISCELLANEQUS - o | - o
- Any amendment of or supplement to any part of this Debentire shall only be effective

and binding-on the' Barik and the Company if made in writing and signed by both the

 Bank-and the Company. Referencesto “this security”, orto “this Debenture” ncluds
-each such-amendment and supplement. o _ _ _ .

. The Company and the Bank shall from: timg 1o time amend the provisions of this o
- Debentureif the Bank notifies the Company thatany amsndments are required to ensure

~that this Debenture reflects the:market practice prevailing at'the relevant time follawing
~ the introduction or extension of economic and monetary union and/or the suro in all or

any part of the Evropeart Union. S o - _
The Bank and the Compariy agree that the occLirrence oF noh-occuirence of European
econuimic and monetary union, any evernt of events assotiated with European econsmic:

- and monetary unior and/or the infroduction of any new currency in all orany part of the
- European Union will not resultin the discharge, cancellation, rescission or termination.
- inwhole or i part of this Debenture orgive any party hereto the right to cancel, rescind, -

tetminate or vary this Debentuie I whsle or in:part. : ' :

Any Waiver, tonsent, receipt, settlément or release given by the Bank in relation to this

Debenture shall-only be effective if given in writing and ther. anly forthe purpose for and

upon any terms on which it is given,

- For the plirposs of exercising, assigning of transferring its rights under this Debenture,

the Bank may disclose to any person any information relating to the Company which. |
the Baink has:at any time; - _ :

The restriction on the right of consolidating miortgages contained in Section. 93 of the . -

- Lawof Property Act 1925 shall not apply to this Debentura or any further orother security
entered Into pursuant to-this Debenture. _ : :

Aty change inthe constitution of the Bank ot its absorption of or amalgamation with

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

- Debenture. . L S o IR
<At (but for this sub-claiise) ahy'_f;mmpaﬂyvvhicih{héi?s issued any Securities would by virtue B
- ofthis Debenture bea "subsidiary undertaking! (as definad by the:Companies Act 2006

orthe Companies Act-2006) or "associated undertaking” (as defined by the Companies

- Act 2006 of any statitory provisions for the time: being relevant for the purpose.of the .
- preparation of the Bank's actounts) of the Bank, then the Bank or its nominee:shall only . -
- exercise any voting rightsin relation to such Securities {and any other rights which-are

Page: 3 of 38 o




charged o the Bank purstiantto this Debenture and which aré relevant for the purpages

ot the: definitiorig of subsidiary undertaking and assogiated underiaking) in siccordance

with the Company's instructions and inthe Company's interest, except-where-the Bank .

| . orlts nominee is exercising such:rights for the purpose of preserving the value of the -

309

security hershy created o for thé purpose-of realising such security, o S
The Bank shail be entitled 1o debit any account for the time being of 't'h*e'-iﬁmnﬁpa_rzy-wﬁh R |

- the Bank with-any sum dus to the Bank under this Debeniure.

- 3040
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‘Unless arid until the Bank shall have made ‘demand for payment of the Secured
- Obligations or one of the other eveiits meritioned insitb-clase 10.1 shall have occurred,

the Banik shail not be entitled (except for the ;‘;Urpase‘s’]rﬁanticmad_'i'h_ sub-clauses: 12(), -

+

13.2(a) -and 14(g)) ‘to enter upon the Cermpany's freehold or leasehold’ or heritable o

property or to obtain possession thereof..

 Eachrterm in any document relfating to the Company’s obligations to the Bank fs, io the -

- extent not set out in or otherwise incarporated into this Debenture, incorporated intothis
Debenture in-sotar as is necessary to comply with section 2.of the Law of Properly . -
(Miscellaneaus Provisions) Act-1989 but, éxcept wherre stated Othenwise, if there is any -

conflict between that term. and any otrier term of this Debenture, that-other term wil _

prevail. :

This document shall &t all times b the property of the Bank. R

- LAW ANMD JURISDICTION .

This Debenture and any dispute (whether contraciual or _hbn'~édhtr_a_ctua-{;. including,
without limitation, claims in tort, for breach of Statutory duty or 6n-any.other basis) arising

out of or in connection with it or its stbject mafter ("Dispute”}-shall be governed by and - -
-eonstrued in accordance with the law of England and Wales.

~ The partigs to this Debenture irrevocably agree, forthe sole benefit of the Bank; that,

_subject as provided below; the: courts of England and Wales shall have exclusive:

Jurisdiction over any-Disptite. Nothing in this clause shall limi the fight of the Bank tg:

- take proceedings against the Cermpany in-any otfier court of competent jurisdiction,

norshall the taking of. proceedings in-any one of more jutisdictions preclide the taking

- of proceedings in any other jurigdictions, whether concurrently or not, to the -extent - .

CINWITN

permitted by the law of such other jurisdietion.

ESS whereof the parlies hereto have executed this Deberiture as adeed arid have

delivered it upon its being dated.

T Pige 3Suiag -




THE SCHEDULE .
(Registered Landj

"l"?'z"igg:. ol _

... Registered at MM Land EERRRRTRE




- Use this execution clause if the Company Is to execilte acting by only one director;

 Executed asadeed by - .

" |ES GLOBAL HOLDINGS LIMITED

 aoting by |

- Diréctor

- inthe presencs of:

AMY TOEA . {name)

' _ N (signature)

- Witness:

- Address:

Oceupation:

U P aTerdn




EXECUTED asadeed by

- BETWEEN LLOYDS BANK PLC (hereinafter
- called the "Bank”) of the one part and within

. named Company (hereinafter called the
- "Cormpany’)of the otherpait. -

 WITNESSES that the Bank HEREBY
- RELEASES unito the Company ALL the
Charged Property (as defined within) TO

.. HOLD the same-unto the Compary freed and.

discharged: from the within written Debenture
- and all principal-mongy; inferest, claims and
. demands whatsoever thereunder.

| EXECUTED as a deed :byﬁ

- asattorney forandon behaltof
LLOYDS BANK PLC in‘the presénge of:

PROVIDED THAT this release shall not
discharge the Company from any liabiity to-~ -
- the Banhk remaining to be paid or anyother . .
security held by the Bank. : -

IN WITNESS whereo the Bank has executed

this Instrument as a deed and has delivered it

upon its'being dated.

as attorney forand on béh-a’-l?‘“af. o

LLOYDS BANK PLC in the preserice of.

| Py FulIR




