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Details of Charge

Date of creation:  08/07/2015
Charge code: 0943 6483 0001
Persons entitled: AMEURI LIMITED
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MICHAEL CROOK
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9436483

Charge code: 0943 6483 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 8th July 2015 and created by SCOOP RETAIL
TECHNOLOGIES LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 23rd July 2015 .

Given at Companies House, Cardiff on 24th July 2015

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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AMEURI LIMITED.

= and -

SCOOP RETAIL TECHNOLOGIES LIMITED

DEBENTURE

inrelation tothe assets of SCOOP RETAIL TECHNOLOGIES LIMITED




NOTICE:
This is a legally binding document. We advise that you take independent legal
advice from your soliciior before signing, to ensure that you fully undlerstand
Jts imiplications.
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THIS DEED is dated_—.. == 2015

PARTIES!
g“ﬁ ¥ Means SCOOP RETAIL TECHNOLOGIES: LIMITED, a company registared

in England with company number 00436483 and whose registered office Is

B4 New Cavendish Street. London. W1G 8T8 {‘the Company 'y

(77 AMEURI LIMITED & company registered in Engl and and Wales with
chmpany’ Aumber 8151277 and whose registered office is-at 20 Qﬁ%@ﬁf
Squas*;e . Leeds LS2 84F {'the Security Trustee™).

BACKGROUND:

(&) The Lenders have agresd to loan to the Company one of mofe ibans.using
the rabuil ldingsoclety.com Uid webisite at www rebuildingsacisty com..

) This: debeniurs ;m:wm%es security dor paymert by the Company of the
Lender{s) and as coritinuing security for ail monies. Ipaned by the Lenderis)to
the Cornpany rom time lo time.

AGREED TERMS!

i, Definitions and interpretation

11 THe définifions and rules of interpretation in this clause apply in this

debenturs,
Administrator: an administralor appeinted o manage the affairs, Business
and property of the Company purstiant to paragraph 15 of Schedule.5.

Book ‘Debts: all present and future book and ‘other deblg and monetary
claims dise. or owing o the Company and the ‘Herefit -of all security,
Juararitees and other rights of any nature enjoyed or hald by'the Company in
relation toany of them.

Business Day: a day {other than a Saturday or ‘Sunday) on which
commercial banks are open for general business in London and deposits are
dealt with on the London Interbank Markel.

‘Charged Property: alt the assets, properly dnd undedaking for the time
being’ subject W the seourily imterests preated by this debenture (and
referarices to the Chiarged Property shall include references to.any partaf it).

Costs: all costs; charges, expenses and labiliies of any kind including,

without Fmitation, costs and damagés In connection with litigation,

professional fees, dishursemants. and dhy value added tax mha'rgf;-ﬁ*m Costs.
Environment: the natural and marn-made environment nckutding all or ary of
the foliowing media, namely alr, water and land fincluding alr within. bulldings.

ard other natural or man-made struclures above or below the ground) and
any lving prganisms (inéluding man; or systems. supported. iﬁ;y those media..
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Environmental Law: all applicable laws, statutes, reguiations, sacondary
legistation. bye-laws, tommon faw, directives, treaties ﬁﬂd other freasures,
Judgenents and. decigions of any courl or tunal, godes of pmafm angd
guidance ndtes In éo faras they e ate to or apply to *;hs; Environment;

Event of Default: means any fallure by the Campany 1o pay: ‘o e Security
Trustee on demand the. Sucared Lisbilities.

Equipment: @l presert and future equipmert, plant, mackinery, tonls,
yahicles, furniture, fiings,. installations, apparatus and ‘other tangible
miovaable property for-the fime: being owried by the Company, inclading any
partof it and all spare parts, replacements, rodif cations and additions.
Financial Collateral: stiall have the meaning given to thal expression-in the
Finaricial Collateral Regulations: '

Financial Collateral Regulations: the Financial Collateral Arrangemenis
(M. 21 Regulations 2003581 2003/3226).

Insurance Policies! e insuranoe policies referrad 4o in clause 4.1(g)
Inteliectual Property: the Company’s presént and fulure patents. trade
marks, sspvice marks, frade names, designs, copyrichts,  inventiohs,
't@ﬁ@graghm or simifar rights, condidentialinfarmation and know-how and any
interest I any of thess rghts; whether or not regl jsisied; ins lisding. =i

applications and rghts to apply for rgg;s’tratmn and .all fees, royaliiss and
otharrights derived from,.or incidental to, these rights,

Investments: all present- and: future ‘stocks, shares, loan capital, securilies
bonds and investments (whelher or not marketable) for the time being awined
(st taw or in equiity) by the Company. incliding afl rights acoruing or incidertal
to those investments from time o time.

Lenders! means those parties who have foaned money 1o ‘the: Company
thieugh the rebuildingsociety.com  platform under ongé or more Loan
Agreements, executed atthe samé of different imes. and which in eéch tase
is suliject to the User Terms and the Loan Agreament.

Loan: the doan made by the Landers 1o the Company pursuant to the User

Tarmis for the principal sum of £100,000 togsther with such other Suims as
may bs loaned by the Lenders ju the Company from time to time

Loan Agreement: means the loan agreement sefting out the terms and
conditions upon which the Loan is miade by the Lenders to the Company, ‘ang
which is éntered into purstant to the WUsér Tenms,

Parmitted Secufity: means:

{a} he Security constituted by this debenture;and
By lensarising li:xy operation of law in'the ordinary course of business.

Fmpame@ gl Treshold and leasehold properties . (whether registered. or
mnmgss&awd} antd all- commonhold properties, how - orat any: time after the



date of this debenture {fand from time 1o fime) owned by the Company, or in
which the Comipany holds an interest im%uﬁmg {but -not limited 1o} the
praperiies which are briefly described in Schedule 1) and Property means
any of them..

mbmiﬁsngsmumty com: means rebulidingsodiety.com Limited, 3 wompany
f@ggs*;ﬁred i England: m&d Yalas with company number (7885342,

Receiver: @ regelver andfor manager of any or all of thiz. Charged Property
appointad uhdér paragraph 6 of. Sehedule 5. '

Secured Liakilities: all present and future monies, obl igations and liabllities
owad by theé Company to the Lenders pursuant m the Loan Agreement,
whether aciual or confinnent and whether owed jointly or seves’atiy as
principal or swely andior in any other capadily, i’ﬂgﬁiﬁ?‘%ef with all interest

{including, without fimitation, default interest) acoruing in respect of such
minnies or Habiiities.

Becurity: any mortgage, sharge (whether fixed or floaling, legal of equitable).

g;;vadgg@ fiem, ?‘sygmtheﬁ:aﬁm assignment gs securly, title ratention or any

pther typeof arrandgement that has a similar effert to any of them,

Security Financial Collateral Arrangement!-shall have the meaning given

to that expression inthe Financial Collaieral Regutations:

‘Security Perlod; the peried slarding on thedateof this detienture and ending

oriihe date on which all Il the Secured Liabilities have been unconditionally and
irrevocably ;:;a;rj and discharged infull.

User Terms: -means the terms and conditions for  using the

r«et}mkﬁiﬂgmmﬁﬁé corn website (wwivrshuildingsociety.com) to. which sach of
the Company and the Lenders are hourid.

1rvthis debentire:

{8} & reference to the Company, the Security Triistee, the Lender, an
Adivilnistrator ot -a Receiver shall nolude s suncessors in title,
‘panmitted assignsand permiited transferses;

by & referénce to assets includes present and fiflure prmgﬁﬁr&es
undertakings: revenues, rights and benefits of every description-

¢y areference to-an amandment includes 8 supp a-mgﬂtg_ resiatement,
varation. novation of resnactment {and ‘amended shall be
construed accordingly).

{dy & referonce 1o an authorisation ing ludes an authorisation; consent;
licence, apiiroval, resohition, exemplion, filing, registration -and
netarisation;

(e3. @ teference o this debenture [orany specifiad provision ot it} or any.
othar document shall be tonstrusd as a reference 1o this debenture,
that provisian.or that document as in fore for the time being and as



amended fram time o time:

iy areferance o indebtedness includes any ebligation for the payment
of repayment of ronay, whether as prncipal or -as sursty -and
whethar present or future, agiual orcontingent;

gy areference 108 person shall include @ reference to an individual,
frm, corporation, uninarporated body of ersans or any state or any
agency Of a parson,

iny & reference to & statite or statutory provision mcludesa referenne.
io-any subordinale legislation mads under that statule or statulory
frovision, to any modification, resenactment or extarision. of that
statute. or siatutory provision and any former statute’ or statuiory
provision which it consolidated Or re-enacted sefore the date of this
debenturs;

& referenceto ransactions entered into in the ordinary course of
business excludes:

it any inprecedentsd-or exceptional ransactions:
i any tansaction entered into in breactr of directars duties; and

{iy  any transaction that may be- classified as being & preference
aratan undervalie

i a}'f:s*ﬁf&rance:m-sc_'iém&;mﬁ;d;ay”’ss a reference to London time;

ik} unless the contéd olherwise refuires, @ rofergnce o ong gender
shall nclude a reference to the other g@ﬁd&m

iy unless the context otherwise requires, words in the singutar inchude-
the plural and in the plural include the singular,

{mj docurments, instraments and  egreements {including, without.
fimitation, this  debenture. @nd any document, Instumest or
agreement referred 1o in this debentura) are . references fo: such.
documents, nstruments and agreements. as modified, amentded..
yaried, ‘supplemenied, restated or novated from time o time;

iy & reference toa clause or Sehedull s toa clausés of or Bchedule to
‘#his debenlure and references 1o paragraphs are to paragraphs of
the rélevant Schedule unless thi coptext raguires ctherwise; and

{o} clause, schedule and peragraph headings shall not affect the
imterpretation of this debenture.

13 A rgference in i debenture io a charge or morigage of any freshold,
teasehold or commanhold property includes: '

(a) all buildings and fixures: linchuding trade and tenant's filures) which
are situated on that praperty atany tme;

i) the procesds of the sals of any part of that property;and:

b
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(g} the benefit of any covenants for tille given. or emered into, by any
predecessor in e of the Company tn respect of that properly, and
Ry rionies paid or payable in respact of those covanants.

Acthird party has no right under the Contracts (Rights of Third Pamm;‘; At

1999 1o enfarce or foenjoy the benefit of any term of this debenture,

If the rle ggainst perpeluities applies to any frist created Dy this deberture,
fhve perpstuity period shall be 125 years (as &gecaﬁexﬁ by section 5(1) of the
Perpetuities and Accumulaticnis-Act 2008

Paragraph 14 of Schedule B1 of the Insulvaney Act 1986 (as inseried by
segtion 248 of, and Schisdule 16 o, the Erterprise Act 2002) applies to.the
fioating charge created by this debenture.

Thie Schedilas form part of this debenture and shall have: ‘effect as If set out
it full i the body of this debenture. Any reference i this debenture includes:
the Schedules.

Security Trustee.

The. Secarity Trustes declares isel frustee of the henefit of the.covenanlts

contsined in thiz debenture, all titles and interests constituted by this

deberiturg and of all the moniss, pmparty and assels paid 0 the Eecwﬂy

Trostse or o B8 orler or held by the Seciily Trustee O recaived or

repovered by the Securly Trislee pursyant o of in connection with this
debanture with afgct from the date of this debenture, and. the Securily
Trostes . shall: pold all of the” foregoing on trust for eath of the Lenders
abm%u%e?y pro rata- {save as may. otherwise be agreed betwoen the Security
Trustes and the other Lenders from fimefo tme) to the monias, obligations:
and Tiabilities owed by the: Company to each of the Lenders and from lime o
{ime sotured by s debenture;

Al midnies received by the Security Trustee of sny’ Recalver appdinted by it

under or-pursuant tp this, debénture shall be held by tor such Receiver upon

Trust-dor itself and the Lenders am;mﬁmg to their respective inferests 1o apply
thirm inaceordance with the provisions of the Loan Agreerment.

The trusts in this dehsnture shall remain in force untl whichiver s the satier
of:

(e} the expiration of a period of 125 vedrs from the date of this
debenture; of

my  recelpt by the Security Trustee of confirmation in writing from all of
the Lenders thal Where are no jonger - cudstanding any  monies,
abligations and liabilites secured by this déberiture.

el
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Covenant to pay

The Company shal, on demand, pay o the Eecurity Trustee and discharge
{rie Secured Liabil ities when: tbey become due and payable.

Grant of security

As. @ conlinuing security for the payment dnd discharge of the Secursd
Liabilities, the Company, with full title guarantee!

{a} charges o the: Security Trustes, by way: of first legal morigage, all
the Properties listed in Bohedule 15

{0y -charjes to the Security Trustee, by way of first fxed charge:
iy all Fropertiss actuired by the Company alter the date of this
debenture;
i all present and foture interests rf the Companynot effectively

‘morigaged-or ::hargefi under the preceding provisions of this
clause 4'in, orovar, freshbld of lsbsehold property:

gy all present. and future fights, licences, guarantess, rents,
deposits, coptracts, covenants and warranties s‘ﬁi@:tmg o the
Properties;

v sl lcences, consents and authorsations (slalutory or
otherwise) held or f@qmmvﬁ in.connection with the Company's
Husingss or-the use of any Charged Property, &nd all fights in
connaction with-them;

1 all presert and future goodwill and uncalled capital for the
time being of the Company..

i) allthe Equinment;

ity all the Intellectust Property,
4wy all the Book Debls;

gy allthe Investments; and

txr all miohies from time 1o time standing to-the credit of #s
apenunts with-any, bank, financial institution or other persorn,
provided that prior to an Event of Defaultwhich is mn_{inuiﬂg;
the. Cormpany may withidraw all or any moniss. available in
_andior standing to the credit of any such bank account that it
purports to charge hereunder without the print consent.of the
Senurity Trustea:.

{2y assiges o the Security Trustee, by way of first fixed mortgage; ali iis.
fights i any policies of insurance or assuranceé present ﬁr'-ﬁfmf&
lincluding, without limitation, any insuwrances felating to the
Propartias or the Equipment}, and

£
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Had

4.4

)y charges o the Becurily Trustee, by way of first floating charge. ali the

' underiaking, property, assels and r;ghm of the C@mpany at any fime
fiot efféctivaly m&ﬁg&g@ﬁ charged or assigned pursuant 10 wlause
4417 to dlause 3. 1) inclusive.

The fluating charge created by clause 4. 1{d) shal atifomatical ly and
frarmadistely Twithout notice) be convéred into. 3 fized -charge over the
relevant Charged Froperty i
{a} 1he Company:
(y  creates, or atemnpts. to- create, Security withou! the orior
“writien conisent of the Security Trustes, or any frust in favour
of another parson, over all or-any material part of the Charged
Properlyior
fy  disposes; or attempls to dispose of all or any part of the
Charged Property (other than property that is. pnly subiject io
the floating charge: while it rermains uncrystaliised which

pmpwﬁy may be disposed of i the ordinary course of
business of

by areceiver is appointed.over all or any of the Charged Property hatis
subject tihe flosting charge; or

{cy  @ny person tevies {or altempts o levy) any distress, attachment,
axetition or othgr process against all or any partof the Charged
Propeity, or

Ady  the Sacmﬂgf Tristes roceives notice of the appointment of, of &
proposal or an interlion to appoint, an administrator of the Carapany.

The Secuilty Trustee may, in its-sole disoretion, at any time after ap Event of

Default has ccourred and is-cantinuing, by written notice 1o the Company,
-gonvert the flaating charge created under 1iis debenture Into & fixed charge

ay fegards any part of the Charged Property spedifisd by the Security Trustes
ifi that notice. ' '

Ar;y assel amuar@é hy tha G@mgamy aﬁer amy ﬁrystal isation x;}f ﬁwe ﬂ{}atmg
i?sﬁ ﬁﬂ?ﬁ?j&ﬂ‘% ‘EE‘J & f%s:smmg z:harge sha {urz 255 ﬁ"’ﬁ% $es:un€:y Tﬁlﬁi&ﬁ mnf‘ s in
wiitlng to the contrary) be chargedto the’ Seourity Trustes by way of frsl fixed:

cherge.

The Security created under this debentire is créated in ey of the Securily

Trustes as sgent and trustes, and: the Eﬁmnw Trustes Holds the beriefit of

thig debentire on trast for the Security Trustees.

Liability of the Company
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The Company's lability underthis debenture in respect ol any of the Secured.
Ligbilities shall not bé digcharged, grejiidiced: or affecied by:
@y any securly, guarantes, indemnity. ramedy orother right held by, or
available 1o, the Sﬁcunﬁf Trustee being or becoming wholly or
_.;:samaﬁy ilegat; void or unenforceable onvany grotnd, of

i the Securify Trustee renewing, determining, varyving of increaging
any facility or other transaction in any manner or Gancurning i,
accepting or varying any compromise; arangerment of selllermsnt oF
wmitiing to slaim or anforce payment from any other person or

{ey any other -act of omission which but for this clause 5.1 might have
discharged or otherwise prejudiced or affectsd the liability of the
Company.

The Company waives any rght iLmay have 1o require the Secuwily Truslee 1o
enforce any security or other right or claifn any gayment from.or oiherwise

proceed against any other person before Eﬂfgmmgm s debenture against the
Corapany.

Representations and warranties

The Company represents and warants to the Securily Trustee. in the-terms
setoutin Schedule 2. The representations and warrantias setout In Schedule
2 are-made onthe date of this deberture,

Covenants

The Company covenants with e 'E‘sgzg:uriity_- Trustea in the terms setoul in
Sehedule 3.

Powers of the Security trustee

This Securty Trustes shall have the powers sel oul in Schedule 4.
Enforcement

The sectiity constitulad by this debenture shall b :mm@ﬁrat&iy anforceable in
ariy of the circumstances set out in paragraph 1 of Schedule 5. The parties to

this debenture agres thal the provisions of Schedule 5 shall apply to°this
debenture and shall be binding between them.

A Receiver shall have, in addifion 1o the powers conferred OR raceivers by
-statuts, the futther powers set ouf in Schedule 6.

To the extent that the Charged Propery. sonshi ttes Finansial Coliaterat andd
this debenture anid the obligations of the Company hersunder constitute &
Securily Financial Collateral Arrangement, the Sacurity Trustes: shall have the

i
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right, at any time after the seturity constitated: this debenture-has become

enfarcaable. 1o appropriate. allor any of that’ Charged Property In or towards
the payrment and/or discharge of the Secured Liabilitias in such order as the
S@ﬁumﬁy Trustee in s absolute discretion may from: fima o tme determine,

The valug of any Charged Praperty approprated in secordarics. with: this.
dlause shall be the price of that Charged Propedy at the time the right of
a@prmp;aax on s exercised as lisied an Bny recognised. market e, or
getermined by such other method as the Securily Trustee may selsct
{including independent va uatu::en} The Company agrees that the methods of
valugtion provided for in this clause are commercially reasonable Tor the
purposes of the Financial Collateral Regulations.

Costs and indemnity

The Compatiy shall pay g, o reimburse, the Securty Trustee and any

_Regaawar on demand, on a full indemnity basis, all Costs incumed by the
Bepudrity Trustes andfor any Recelver o ralation to

{a1 this debenture orthe Chargad Property,

ik protecting, perfecting, presenving or enforcing {or attempting 1o do
s0) any of the Sacurity. Trustes's or Receiver's rights under this
debentire; and

ey suing for, o rectvering, any of the Secured Lisbilities,

Tineluding, without imitation, the Costs of- any proceedings in relation
o this debenturs or the Saeurad L anifities),

‘I'he Securty Trustee, any Receiver and their respective employees and

agents shall bé mdamnified on g fuil indemnity basis out of the ﬁ:hmgeﬁ
Property in respect.of all actions, labiliies-and Costs: mmrreﬁi ar suffered in
‘oras aresull of

ta)  the exercise, or purported exerise, of any of the powers, authorities
o discretions vested Tn them under this debanture;

{py  any matier-or thing done; of omitted 1o bedane, in relation 1o the
Charged Propéarty under those powers; or

(e} any default or delay by the Corpany in performing -any -of is.
obligations under this debenture.

Falease

Subject fo clause 133, on the expiry of the Becurily Period (hut not

otherwise) the Secuilty Trustee shall, &l the request and cost of the

Gomparny, take whatsver aclion js necessary to release the Chargad Property

oy the seourity constituted by this debénture,
Assignment and transfer

H
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Thie Comparny may not assign any of its rghts or transfer any of its obligations
under-this débenture, or enter into-any fratisaction which woulthresult In any
of those righls or G%:mgmm&a passing to ancther person,

Further provisions

This dekianture shall be in addifion to, arid independent of -avery’ ofher
security or guarantee: which the Security Trustes may hatd Tor any of the
Saecired Liabilities st any tima. Mo prior-security held by the Seourity Trustee
pverthe wholeorany part.of the Charged Propéry shall merge inthe secunity
crestod by this debenturs,

Thia deberture shall remain in full force and effect a3 a cordinuing security for
the Secured Liabiiities, despite any setllement of account or intermediste
payment or other matter or thing, trless: and until the Securilly Trustes
discharges this debenture In wriling..

Any release, discharge:of satlement hetween the Company and the Security

Trustee shall be deemed conditignal on.no gaymant or saecuily: received by
the Security Trusies in Tespect of“thie: Secured - Uabililes being avoided,
rediiced or ordered ta be refunded pursuantto any law relaling o ingobveney,

ibamkmmcy? winding=up, -administration, receivership or otherwise. ii}%gagie

any such release; discharge or settiement:

2} the Security Trustes or its nominaa may retain this debenture and
e securily craated] b}f wr pursuant to it inchiding &l ceriificates and
deicuments relating fo the whole or any part of the Charged Propsrty
for-such-period as the Securlty Trustee deems necessary to provide
the. Security’ Trustee with: security ggams&: any such avoidance,
feduction-or arder for refund and

ib)  the SBecurily Truslee may recover the value or amount of such
secuwily or payment from e Company subsequantly as i such
release, discharge or settlament had not docirred.

A cerificate or determination by the Security Trustes as toany amount for the
fime being due to it Trom the Company shall {in the absence of any manilest

ertor) be conclusive evidence of the amount due.

The rights and powers of the Security Trustes conferred by this debentirs are
cumulative, mmay he sxercised as often as the Security Trusiee considers

appropriate; ‘and are in addition to s ﬂgh‘i’s and puwers under ihe general

Taw,

Arly waiver or variation of-any mght by the Securty Trustee farethor ansing
urider this deberture or under the general law) ssha’é only be effective iFitis In:
writing and signed by the Security Trustae abd applies only in the
oircumsiances for which #t was given and shall not prevent the Becurily

i3
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Trustes from subsequently relying on the relevant pr pvigion

Mo acl or course of condust. or niegotiation by or on bahalf af the Security
Trugtee shall, in-anv way, f}{aﬁiud& the Security Tiustes from exercising any
right o povier uhder this. denanture or constitute & suspension:or variation of
any suh 1 right o power.

No delay or fallure 1o exercise any right or power unider-ihis debenture shal
aperale as @ waiver. '

No single or parfial exercise of any fight under this debsnture shall: prevant

any ather o further exercise of that orany other right,

The restriction onthe ight of consolidation contairied in saction 83 of the Law
of Property Ast 1925 shall not apply 1o this deberiture.

The. invalidity, unerforceability or illegality of any provision {or part of &

‘provision} of this debenture under the laws of any jurisdiction shall not affect

the validity, enforceability or legality of the othsr provisions, it any i invalicd,

unenforceable or illegal provision would be yalid, enforceable. or legal I some

peirt of it were deleted, the provision shall apply with any modification.
necessary 10 give eifect o the commearcial intention of the parties.

This debeniure may be sxecuied and defivered o any number of
ceurtarparts, each of which is.an original and which together have the sarme
gffect-as Weach party had signed the same. document.

Notices

Each notidge or other gaminunication: required. fo- be given under, of n

connastion with, This debenture shall be:

{my in viriting, delivered personally or sent by pre-paid flirst-class letter;
and

By sent 1o the address; and for the atleption, of the relevant party as set
put #f the: beginning ofthis agreémeitt.

or 1 such othier address a8 is notitied in writing by one party to the other from
timie o time..

Ary niotice or other communication thal the Becurily Trustes gives shall be
desrnad fo have been received:
fa) it given by hand, atthe time of actual delivery; and

(b i posted, on the second Business Day aftar the day it was sent by
pre-paid first-class post
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A notice or other communication given as desaribed in clause 13.4(ajr

claise T4 Eia} Grig éay which s not s Business Day, or after normal business
hours, in the place tis received, shall bé deemed to have been raceived on
the next Business Day.

Any nofice ar other Eomimunication given 1o the Security Trustee shall be
desrmied to have been received only on actual receipt.

Governing law-and jurisdiction

This detenture sind any dispute or claim ansing out of or In connaction with it

or iis subject malier or formation (including non-contractual ‘digpuies or
claims) shall be governed Hy. anid construed in accordance with, the. law of
England and Wales.

The pariies fo Ihis debanture irrevocably agres thal, subject as provided

bestov, the courts of England and Walas shall have exclusive jurisdiction to
seffls any- dispute or claint that snses out of or i connection with. this
debenfure or His subjedt matter or formatien {including non-contractual
dhaputes or clal ms) ‘Nathing In this clause shiall fimit the right of the Secunly
Trustee 1o take proceedings against the Company i any ofhEr court of
mmpetem 3unsd :,vt o neT 3?‘?@!! the fcak i of ;:}mmad ngﬁ ;'E *’my f:ame; ar m«;m_
wheihar mn@wmnﬂy or mi Ea:;r ’tkw ex@m pamiﬁ:es:% by the: iaw z:a%‘ aux:;h Q%hef
jurisdiction.

The Company irrevocably consents 1 any process in any proceedings being

sefvad on it i accordance with the provisions of this debenture relating to

service of notices. Nothing conkained in this debenture shall affect the right 1o
SERE PIOCESS N any other manner permitted by law.

“This document has been exatuted as a desd and & delivered and tokes offect on the
date stated at the beginning of it

14
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Schedule2 Representations and warranties.

OWNERSHIP OF CHARGED PROPERTY

The Companyis the legal and beneficial owner of the Charged Property..

Ho BECURITY

The Charged Property is free from any Security (other than in respest of any
Peryitted Security):

ADVERSE COVENANTS

There are no coverants, agreements, resgrvalions, conditions, ntarasts,

fighis o other matlers. whalever, which materiaily adversely affect the
‘Charged Propeérdy (other than in regiaae:mf any Permitted Security).

‘MO BREACH OF LAWS

There it ne breach by the ﬁmm&aﬁy-ﬁf any law or régulalion which matenially
acverselyaffécts the Charged Property.

NO INTERFERENCE IN ENJOYMENT

No facility necessary Tor the enjoyment snd use of the Charged Property is
subjject totermy entiting Any person Yo terminateor curtall is use.

MO OVERRIDING INTERESTS.

Nothing has arissn, has been created or is subsisting wiich would be an

averiding interestin any Froperty,

AVOIANCE OF SECURITY

o Security expressed 10 be sreated under this debenture is liable 1o be
‘avoidad or othersvise set aside on the liguidation or administration of He
Company or ofheryise,

MO PROHIBITIONS OR BREACHES

There is rio prohibition ot assignment.in any Insurance Policies, or dhe
relevant clauses of any of them, and the enbry Into this debenture by the
C@mwny does notand will not constitiste a breach &f any Insurance Policles,
or any. atheragrasment of Instrument binding on the Company or its assals,

ElRDNMENTAL TOMPLIAKCE:

The Company has, at all times, complied in. all materdal respects with. al

applicable Environmental Law,

14
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Schedule 3 Covenants
Part 1. General covenants

HEGATIVE PLEDGE AND DISPUSAL RESTRICTIONS

Thie Compatyy shiall not, alany tme, except with. the prior written consent of
the Security Trustee (and other than in respedt af any Permitted Security).

ta) create, purport to creste or permit to subsist any Securty on arin
rélation to the Charged Property; or
By mell mssign, transfer,” part with possession of or othenwise dispose of

irrany mannar (or purport 1o do-soj all o o any paof] orany interest
in, the Charged Properly sxcept!

{1 Permitted Digposals: of
1y disposals v the ordinary course of business of assets whish

arsonly subjgct to the Tloating charge under clavse 4.1(dy at
s time when tha foating charge has not crystallised; or

gy oreate or grant {or purport o creals or grarit} any intergst in the
'{,@hargmi Praparty in-favourof a third party.

PRESERVATION OF CHARGED PROPERTY

The Company shall not do, of permit 1o be dane, any act.or thing which would
materially degreciate, jeopardise or ttherwise m&;ustﬁm the security held by
the Security Trustes or materially diminish the value of any of the Charged
Broperty or the effeciivenass of the securily graatad by this-debenturs.

ENFORCEMENT OF RIGHTS

The Company shall Use s reasonable endeavours 1o
{uy procurs the promptobservance and: performiance of the covenants
-and other obligations imposed on e Cg}m;}any s counterparties; and.

(o) -enforce-any rghts and institute, continue or defend any procesdings
relating to-any of the Charged Property which the Securily Trustee
may reasonably require from fime to time.

HOTICE OF BREACHES

The Company shall promptly on'becadrming aware of any of the sams give the

Secirity Trustee notice in writing of any breach of

{4y any reprasentation or warranty set outin Schedule 7 and

17



b1 any.covenant set out in this Schedule 3.

TITLE DOTUMENTS

Tha Company shall, prampily upon request by the Security Frustes, deposit
with the Becurity Trustee and the Security Trustee shall, forthe duration of
thig debenture; be entitied o hold:

(a3 2l desds and documents of tide relating to the Charged Property
which. are in thé possession or tontrol of the: Company (if these are
not within the posssssion andior conirol. of the Company. the
Company shall use reasonable endeavours to oblaln possession of
all such deeds and docurments of title);

iy all Insurance Policies and any other insurance policies relating to-any
" of the Crarged Propedy o which the Company is entiled to
possession;

{¢i  all ertificates relating o The Investments. and such instruments of
transfer in blank and othier documnents as the: Securlty Trusteé may,
from time to time, require for perfecting its title 1o the [hvastmants or
far vesting, -or Ehabling I to vest, the Inrestments o itself or s
nhomiResor i any Company,.and

(dy  dedlarations of trust In favour of the ﬁ&mp@n}f axecyted. by all
persuns. {mheg than the Gﬁmg;«any} in-whose name the Investments
aretegisterad:

FURTHER ASSURANCE

The Company, at its own cost, shall prepare ard expcute such further legal or
other mortgages, charges of transfars {containing 2 power of sale: and such
oiker provisions as the Semn@y Trusiee may reasonably require}in faveur of
the Security Trustes as e Sscurty Trustee, in s ‘sbsolute discrstian,
reasonably redquires from time to time over ali or any part of the Charged
ng:aerty snd give all notices, orders. and dirsctions which the Security
Trustee may feasonably require In i8 absolute distretion far. perfecting:
protecting o facilitating the realisation of fs security over the Charged
Properiy.

COMPANY'S WAIVER OF SET-OFF

The Company walves any present or fulure right of set-off Romay hava in
respect of the Secured Liabilities -(-i-m:iu-téiﬁg ‘sirris pavable by the. Company
urder this debenlura),.

DISCLOSURE

The Company consénts to the disclosurg by the Becunty Trusiée af any
information abaut the Company, this debenture, the Charged Property and
the Secured Liabilties to:
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e}

{i}

id}

(o)

i

any person to- whom the Security Trustee has assigned or

transferrad, of propoges or may propose 1 aﬁsign ‘o frangter all or

sany of s f"&gm;a and benefits under this deberiture or the Secured
Liabilities; or

any parson with whom the Security Trustes has entersd inis; or
proposes  of fhay propose oo enter nlo,  any taritfadiual
arfengements In cofinection with this debenture or the Secured
Ligbifities; of

any-subsidiary oragant of the Securily Trustes or
any other person if required or permitled by law todo so.

Book Debis and insurance

INSURANCE COVENANT
The Company:

shall (f the Security Trustes so reasonably requires) produce td, or
deposit with, the Securly Trustes all Insuwrance Policies -and the
recsipts for all premiums and ofhgr paymients necessary for effecting

and kesping up such-policies; and

‘has not dine oromitted todo, and shall nol do or omitio do, any act
or thing that may invalidate or otherwise prejudice the Insurance

Paficies.

INSURANCE POLIGIES' PROCEEDS
Allsumis pavable under any of the Insurance Palicies atany time (whether or
‘not the seaurity constitited by this debenture has become enforceable) shall:

fu)  be held by the Company as fustes of the same for the benelit of the

Seourity Trustee {and the Company shall account for them 1o the
Seourity Trustee); and

at the option.of the Security Trustee, be applied in making good or
recouping expendiure i respect of- the foss or ﬁamage for which

such monies are recelved or In or towards discharge or- reduction. of
the Secured Liabiliies (bit subject to paragraph:10 of Behedule 5),

provided that in each case; the Company is entitied fo retain the

progesds of any sums payaiaig urdest atiy of the Insurance Policies e
armpunt of such sums payable when aggragated with the amount of all
other sums payable under any of the Insurance Policies is less than

£160.000.

Froperty covenants

MANTENANCE AND INSURANCE
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The Company shall

o

{hi

keep: all bulldings and all fixtures belonging to the Company on each
Prapeity in good and substantial repair and condition wiﬁ;eai o
‘reasonable wear and tear;

insure, and keep insured, those bulldings and fidures with such
Fheurar and. against such Asks and in such amounts as s consisient
with Ahose normally taken out by sompaniss of a Sirmilar size and ina

simitar sphere of operations lo the Company, and

procure that the interest of the Security Trustes is noted on all these
msdranee policies.

PRESERVATION OF PROPERTY, FIXTURES AND EQUIFMENT

The Company shall pot, - without the prior witlen consent of the Baourity

Tristee:

{a}.

By

fey

eh

pull down or remive the whole or any part of any building forming

part of any Property: or

make ahy materizl alestions o any Property or sever or remove

any-of its fixtures: of

remove or make any materdl alergtions 10 any of the Bquipment

belonging to, or iruse by, the Company: on any ngeﬁy {except o
effact nocessary repairs, or replace ibwith new or improved matels

‘orsubistitutes); or

whemever any matersl Equipment is; destroyed, damaged or
deteriorates, promptly fepair, replace and make good the same.

CONDUTT OF BUSINESS ON PROPERTIES

Thie Company shall carry on ils trade a8nd business m accordance with the

slafidards of goad managérment from ime o lme gurent i such trade or

Business on Those parls (i ey of the Properiies as are or may b used for
ihe purposes of iEde of business.

PLANNING INFORRATION

fa)

b}

{;f the Semr;ﬁy Trustes so reasonably requires) give full particulars i
tha Sez:umy Trusiee of any notice, order, direction; designation,

resclution or proposal given or matle by any planning authority or
gihier public body of authonty {Fiaming Notice) that specificaly:
applies to.any Properly, or to e fhcality In-which iUis situated, within.

saven days sfter becoming aware of the relevent Planning Notice:
andd '

{if the Security Trustee 'so reasonably requires) promptly, and at the

2



cost of the Company, take all reasonable and necessary sieps-io
comply with any Planning %‘%lalsﬁe and miake, oF joirt wvz:h jitl=8 Sﬁmr@y
Trugtes in making, such: t:i:s,seﬂ ions or representations In-respact. of
any such Planning Netice as the Security Trusiee nay desirg.

5. COMPLIANGE WITH COVENANTS AND PAYMENT OF RENT

The Campany shall:

{a)

)

observe and perform all covenants, stipulations and conditions to
whith sach Property, or the use of it is or-may be sublected and gfé” :
the Security Trastes so reasonably requires) produce to the Security

Trustee evidence sufficient to salisfy the Security Trustee that those

covenants, stipulations and conditions bave béen observed -and

performed: and

(without prejodice 1o the generelity of the feregoing). where &
Properly, of partof i, s held under a lease, duly and punclually pay

all rerts due from-time to time and perform and observe 8l the
tenant’s covenants and conditions.

WA NTENANCE OF INTERESTS 1IN PROPERTIES

The Conipany shall nol, witholt fhe prior wriltsn consent: of the. Security

grant, or.agrea o grant, any licence or tenanay affecting the whole or

“any parbof any Properdy or exéfcise the siatutory powers of léasing

{or agresing 1o Jeass) of -of accepting (or agreeing lo atcept)

‘sureaders under setticns 9% or 100 of the Law of Property Act 1925,
o

i any-other way dispose of, or agree 1o dispose of, surrerider oF
<oraate any legal or sguitable eslate drinterest in the whole or any
partofany Property..

REGISTRATION RESTRICTIONS.

Thé Company. shall procure that no. person shall be registered undér the Land
Registration Acls 1925 1o 2002 as prwﬁﬁw’ of any: Progerty without the pror
written consant of the Security Trustee. The Comipany shall be hable for the
Costs of the Seourity Trustee o lotging cautions against the registration: of
tha-litle lothe whole or any parl of any Property frorm tme o time.

.
Trustes:
{af
i
B

‘DEVELOPMENT RESTRICTIONS

The Company shall not, without the prior written consent of the Becurnty
Trustes, cary oll-of parmit or: suffer 1o be carmed ot on any F"mﬁ&r{y any
Hevelppment: as defined in the Town and Country Planning Act 1890 or
change or permil or'suffer to be changéd he use of any Property..

g
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ENVIRONMENT
The Company shall

fay  comply with all the requirements of Environmental Law both in the
conduct of s general business and ivihe fmanagement, possession
or geeupation of each Property, and.

(by obtain and comply withe il authorisations, perinits-and other types of
licences necessary under Environmental Law.
NO RESTRICTIVE OBLIGATIONS

Other than In respect of any Parmitied Securlty, the Company shall nol,

without the piior wiitten consent. of the Securtty Trustee, enter Into any

gretous. o restrictive obligations affecting the whole or any paril of any
Propérty or creals or pamnit to ariseany mﬁrﬁfimg irterest, easement orright
whatever in or. over the whole or any partofany Property.

‘PROPRIETARY RIGHTS

The Company shiall procure that no person shall become entitled to assart
any proprietary of gther like fight or interest over (e whole or any part.of any
Propeity; without the pristwitlen consent: i the ﬁemrzty Trustes,

THEFECTION

The Company shall permit the Security Trustee and any Receiver and any
person appointed by either of them, to enter on and inspect any Praperty on.
any Business Day during werking hours on reasonable prior notice.
PROPERTY IFORMATION

The Gompany shall inform the Securly Trustee promptly of any acguisition by

thes Lompany: of, or contract made by the Company 1o acquire; any freehiold,
leasehold or other inferast in any property.

M LAND REGSITRY DISPOSAL RESTRICTION

in respect of any Propérty, or part-of or interast in any Pm;;e;ﬁ:y fitle, which is
reglistered at MM Land Registry, the Company applies 1o Hivt Chief Registrar
1o enter-the following restriction on the Proprieforship. Register of the title to
such Property:

"Exvept Lrider an order of the %&%iﬁ:aa ney disposttion or dealing 810 be
registered without the consent of the praprietor for the time being of the dead
dated [DATE] in favatr of [ %

PAYMENT OF PROPERTY TAXES

The Gompany:shall promptly pay all taxes. fees, duties, rates, charges and

B
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other oulgoings in respect of the Properties and, 8o requested by the

Secirity Trustee, produce 16 the Security Trusiee @viiﬁmm'cﬁpwmgm

{u}
Equipment covenants

MAINTENANCE DF EQUIPMENT

Tha ﬂi&m;&aﬂy shall maintain the Eguipment in good and. serviceable

condition {except for expected falr wear and tear),

PRYMENT OF EQUIPMENT TAXES

“The Company shglt promptly pay all taxes, fess, licence dulies, registration

charges, insurance prermiums and other oulgoings in r&spe@ af the
Eguiprment and, promptly, preduce evidence of ;:aayment o the Security
Trustee where reasonably requested.

HOTICE OF CHARGE

The Campeny shall, 56 requested by the Sevurity Trustes (scling
raamﬁabiyﬁ place and maintaid o each #em ol Equipment, in g consploucus
place, a cleary legible identification plate containing the following wording:

“NOTICE OF CHARGE

This [DESCRIPTION OF ITEN] and anciliary aqunpm&m iz subject to a fixed
ﬁhm’gg.ﬁa&ad:if@k}“&f} in favourof Ameur Lid"

intellectual Property covenants

PRESERVATIONDF RIGHTS

The Gompany - shall take all necessary action io: safeguard and maintain
present and future rights. i, or relating 1o, all material | ﬂ%&%i@ﬁ%&§ Property

:ma ucimg {ws’fhmuﬁ emﬁaﬂaﬁ} ﬂ’i}mwmg a% I covenants ’and ﬁiapuéat ons 3‘&"& ahng

.@ui:g_ﬁ rgs.

REGISTRATION OF INTELLECTUAL PROPERTY

The Company shall: use wll rfeasonshle efforts o affect registration of

applications for registration-of any’ material Infelictial ?r@g&erﬁy and keep the
Security Trustes informed of all matters relating to such registration:

MAINTENANCE OF INTELLECTUAL PROPERTY.

The Company shall nol permit dny matedsl nalleciual Propeity to be

‘dbandoned. cancelied or fa lapse.



Schedute 4 Powers of the Security Trusiee

POWER TD REMEDY

Thie: Securily Trustes shall be enfited (bul shall not be bound) o remetly &
brisgch at any time by the Q&mmny ofany of fts ohligations contained in this
debariure and the :‘Zampany ifrerveicakl ¥ authorises the Seourity Trustes and
its agents to do all such things as are hiecessary for that purpose.

EXERCISE OF RIGHTS

The rights of the: Security Trustee under paragraph 1 of this Schedule 4-are:
without préjudice to any. other rights. of the Security Trustee under ihis
debenture. The exercise of those rinfds shall not make the Security Trustes
liable to-avcount a3 2 mortdges npossession.

POWER TD DISPOSE OF CHATTELS.

At any time after the security constitited by this debenture has become

enforceable, the Security Trustee orany Recoiver

(2 may dispose of any chattels or produce found on any Property as
agent for the Company; and

v without prejudice to any obiligation to account for the procesds of any
sale of such chatiels or produce, shall be indemnified by the
Company against any Babiity arising from such disposat.

Prioik SECURITY

At any time after the security constitufed by this debenture has becoms
erforeesble, or after any powers conferred By any Security having priority to.

Anis debanture shall have becdme exerisable. the Securly Trustee may:

{2y redeemosuch or any other prior Security or prosure s transfer 1o
iself;and
(b seltle any account of the holder of any prior Security.
Thie setlemant-of any such account shall be conclusive and binding on the
Company. All monies paid by the Security Trustee lo an encumbrancer in
settlement of such an account shall, ‘as from its payment by he Seeurity

Trustes, be due from the Company to- the Securlly Trustee on current
atcount,

NEW AGCOUNTS
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If the Securty Trustee receives nofice of any subsequent Secudly. or other
irtarsst, affecting all or part of the Charged Properly, the Security Trustee
gy open.d new acoount for the Company in the Sacirity Trustee's books.
Withou! prejidice o the: Securlty Trustee's righl fo combine accounts, no

moeney baid-lg the credil of the. Gompany in-any such new.account shall be

appropriated iz}w;—afxz}ﬁ ar have the effect of discharging, any pard of the
Secured Liabilities,

1 the. Security Trustee does not open: @ new account immediately on receipt
of notice undeér paragraph 6.1 of this Schedule 4, ther, unless the Security

Trustee gives express. wiilten notice 1o the wﬁ%r:«_zry to the Company, al
payriients made by the Company fothe Becurity Trusiee shall be treated as
having beerr credited to 3 new account of the Company and not as having

‘heen applied In reduction of the Secured Liabillties a% from the e of receipt

of the relevant totice by the Security Trustee.

SECURITY TRUSTEE'S SET-OFF RIGHTS
If the Saﬁﬁuﬁiy'f}?mﬁim hes: more than one account for the Company in-its
books, the Seourity Trustee may, 4t any fime after:
igy  the securily corstitited by this debenture has Become enforceable;
or
(51 the Security Trustee has received notice of any subsequent Security
oratherinterest affecting all or any part of the Charged Property,

transfer, withoul prior notice, all.or any part of {he belance standing 1o the
cradit of-any account to ‘any- other accdunt which G i debit (but the
Becurity Trustes shall promptly actify the. Gﬁm;‘;any of ‘the- ransfer ance

‘madel

INDULGENCE

“The Security Trustes miay, at its discretion, grant ime or other indulgence or

make any other arangement. varialion or release with any person or persons

Fot bﬁmg a party o this debenture {whelher o not such person or parsons &

jointly liable: with (e Cofpany) in respect of any of the Secured Liabilities or

ol-any other secuiity. for them withott m&;mdzc& gither to'this debenture, or fo
thi lisbility of the Company for the Secured Liabilites,

o 3
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Hehedule 5 Enforcement

ENFORCEMENT EVENTS

This debenfure $hall be enforceatie it an Event of Defaull has oocurred and 1
continuing, and in 8oy Such event, without prejudice 16 any other raghig ofihe
Security Trusies, the powers of sale under fhe Law of pmg@er&y Act 1925 shall

;mm&ﬁrateiy_ b exercisatile and the Securly Trustee may, in ils absolute
discretion, enforce all or.any part of the security crested by this debenture as

it seew il

STATUTORY POWEROF SALE

The statutory powers of sale eonfarred by the Lawof Property AcL3925 shall,
as befween the Seourdly Trustee and & Company from thie Security Trusles,
arise on and be dxercisable at any tirme giter, the execution of this debenture
but the Security. Trustee shall not exercise such. power of sdie untii the
secuiity constiuted by this debenture has become enforceabla. under
parag_ram 4 of this Schedule 5,

EXATENSION DF STATUTORY POWERS

Thie statutory powers of sale, leasing and accepting surrenders conferred on
margagess under the Law of Property Act 1925 and/or by any other statute
shall be-exersisable by the Security Trustee under this debenture and dra
extended so 8% To aulliciise the Security Trustee, whetherin its own name or
i that of the Company. to grent 2 lease or agreement to lease. atoept
surrenders. of lease or grant any aption. of the: whale o ‘any part of the
#reehold and leasehold property of the Goripany with whatever rights relating
1o Gther parts of 1, containing whatever covenants on the part of the
Company, generally on such terms-and conditions {including the payrient of

money 104 lBssee or tenant on'a surrender) and whether or not ata @mmmm

‘ag the Seturity Trustes’ thinks fit.

PROTECTION OF THIRD PARTIES

No Campany, morigagee or olhier person dealing with the Security Trustee or
any Regeiver shisll be concerned:

{4y to-enguire whether any of the Secured Llebilities have begome dug
orpayable, or remain unpaid or uﬁdmzmrggmi ar whether the powsr
the Security Trustes or 2 Recelver s purporfing to sxercise has:
become exsrcisable or

5y tosesio theapplicalicn of any money pald 1o the Secunty Trustesor
any Receiver,
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NO LIABILITY A% MORTGAGEE IN POSSESSION

MNeither the Security Trustes, norany: Receiver norany Administrator shall be
fiableio account a8 mortgages in- possession In raspect of all orany ofthe,
Charged Property, nor shiall any of them be lable for any loss on realisslicn
of, arforany. neglect or default of any nelure in-cofnetion with, all or any of
the Charged Propérty for which'a marigagee in possession mtghi be liabife as
guok,

APPORNTMENT OF RECEIVER

At any time after the security constitted by this debenture has becomi

-en&:smgabe or at-the reéguest of the Comipany, the Security” Trustes FYERY,

without further notice:

fai  appolft by way of deaed; or otherkise in Wmmg any ohe of more
person of gersons 1o be a receiver or a receiver andt manager, of sl
or ziny part of the Charged Property; and

) _K&ﬂ‘gﬁmim aa{;ti@n 450t ﬂﬂe Insal olvency ;ﬁm "3958’82 from 'tEi‘;m to fti'm'ﬁ"
_ap;mm_tﬁﬂ 0 _%:xa E%,@@@;ﬁ;ﬁ;r am:% mgay_n_ ina &mﬂa{ mammr, appa n%
snother inhis place. '

Whgre miore than one person s appointed Recalver, they shall have power 1o
ant separately {unless the sppointment by the Security Trustee spedifies o
the contrary).

The Security Trustee may fix the remuneration of any Receiver appointed by
it without the restrictions contalred i section 109 of the Law of Property Act
1975 and the remuneration of the Receiver shall be a debl secired by this

debenture which shall be duerand payable immediately upon fts-baing paid by
the Secunty Trusiee.

POANER OF SALE ADTHITIONAL

The powers of sale and appointing a Recelver conferrad by this debenture

shall bein adidition to all statutory and other powers of the Seturily Trustes
under the Insolvency Act 1988, the Law of Property Act 1 25 or otharwise,

ant shall be ‘exercisabie withoul the restrictions: contained in Sections 103
2ivd 108 of the Law of Property Act 1825 or othaniiss,

The power o appoint & Raoeiver (whether confermed by this debenture or by
statute) shall be. and rémzin, exercisabls by the Sacurity Trustes despite any:
prior appuinimant it resbect of all of any part of tha C;hargﬁﬁ ?mmﬁy

AGENT.OF THE COMPANY

Ay Recelver am@iﬁi&ﬁaby the Security Trustes under this debenture shall be.

7
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It

the agent.of the Company and the Company shall be solely responsible for
his acts and remuneration. as well as for any defaulls committed by him (save
in ihe case of raud or wilful defaull).

POWERS OF HECEIVER

ﬁﬁﬁiugﬁ igx %he ;ﬁ{}w&r& cmfemecﬁ on Bim E:}y .ﬁ‘i& &aw of F“mg&[&y ﬁhc:i: 1 Qzﬁ _am:%.
fhi insolvency Act 1988, Have the power fo do all sugh acts-and things as an
absolute owner could do in the ma:ﬁagﬁmﬁni of such of the Chiarged Property.
over which the Recelver is appointed and, in particular, the powers set outin
Schodule 6. -

ORDER OF APPLICATION OF PROCEEDS.

Al rioniss recelved by the Seourity Trustee or 3 Receiver in (he ‘exercise of

any enforcement power conferred by this deberitiure shall be applisd:

{ay  first, inpaying all unpaid fees, costs:and other liability incurred by or
on behdlf of the Security Trustes {and any Receiver, allotney or
‘agentappointed by it

iy sesond, i paying e remuneration of any’ Receiver (as agreed
between the Recaiver and the Secunty Truslee )

(¢3 ihird, in or towards discharge of the Secured Liabilities In such order
and manner as the Security Trustes determines; and

(i finally. i paying any surplus to the Company or any other perscn
entitléd ol

APPRUPRIATION.

‘Neither the Becurity Trustee nor any Receiver shall be’ bound (whether by
virue o section 10H8) i of the Law of Property Act 1925, which iz varied

accordingly, or otherwise) o pay or appropriate any receipt or payment first

‘towards. imerest rather-than principal or othemwise I any particular order

tietween sy of the: Securad Lishilties,

SUSPENSE ACCDUNT

Al monies recsived by the Security Trustee or 8 Recelver under this
debenture may, at the discration. of the Security Trustes or Receiver, b
credited to dny suspanse of serurilies reslised account and shall bear interest
at'such rate, Hany, as may be agread inwilling between the Secinty Trustes:
and the Company, and may be Beld Tn such account fof so’ long a8 tha
Security Trustes or Receiver thinks fil. '

POWER OF ATTORNEY

By way of security, the Company irrevocably appoints the Security Trusiee
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and every Receiver separately, to be the attorney ofthe Company el in s
name, on it behalf and as e att and: deed, to execule any documents and
dio any acls’ and ’%hmgs wkiich:

{gy  the Gompany s vaguired o exseute and do under this debenture,
including execule any document required by the Securty Trusiee
under paragiaph § of Part 1 of Schedule 30ana:

{by any aftomey may teen necessary it exercising any of the powers,
authorities.and discrations confarrsd i:i}e* ihig debenture or by law.on
‘the Secufity Tristes or any Receiver,

RATIFICATION OF ACTS.OF ATTORNEY.

The Company ratifies and confirms, and agrees lo ratify and confirm, ariything
which any of fis attomeys may do in the proper and - awiil exercise or
pidrparted axercise of all or any of the-powers, authorities and discretidng
refertad toin paragraph: 13.of this Schedule 5.

APPLINTMENT OF AN ADMINISTRATOR

Tre Security Trustee may. without notice to the Company, appoint.any one or
mare persoris to be an administrator of the Cornpany pursuant o Paragraph
14 Sckedule B4 of the Insolvency Sot 1986 # this debenture benomes
enforcesble:

Any appointrent under this paragraph 16 of Schedule 5 shall:

() be inowiiling signed by a duly atthorised signatory of the Security
Trustee; and

@ take effect, in accordance with-paragraph 19 of Schedule B1.of the
insolvency Act 1888, when the requirements of paragraph 18 of that
Schiedils B aresatisfied. '

The Security Trustes may (subject i any necessary approvat from the court)
anil the appoiniment of an Administrator by noticein writing in atcordance

with this paragraph 15 -of Schedule 5 and appoint 2 réplacement for-ardy

Administrator whose appoiniment ends for any reason under that paragraph.
Schedule'§ Further powers of a Receiver.

POWER TO REPAIR AND DEVELOP PROPERTIES

A Recalvér mhay underake or complate afy warks of repair, bullding or
develtpment on the Properties.

FOWER TO SURRENDER LEASES

A Receiver may grant, or dccept surenders of, any leases of enancies
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affecting the Properties on sush terms and subject to such gonditions as-he
rinks AL

POWER TO EMPLOY PERSONNEL AN ADVISURS

A, Racelvar may provide services -&ﬁﬁﬂ-ﬁmmﬁy---m angage Such managers.

contractars, and other personnel and professional advisors onsuch lerms 25

‘he-teems expadient.

POWER TO MAKE VAT ELECTIONS

4 Receiver may make such eleclions for value added tax purposes as be
thinks fit.

POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and. renelve. such sum by way. of remuneration {iry
addition to gl costs, charges and expenses inturrad %::1}; hi f’ﬂz} as the Security
Truslee may prescrbe oragres viith hir.

PHWER TO REALISE CHARGED PROPERTY:

A Fecelver may sollect and get in the Charged Propary, ordny part oRiL, in

respect: of which he s appointed and make such dermarids and take such

..prﬁﬂ@&iﬁ ngs as may seam expedient for that purpose, and to-take possession

of the Charged Propearty with ke rights.

POWER TO MANAGE DR RECONSTRUGT THE COMPANY'S BUSINESS

A Hecelver may carry-on, manage, develop, reconstruct, amalgamale or
diversify or concur in camying on MaEnaging. developing, reconstructing,.
amaigamagsmg or diversifying the husiness of the Company,

POWER TO DISPOSE OF CHaRGED PROPERTY

A Recsiver may grant options and licences over all or any part of the Charget

Property, sell or.concur i selling, Assign of concur in. ﬁsmgnmg lease of
concur in leasing and dccept or concarin accepling surrenders. of leases of all
or any of the propary of the Company in.respect of which he is a;ﬁ@mmm

stuich. manner,.and generally on such- terms and conditions, as. ‘R thinks it
Hfixtures and plent and rmachipary may be sevarsd and sold Sﬁﬁ&fﬁ%ﬁkg from

the: prémises. in wihich they are contained. without - the consert of e

Qmmpamy} and to.carry-any such Sale, a%ﬁigﬁfﬂﬁﬁi §E§£§HE§’§§ or surrender into

effect; Any such sale may be for such onaideration as e Recelver thinks it
and Hig may promote. oF onour in prometing, @ colfipany 1o purchase the

W{fopéﬁ}i 1o be sald.

PoOwWER T0 SELL BOOK DEBTS

A Receiver may Sell and assign all or any of the Book Debis in respsct of

A0
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X

14.

15,

17

whilch' he is- appointed in such manner, and generaily on such terms. and
comdifions, @s he thinks fit.

?Qﬁg‘ﬁ& TOMAKE SETTLEMENTS

A Receiver may maks any ar‘mnjgemsﬁni wettlament orcompromiss between

the Campany and any other person which he may think expediant

Power 10 IMPROVE THE EQUIFMENT:

_ha may iih ﬂk &Xg}%ﬁf%ﬁﬁi,_

POWER TO MAKE CALLS ON COMPANY MEMBERS

{3% ih%'z {S{Bm;}aﬁg in mﬁpm;t of ihe:e unc:a%is—:ﬁ {:asp;tai wz%h %u:t:h anﬁ %he same
powers-for that purpose, and for the ﬁumam of snforcing payments of any
calls 50 made; as are-¢onferred By'the articles of association of the Company
ory its dirgctors in respest of calls authorised to be mads by them,

POWER TO APPOINT

A Receiver may appol int managers, officers, sBreants, workmen. and agents
for-the purposes-of this Schedule & al sush walEfies,. ﬁ:}r sugh g:sermtsi% amd on
such ferms a8 hée may determing.

POWER T INSURE

_sa;;i;sfaﬁ?;mﬁ mf,: _m ;ﬁ_addmmn ta.,- ﬁuah §ﬁ$k§?ﬁﬂﬁ€§

POWERS UNDER Law OF PROPERTY ACT 1825

A Receivar may éxercise all powers provided for in the Law of Property Act

1995 in the same way as ¥ he had been duly appointed under that adt, and

‘exercise all powers provided Tor an administralive: receiver in’ Schedule 1.of
the Insolvency Act 1986

POWER TO BORROW

& Receiver may; forany of the purposes adthorised by this Schedule 8, ralse:
money by borrawing from the Securiy Tristes (or from any other personj on
the sacurity of alt or any of the Charged Property in respect of which he is-
appoirted on: such lerms sshe shall think fit (including, if the Securlly Trusteg
oonsents, terms undér which such security ranks in priority to this ﬂe‘ﬁaﬁtw&}

POWER TOREDEEN PRIOR SECURITY
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A Recelver may redeem any prior Securily and setlie and pass:the acoounts
16 which thi Secufily relates. Any: attounis so setied and passed shall be

conclusive anid binding ort the G{:smpaﬁy and the monies 56 paid shall be
deemead o ba an expense properly ificurred by him

INCIDENTAL POWERS

A Receiver may do-all such other acts and things as he may consider
Incidental or condudive 16 any of the maliers or powers in {his Schedule § or
which he'lawfully imay or can do.as agent for the Company,

SCopE oF POWERS
any exercise of any of the powers given by this Schedule 6 may. bie an behalf

of the Company, the directors of the Company {in the case of the power
containgd in paragraph 12 of this Sehadole B) or himself.

This debenture has been. duly executed and defiverad as & deed on the date
_appearing at the beginring ¢ f}f thzﬁ dﬁeé

| SIGNED a8 a Dead and
| Deliverad by

| DANIEL RMKUMA%
For and on behalf of

| The Security Trustee

| in the presenca of:

WITNESS:
; :"_ﬂ?ﬁm ¢

| Address
‘Signature

;' 'ﬁmugaﬁﬁw

e - . L FEE e I TR
T e AR Frph o LERLEL g O TN - SRR,

’f\;‘égﬁm s i’ﬂ:,:;?}g_ S "g”f;g;g G

: $¥G¢¥QEQ as @ Desd and
| Deliversd by Director 1y v L

| Forand on behalf of
| SCO0F RETAIL
TECHNOLOGIES

' Lﬁﬁé%?ﬁﬁ

1 inthe presence ol

_;'Wi“?ﬂ_sﬁ'ﬁ'z




| Name
Address

Signature

| Qoeupation

SIGNED. as a Deed and |}
Delivered by Directer. |

| Kimberiey Weld-Blundell

| For and on behalf of

| sCO0P RETAIL
S TECHNOLOGIES
| LIMITED

iy the presence of;

anﬁﬁﬁ
Nﬁma ?“% \"3‘;!:% ?é}@ﬁ

Address 150 &7 kS conll, pATFIED,
| ﬁﬁ:é? ::}r ﬁf«i@ ﬁ%%\g} k

; Bignature

1 Occupation WE ff;; g}@ﬁ oy j




