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Registration of a Charge

Company name: THE MANUFACTURING TECHNOLOGIES ASSOCIATION

Company number: 00154271
X9GI3UX5

Received for Electronic Filing: 23/10/2020

Details of Charge

Date of creation:  22/10/2020
Charge code: 0015 4271 0003
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: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 154271

Charge code: 0015 4271 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd October 2020 and created by THE MANUFACTURING
TECHNOLOGIES ASSOCIATION was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 23rd October 2020 .

Given at Companies House, Cardiff on 26th October 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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* The Manufacturing Technologies Association
Registered Number
00134271

Address _ S _
62 Bayswater Road, London, W23ps

(the
"Company"}

Lloyds Bank PLC of Pendetord Securities Centre, Dept 3282, Pendefcrd Busmess Park

Wobdston Road; Wolvérhampton, WS SHZ

11

_ DEFINITIONS AMD INTERPRETATION
" In this Debenture the following words and expressions shall have the following meanings:

~ “ppproved Instalment Credit Agreement” means Instalment Cradit Agreements for the time -

being deposited with the Bank and approved by the Bank for the purpose of the calculation

- required by sub-clause 12{d};

- “Charged Property” means the undertaking, assets, properties, févenues, rights and benefits
: '_First Secondly, Thirdly, Fourthly, 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 it; o

“eradit Ag’reements" means 2l 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 1974] to any person of any amount and all agreements now or

hereafter entered intoc by any person other than the Company under which credit {as so
defined) is provided or agreed to be provided and the benefit of which is assigned o or

“otherwise vested in the Campany;

Pags 3 of 39



“Charged Securities” means: ~

. {2} - - T all thoge Securities which {or the certificates of WHith)'are now or may at.an\'f

~ time in the future be:

T todged with or held fin certificated or uncertificated form) by the Bank

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

T _' transferred to or registered in the name of the Bank or its nérhi'née'(s}'

- on behaif or for the account of the Company; or

- nomineefs) at the request of or by arrangement with the Company; or

N . held in uncertificated form by & member of CREST or any other similar -

R ) "he!d'{whethEr in certificated or uricertificated form) by any peréoh" o
... other than the Company for or to the order of the Bank or its’

“system {including the Company itself if a2 member of CREST or other o

similar system) where the Bank or its nemines(s} may to the exclusion

" of the member of the system direct the transfer of such Securities;

{Whéth.er'lodged, held, transferred or registered for safe custody, collection, L .
“security or for any specific purpose or generally and either hefore or after the

" date hereof); and

ib) - the benefit of all agréeménts,- arrangements, dhdertaking's-Or accounts under

which any person holds on bahaif of or on trust for the Comipany or has an

obligation to deliver or transfer, any such Securities to the Company or to the

- order of the Company; and

(e} . all those Securities held by the Company now or at any time in the future in any .

subsidiary undertaking as defined in Section 1162 {together with Schedule 7} of

“ the Companies Act 2006;

" “Enfranchising Legisiation” maans any legislation conferring updn a tenant or tenants af -
property {whether individualiy or collectively with other tenants of that or other properties).
~the right to acquire a new lease of that property or to acquire or require the acquisition by a -
- nominee of the freehold or any intermediate reversionary interest in that property including
{without limitation} the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
~Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
. does not include Part 1l of the Landlord and Tenant Act 1954;

" “Environmental Laws” means all laws {statutory, common law or otherwise) including,

without limitation, circulars, guidance notes and codes of practice from time to time

- regulating the control and prevention of poliution to land water or atmosphere and/or the
‘carrying on of any process or activity on premises and any emissions from and all waste - -
" produced by such installations andfor process or activity and any chemicals or substances -
‘relating to the same whether relating to health and safety, the workplace, the environment .
or the provision of energy (including without limitation the Health and Safety at Work etc. ©
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the

Environment Act 1995, the Water Industry ACt 1991, the Water Resources Act 1991, the

. Statutory Water Companies Act 1991, the Water Consolidation {Consequential Provisions)
. Act 1991, the Water Act 2003, the Clean Alr Act 1993, the Alkali, etc., Works Regulation Act

1908, the Planning {Hazardous Substances) Act 1990, the Public Heslth Acts and the
. Radioactive Substance Act 1993 and any European Union directives or regulations regulating
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_ ‘the same)'f'rom time to time in force and any other instrument, plan, regulation, permission, '_ N
" authorisation, order or direction made or issued thereunder or deriving validity thersfrom;

- “Enyiranmental Licence” means-any permit, licence, authorisation, consent or other -
. approval reguired by or given pursuant to any Environmental Laws; '

. “Miring Agreements” means all agreements {not being Credit Agreements) now or hereafter
entered into by the Company for the bailment or {in Scotland] the hiring of goods o any
person and all agreements {not being Credit Agreements} now or hereafter entered into by

. any person other than the Company for such ballment or {in Scotland) hiring the benefit of
which is assigned to or otherwise vasted in the Company; o

- “Isolvency Event” in relation to the Company means each of the following: -~

_' {a} - ameeting is convened for the purpose of considering a resolution to wind up the g
: Company;
tb} . sucha resolution as is mentioned in paragraph {a)is passed; -
~{c) . 3 meeting of the directors or members of the Company Js tonvensd for the

" purpose of considering a reseiution to seek o winding up order, an administration
order or the appointment of an administrator:

. {d) .- sucha resolution as is mentioned in paragraph (¢} is passed;
. “{e} - apetition for a winding up or an application for an administration order is made
5 by the Company or s directors or members or is presented against the
- Company;
R _ such an ofder as is mentioned in paragréph {e) is made:
“o{g) @ notice of appointiment of or notice of intention to appoint an administrator -is

issued by the Company or its directors or members or by the holder of 2+
_qualifying floating charge or a proposal is made for, or the Company hecomes
- 'sublect to, any voluniary arrangement; :
SRy e receiver. (administrative or otherwise) is appointed over all or part of the -
' - Company's assets; oo
i) the Company takes part in any action {including entering negotiations) with @~
—oovlew 1o readjustrment, rescheduling, forgiveness or deferral of any part of the
Company's indebtedness; '
0y - the Company proposes or makes any general ass'ignmer.at,'. coi'mpcsiﬁdn..o'r S
arrangement with or for the benefit of all or some of the Company's creditors;
~{k} " the Cornpany suspends or threatens to suspend riaking payments to all or some
C o pfthe Company's creditors; '
{i} S .- any action is taken in any'}urisdidién which is 'sirﬁilarbl"'analo'gous to any of the
; foregoing; or '
“{mythe Bank has reasonable grounds for believing that any of the foregoing is -
' imminent; '
* “instaliment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
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U ptellectual Property Rights” means: |
(M) - all present and futuie topyrights, patents, designs, trademarks, service marks,
' brand names, inventions, design rights,  know-how, formulas, confidential
information, trade secrets, computer software programs, computer systems and .
all other intellectual property rights whatsoever without any Imitation, whether
registered or unregistered, in all or any part of the world in which the Company is
' legaily, beneficlaliy or otherwise interested;

o} the henéfit of any pending applications for the same and all benefits deriving -
U therefrom and thersunder including but not limited to rovaities, fees, profit
“sharing agreements and income arising therefrom and all licences inrespect of or
relating to any intellectual property rights, whether such licences are granted to
" the Company or granted by the Company; '

“Interests in Securities” means the Charged Securities and all stocks, sharas, securities, -
" rights, money or property or other assets accruing or offered at any time by way of
. _conversion, redemption, bonus, preference, option or otherwise 1o or in respect of any of
“the Charged Securities including without limitation alt dividends, interest and other income -
" payable in connection therewith; _

- “Non-Vesting Debts” means all book and other debts which are purchased or purported to
-be purchased by the Bank pursuant to any debt purchase, invgice discounting or other
o financing arrangemsnt relating to the purchase of any debts for the time being in force
- between the Company and the Bank but which fail 1o vest absolutely and effectively in the
- Bank for any reason; .

" “planning Acts” means all legisiation from time to time. regulating the development, use, -
“safety and control of property including without limitation the Town and Country Planning

Act 1930 and any instrument, plan, regulation, permission and direction made or issued I
. thereunder or deriving validity therefrom; '

- “Related Rights” means in relation to-any book or otherdebts: - .
Cfp) o all security, bonds, guarantees, indemnities in relation to such debts;
_ fa) - the right to demand, sue for, recover, receive and give receipts for all amounts
~0 T due and to become due under the contract or arrangement under which such
“debts arise;
{r) . the benefit of all covenants and underfakings from; and all causes and rights of _
action against, the debtor in respect of amount due and to hecome due under

. the contract or arrangement under which such debts arise; and

o 'ts)'_' B all ledgers, documents, cormputer or electronic data {Including operating 's?stems) o
-recarding or evidencing such debts; :

: “Secured Ob!igations” means:

1)~ ll money and.liabilities 'and other sums hereby agreed to be paid by the’
: Company to the Bank; and . ' :

oy " all other money and liabilities exbressed to be secured hereby lincluding, without
o jimitation, any expenses and charges arising out of or in connection with the acts -
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or matters referred to in clauses 10, 13, 14, 18, 23} and all other obligations and
lizbilities of the Company under this Debenture;
“gecurities” means al! stocks, shares, honds, ceriificates of d'eposi't','bi!is of Exchange,' o
depository receipts, lpan capital, derivatives {including sny currency or currency unit,

" interest rate or commodity hedging arrangement) and other securities of any kind {whether
_in certificated or uncertificated form and whether marketable or otherwise); and

. "yalue Added Tax” includes any other form of sales or turnover tax. R
In this Debenture:

{a) - The ex;ﬁress'ian.is' tha'“c'i:'tmpa'ny"' and the “Bank” where the context admits :

include their respactive successors in title and/or assigns, whether immediate or

- derivative. Any appointment or removal under clause 10 or consents under this

" Dehenture may be made or given in writing executed by any such successors or
-assigns of the Bank and the Company hereby irrevocably appoints each of such
syccessors and assigns to be its attorney in the terms and for the purposes set
outinclause 17; :

b)) . unless the context requires otherwise: | :
TH) - the singular shallinclude the plural and vice versa;
{iiy = - dny reference to & person shall inchide an individual, company, @

- corporation, iimited liability partnership or other body corporate,
.. joint venture, society of an unincorporated association, organisation
" ar body of persons {including without Hmitation a trust and a.
partnership) and any government, state, government or state agency
or international organisation (whether or not a legal entity).
References to a person also include that person’s successers and -
- assigns whether immediate or derivative; :

iy . the expression ‘“his Debenture” means this debenture and shall

: Cooextend to every separate and independent stipulation containgd
hereln: :

(v} - any right, entitiement or.power which may be exercised or any .

- determination which may bs made by the Bank under or in -
. connection with this Debenture may be exercised or made in the '
- absclute and unfettered discretion of the Bank which shall not be -

" under any obligation to give reasons therefore; :

v} 7 references to any statutory provision {which for this purpose mearis
' any Act of Parliament, statutory instrument or regulation or European -
~directive or regulation or other European legisiation) shall include 2
- reference to any modification re-enactment or replacement thereof -
for the time being In force, all regulations made thereunder from time
‘to time and any analogous provisicn or rule under any applicable
- foreign law;

L i) .:. “for the avoidance of any doubt, the rights. powers and discretions

" conferred upon the Bank by or pursuant to this Debenture shall

- {unless otherwise expressly - stated) apply .and be exercisable
regardless of whether 2 demand has been made by the Bank for the
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1.3

14

payment of the Secured Obligations or any of them and regardless of
" whether the power of saie or other powers and remedies conferrad
. on mortgagees by the Law of Property Act 1825 or this Debenture
-shall have arisen or bacome exercisable; and : :

“A{uily - -references to clauses, sub-clauses and schedules shall be references -

to clauses, sub-clauses and schedules of this Debenture.

The'¢lause hea‘d?mgé and margina! notes shall be ignored in construing this Debenture.

. The perpetuity period applicable to any trust constituted by this Debenture shall be'éi'ghty'
- years. :

AGREEMENT TO PAY

- The Company shall pay to thé Bank in accordarnice with any relevant agresment hetween the
" Bank and the Company relating to the amounts hereby secured or, in the absence of any -

such agreement, on demand:

{2) all money and liabilities whether actual or contingent {including further advances
made hereafter by the Bank} which now are or at any time hereafter may be due,

- owing or Inturred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoever
without limitation {and {in any case) whether along or jointly with any other
person and in whatever style, name or form and whether as priricipal or surety

" and notwithstanding that the same may at any sarlier time have been dues owing.

- orincurred to sorme other person and have subsequently become due, owing or
incurred to the Bank as 2 result of a transfer, assignment or other transaction or
by operation of law};

_"('b} .. interest on all such money and liabilities to the date of payment at-such rate or

- rates as may from time 1o time be agreed hetween the Bank and the Company
. or, in the absence of such agreement, at the rate, in the case of an amount
' - denominated in Sterling, of two percentage points per annum above the Bank’s

base rate for the time being in force {or its equivalent or substitute rate for the
time being) or, in the case of an amount denominiated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank {as conclusively determined by the Bank) of funding
“sums tomparable to and in the currency or currency unit of such amount in the

" London Interbank Market {or such other market as the Bank may select) for such

‘consecutive periods {including overnight depesits) as the Bank may in its absclute
discretion from time to time select;

{ei ' tommission and other banking charges and legal, administrative and other costs,
. charges and expenses incurred by the Rank in relation to the Debenture or the
U Charged Properiy (including any acis necessary to release the Charged Property
~ from this security}, or in enforcing the security hereby created on a full and
ungualified indemnity basis; and

-~ {d) ~.any fees charged by the Bank for the time spent b\) the Bank's officials, .

- amployees or agents in dealing with any matter relating to this Debenture. Such
- fees shall be payable at such rate as may be specified by the Bank.
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- INTEREST .

- The Company shall pay interest at the rate aforesaid on the money so due {whether before -
or after any judgment which may be recoverad therefore) upon such days ireach yvear as the :

)  Bank and the Company shall from time to time agree or, in the absence of such agreement,

-as the Bank shall from time to time fix and fwithout prejudice 1o the right of the Bank to

require payraent of such interest) ai! such interest shall be compounded {both before and-

~after any demand or judgiment) upon such days in each year as the Bank shall from time to

) time fix

cinnit =

The Company with full title guarantee hereby charges with the payment of the Secured -
- Obligations and so that the charges nereby created shall be a continuing security:

" First: The freehold and leasehold property (if any) of the Campany both present and future
~including  {without- préjudice to the generality of the foregoing) the properties {if any)
specified in the Scheduie (and, where any such property is leasehold, any present or future
cright cor interest conferred Upon the Company in relation thereto by virtue of any
: 'Enfr'a'nchisfng Legislation including any rights arising against any nominee purchaser pursuant .-~ _
_'_'thereto] and all buildings and fixtures {including trade fixtures) fixed plant and rhachinery - -
wofrom time to time on any such property and all lens, mortgages, charges, options,
" ~agreements and rights, titles and interasts {whether legal or equitable} ofthe Campanv in or
K “over land of whatever description both present and future. :

Secondly:‘ &ll the right, title and interest of the Corpany in ait ﬂ'.xéd ;ﬁia’nt and fnachiné?y on

Cany freehold or leasehold property forming part of the Charged Praperty from time to time-
_hired, leased or rented by the Company from third parties or acquired by the Company from-

third parties on a hire, instalment ar conditional purchase basis including {without prejudice
to the generality of the faregomg) the Company’s right to any refund of renta!s or other -
. payments. : :

. T'hird!y: Alt book debts (induding without limitation any book debts which are Non-Vesting
Debts) both present and future due or owing to the Company or in'which the Campany is
- legally, beneficially or otherwise interested {and the proceeds thereof) and the benefit of alt - N
- rights relating thereta including (without prejudice to the generality of the foregoing) the -
" Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,.
" reservation of proprietary rights, rights of tracing and unpa!d vendors liens and sitnilar and

associated rights,

B Fourt‘hly: All other debts {including without limitation any other debts which are Nor-Vesting

- Debts), claims, rights and choses in action both present and future of the Company or in -

- Uwhich the Company is 1egally, beneficially or.otherwise interested {and the proceads thereof) '
including {without prejudice to the generality of the foregaing): '

{a) . .deposits and credit balances heid by the Company with the Bank of any third.
: : party from tima to time both present and future {including choses in action which
give rise or may give rise to a debt or debts} owing to the Company (and the -

proceeds thereof):

“{b) L anyamolnts-owing to the Company by way of rent, licence fae, sefvice charge or
' dilapidations by any tenant or Heensee {in each case whether present or future)

of any freehold or leaseheld property from time to time forming part of the

Charged Property-and any ground rents and rent charges, rent deposits and
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'.'.p'{.J.ri.IhESIF.‘ depoéits owing to the Company {and, in each case, the proceeds- : e

o thereofl; '

contract or by virtue of the Company’s rights under any retention or other trusts,

whether or not any certificate as to the amount due has been issued in respect :

theregf {and the proceeds thereof);

Sdy o without prejudice to paragraph (g} below, all rights {and the proceeds of such
R rights} present or future, actual or contingent, arising under or in connection with
~any contract whatspever in which the Company has any right, title or interest
fincluding, without limitstion, all peolicles and contracts of insurance and

Cassurance);.

{=Y . any amounts owing or which may becorne ewing' to the Compénv by way of damages, .
‘ compensation or otherwise under any judgment or order of any competent authority
o howsoever arising or by way of settiement or compromise of any legal procesdings; and

() 0 the beneflt of all rights relating to siich debts, claims, rights and choses in action

o including {without prejudice to the generality of the foregoing) such rights as are
- Thirdly described in this sub-clause.

_.'Fi'ﬁh!y: Where the Company for the time being carries of any.businéés cg'mpriéing or reiaﬁng .
to the provision of credit (as defined by Section 2 of the Consumer Credit Act 1974 orany -
“business comprising or relating to the bailment or {in Scotland) the hiring of goods: .

Tlgy 7 the full benefit of and all rights under the Hiring Agreements, including all money

" payable under or in respect of the Hiring Agreements;

'- '(h}.- . the full benefit of and all rights relating to the fristaiment Credit Agree.rﬁénts S
- including ali Jegat and equitabie charges and other securities and guarantees and - ..
- the other rights and remedles expressly or impliedly reserved by the instalment R

: Credit Agreements and by such securities and guarantees;

'{i). - ‘the Company’s present and future rights and interests (if any) in and to any'_
- chattels comprised in the Instalment Credit. Agreements or securities and
- guarantees provided in relation thereto inciuding {without prejudice to the

S generallty of the foregoing} any right to damages relating thereto and the benefit

of any warranties given in respect thereof insofar as the property or any interest - )

. in such chattels remains vested in the Company; and

. provided in relation thereto.

" Sixthiy: .:
- the Cha.riged Securities; .
“fky o allrights in respé::‘t of or incidental to the Charged Securities; and -

o Page 10af 39

. fed - without ;‘)ré'j'udic'e.to paragraph (dY béiow, afiy amounts owin.g or which may S
" become ewing to the Company under any bullding, construction or development

~ the full benefit of and a!l rights under the Credit Agreements; including 2/l money payable -
- under or in respect of the Credit Agreements;

"(j} _ o ':'the full benefit of the Company’s rights. and interests (if any) in and to-all -
o insurance effected by the Company or by any other person of any chattels
. -comprised in any instalment Credit Agreements or any security or guarantee



.'(!}' ' '_ . the Interests in Sécurities’
Seventhly The Intsliectua! Property Raghts
“Eighthly: The goodwill and the uncalled cap:tai of the Company both present and future, '

“Ninthly: Al other plant and machinery, fittings and equipment (not in any such case being

- the Company's stock-in-trade or work in progress} now or at any time hereafter belonging to - _

" the Company or in which the Company is legaily, beneficially or otherwise interested,
- wherever situgted and whether or not affixed to any freehold or leasehold property of the

o J Campany. o

. Terthly: All the rights, interests and benefits of the Company under any present or future
- hire-purchase, congitional sale, credit sale, leasing or rental agreement to which the
. Company is a party in the capacity of hirer, purchaser or lessee including {without prejudice -
. to the generality of the foregoing} the Company’s right to any refund of rentals or other”
‘payments,

- Eleventhly: The undertaking and 2!l property and assets of the Company both present and -
" future including (without prejudice to the generality of the foregoing) heritable properiv and - _
- all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
“Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far

- as the charges thereon or on any part or parts thereof herein contained shall for any reason.

" be ineffective as fixed charges), .

R 42 . The security hereby created shall as regards the Charged 'Préperﬁy First, Secondly, Thirdly, e
' ‘Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed

i tharges (and as regards ali those parts of the Charged Property First described now vested in - S

the Company shall constitute a charge by way of tegal morigage thereon) and as regards the - E
Charged Property Eleventhly described shall be a first floating charge. '

a3 The security hereby constituted shall extend to all beneficial interesté of th.a Coﬁpahy in the - .
L Charged Property and to any proceeds of sale or other realisation thereof or of any part .
-thereof, -
4.4 This Debéntire shall bind the Company as & continuing security for the Secured Obligations

~notwithstanding that the liabilities of the Company to the Bank may from time to time be -
- reduced to nil.

45 Paragiaph 14 of Schedule BI to the Insclvenicy Act 1986 shall apply to the floating chargs
R o created by this Debenture.

' 46 ' The Company represents and warrants that at the date that tha Cempany executes this - '
Debenture the Company has made full disclosure in writing to the Bank of:

“{a) - anyinformation relating to each part of the Charged Froperty and each right held
" by any other person in relation to any part of the Charged Property which, in.” .
.each case, would be material o the Bank in relation to the appropriateness or -
adequacy of any part of the Charged Property as security for the Secured
" Obligations; and _ : '

i) - each matter in respect of which the Bank has requested information from the
. Company in connection with this Debenture,
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5. RESTRICTIONS AND WARRANTIES =
RN The Company shall fiot without the prior written consent of the Bank: .

{a) - sell, assign, license, sub-licenss, discount, factor or atheMisédiépcise of, or deal B
i “in any other way with, the Charged Property {other than the Charged Property R
- Eleventhly described) subject as provided in clause 5.7{a);

(b} " create or permit to subsist or arise any mortgage, debenture, hypothecation,
" charge, assighment by way of security, pledge or lien or any ather encumbrance _

" or security whatsoever upon the Charged Property except a lien arising by
operation of law in the ordinary course of the Company’s business as conducted

- during the 12 months preceding the date when the len first came into existence; '

{c} . enter into any contractual or other agreement or arrangement which has or may-
' _' have anh economic effect similar or analogous to any such encumbrance or -
. security as would be prohibited by sub-clause 5.1{b) '

4d) - trahsfer, sell or Stherwise dispose of the whole or any material part of the’
"~ Charged Property Eleventhly described whether by a single transaction or 2
. number of transactions whether related or not except by way of sale at full value

Cin the usual course of trading as transacted at the date hereof;

e vary of purport to-vary any instalment Credit Agréement or any sscurity or
. guarantee provided in relation thereto or give any consents or licences under the -
"~ terms of any instalment Credit Agreement or any security or guarantee provided -
in relation thereto provided that the Company shall not be prohibited by this _
" covenant from agreeing fo any such variztion ar giving any such licence or
o consent if to do so would not materlally and adversely affect the value to the .
Bank for security purposes of such instalment Credit Agreement or such security - '
or guarantee and if to do so would not affect the validity or enforceahility of such
'- Instaiment Credit Agreement or such security or guarantee; or '

) enter into'any agreement with a financier, provider of money, creditor or any -
o -other party whatsoever [hereinafter called the “Financier”) which has the
. economic effect of, or an economic effect similar to that of, providing security in
-respect of or in connection with the provision of finance or credit by the Financier

cand which involves or may involve one or more of the following:

-.__'{'i}“'. © . sales, ‘agreements for sale or transfers of any property or rights -
- whatsoever to the Financier; and/or '

) sales, agreements. for sale or transfers actually or potentially on
behalf of the Financler to any third party whatsoever; and/or
i) the grant or possible grant of authority by the Financier for 'saiés,-
. ' -agreements for sale or transfers of the nature set out in sub-clause

s

5.2 " The Corh'pahy'he'felby requests the Chief tand Registrar to re'gis.ter the fb!?owing restriction
on the Proprietorship Register of any registered land forming part of the Charged Property:

" "RESTRICTION -
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No disposition of the registered estate by the proptietor of the reégistered estate or by the proprietor of

any registered charge is to be registered without a written consent signed by the proprietor for the time

being of the charge dated in favour of Lioyds Bank plc referred to in the Charges
‘Register,”
5.3 The Company represents and warrants to the Bank, and sothat each such represehtatioh :

. and warranty shall be deemed o be repeated on each day during the continuance of this
. security, that, except to the extent disclesed by the Company to the Bank in writing prior to
the date hereof:

{a} the Company has ndt’madé'aﬁy e.le'cﬁon'p!'.jrsuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the -

Charged Property;

by " sofar as the Company is awaré after raking due and careful enguiry the chafges

contained in clause 4 do not infringe any intellectual property rights whether -

regisiered or unregistered whatsoeaver;

e} nocircumstances have occurred during the Company’s ownership of any freehold

ar leasehold property and, so far as the Company is aware after making due and -
careful enquiry, no circumstances occurred before the Company's ownership of
any freehold or leasehald property now owned by the Company which have led

or could iead o a competent authority or a third party taking any action or
making a claim under any Environmental Laws {including the reguirement to

clean up of remedy in any other way any contaminated part of the environment -

or the revocation, suspension, variation or non-renewal of any Environmental

‘Licence} or which have led or could lead to the Company having to take action to -

" avert the possibility of any such astion or claim;

. {'d} " the Company is solely and beneficia!’!yinferested in thé'charged Property; and '

e " . no warning notice or restriction notice has béen served in respect of any Interests

in Securities owned {at law or in equity) by the Company under or pursuant to
“Part 21A of the Companies Act 2006, =

5.4 The Company shall not make or revoke such an election as is referred 1o in sub-clause 5.3{a} -

“in relation to any part of the Charged Property without the Bank's prior written consent or

-uniess the Bank requoests the Company 10 do so in which case the Company shall .
immediately make or revoke (as the case may be) such an election in relation to any part of -

- the Charged Property that the Bank considers appropriate and give valid notification of it to
~ H.M.Revenue and Customs.

5.5 "The Company shall bear all costs of and/ar pay to the Bank on demant ali costs of and
© consent to or concur in the entry of any registration, notice or memaorandum on any register

in the Uniteg Kingdomm or elsewhere {including without limitation any registration under

Section 25 of the Trade Marks Act 1594) which the Bank may reguire in order to register or

‘note any interest it may have in, to or under the Intellectual Property Rights described {or

any part thereof) and/or to restrict any dealings in, under or in connaction with the

intellectual Property Rights.

56 ~ . The Company chall waive and procure the waiver of ény and all moral rights (being the rights -

o conferred by Chapier IV of the Copyright Designs and Patents Act 1988) which may affect or
- relate 1o the intellectual Property Rights as the Bank may require.
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- Sub-clause 5.1{a} shall not prevent the Company without such consent as is -
_referred to in that dause coliecting proceeds of the book and other debts,. ' o
_maonetary claims and choses in action forming part of the Charged Property inthe -
ordinary course of the Company's husiness and paying the same inio the
U Company’'s account{s) with the Bank in accordance with sub-clause 5.7(b} {and -
“additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 3.7{d}). Where the Bank makes a payment at the request of the Company _
“which is debited 1o any account with the Bank which is for the time being in
~credit, the Bank shall be taken to have given any necessary conseni for the
“purposes of clause 5.1{a} to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

" The Company declares that alt 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 trust for the
- Bank,

Inthe event that the Company enters into any debt purchase, invoice discounting
-~ or other financing arrangements with the Bank relating to the purchase of any
" debts of the Company [“Debt Purchase Agreement”) then without prejudice to. .
‘the generality of clause 5.7(b) the Company shail give to its debtors or other .
obligors {whose debts are the subject of and referable to the Debt Purchase

Agreement) such instructions as may be required from time to time by the Bank

to make payment of the proceeds of such debis directly into the account
" specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
- specified in writing by the Bank to the Company (the "Recelvables Account™). If
“any such debtor proceeds are for any reason remilted to and recelved by the
Company, the Company shall immediately upon receipt remit the identical cash -
- or other remittance or instrument into the Receivables Account and pending such

remittance hold the same on trust absclutely for the Bank, separate from the

- Company’s own monies. The Company acknowledges that any balance standing .

to the cradit of the Receivables Account shail be held on trust absolutaly for the
“Bank and that it may not, without the prior written consent of the Bank, .
- withdraw any such monies from the Receivables Account. . -

' DEPOSIT OF TITLE DEEDS, ETC. . .

. The Company shall, if being redlje'sted to do 50 by the Bank, for déposit with the Bank an -
“ the Bank during the continuance of this security shall be entitled 10 hold and retain {unless-

held by a prior mortgagee at the date hersof and for as long as it remains the prior
morigagee):

' '_ The Company shall pay into its account of accounts with the Bank the proceeds of
-the book and other debis, monetary claims and choses in action forming part of

" the Charged Property provided that the Bank shall be deemed to receive the
amounts owing to the Company referred o in paragraph {b) of the Charged
- Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and ieasehoid 3 _
property First described in that sub-clause or 8s morigagee in possession. ’

“all deeds and documems of title” re!atmg 16 the Companys freehold  and _' SR

leasehald and heritable property for the time being;
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7.1

by - all stock and share certificates. and documents of title relating to interests in

- Securities;

Cfel - all documents evidencing the instalment Credit Agreements, and any securities

- and guarantees provided in relation thereto; and

_' fdy - call such [if any) deeds and documents of title relating to the Charged Pro'ipérty o ) N '

Thirdly, Fourthly, Seventhly and Tenthly described as the Bank rmay from time to
- time specify.
{a) - If any of the interests in Securities are in uncertificated or dematerialised form, .

the Company shall, farthwith upon being requested 1o do so by the Bank, give ar-
procure the giving of slt necessary instructions, in accordance with and subjectto
- the facilities and requirements of the relevant system, 1o effect & transfer of title

. of such Securities into the name of the Bank or its nominea and to cause the

Operstar to issuye an Operator-instruction requiring the participating issuer in
o respect of such Securities to register such transfer of title;

b}, - following the giving of such instructions the Company shall procure the registrar |

of such issuer to amend the issuer’s register by entering the Bank or ifs nominee
pursuant to such transfer of title in place of the Company;

TS

s for these purposes “instruction”, “Operator”, “Operator-instiuction”, “relevant
system” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,

securities, charges, agreements 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 assignments, mertgages, securities, charges, agreements or other legal documentation

shall he prepared by or an hehalf of the Bank at the cost of the Company end shall contain all
such clauses for the henefit of the Bank as the Bank may require including without limitation,

_' - if so required by the Bank.in the case of a morigage or charge on any freehold or leasehold
. praperty, any such clauses as are contained in any of the Bank’s standard forms of mortgage

7.2

7.3

fromn time to time and, in the case of securities over heritable property, any such ¢lauses as
are contained in any of the Bank's standard forms of standard security from time to tims.

~ The Company shall at any time if and when required by the Bank an-d.at the Company’s cost

give notice to such persons as the Bank may require of the charges hereby effected and any .
such further legal or other assignments, mortgages, securities, charges, agreements or other
legal decumentation and shall take, do or execute 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 securlty intended to be granted by this Debenture or any such further legal

‘or other assignments, mortgages, securities, charges, agreements or other legal

documentation,

On each occasion that the Company acquires, or any hominge -on the Company's behalf
. acquires, any property the title to which is registered or required to be registered under the
“Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such

acquisition and each relevant title number ar if the land is unregistered the Company shall
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“procure that title to that property is duly and promptly registered (as applicable) and in‘any -~
" event the Company shall procure that this Debenture s noted on the register with an agreed
" notice and the Company shall apply for a restriction in the terms referred to in sub-clause -
5.2, '
7.4 without prejudice to'the security hereby constituted the Bank may at any time [either
; : - before or after demand has been made by the Bank for payment of the maoney hereby
- secured} by notice in writing to the Company convert the fipating charge created by sub-
clause 4.1 over the Charged Property Eleventhiy described with immediate effect into a fixed
" ¢charge as regards any of the Charged Property Eleventhiy described specified in the notice.

O AT CIf, without the Bank’s prior written consent, any security comes into existence in favourofa-

' " third party in relation to any part of the Charged Property Eleventhly described or if any
person carries out, or attempts to carry out, any enforcement or process {including any

“distrass, execution, taking of possession, forfeiture or sequestration] against any of the

Charged Property Eleventhly described, the flosting charge over such property shall

- automaticatly and instantly convert to, and have effect as, a fixed charge. :

8. BANK'S POWERS OF SALE AND LEASING

8.1 | The powers and remedies conferred on mortgagees by Section 101 of the Law of Property ~~ -
' Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
“that Act and the statutory powers of leasing conferred on the Bank shall be extended spas
" to authorise the Bank to lease and make arrangements for leases at 2 premium or otherwise
o and to accept surrenders of leases and grant options as the Bank shall think expedient and
- without the need to observe any of the provisions of Sections 99 and 100 of the said Act,

B2 ~ the Bankin exercising its statutory power of salg, and any receiver appointed by the Bank in

' o exercising his powers under this Debenture, shall be at liberty to sell a1 such price and on _
~such terms and conditions as it or he in its or his sole discretion thinks fit and shall not be

. under any duty or obligation to obtain the best or any particular price. B

83 . Neither the Bank nor any such receiver shall be [iablé to the Company or any other person

B oo for any loss, damage, cost, expense or liability which the Company or any such person may
-suffer or incur as a direct or Indirect result of the Bank exercising ts statutory power of sale, -
as hereby varied or extended, or such receiver exercising his powers under this Debenture. .

B4 . In favour of a purchaser the Secured Obligations shall be deemed to have become due 6r
" 'the day on which demand for payment thereof is made by the Bank and the statutory power o
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.

-3 . . COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall rict, without the prior written consent of the Bank in' relation to any .
freehold or leasehold or heritable property now or at any time hereafter acquired by or -
belonging to the Company or any part thereof: :

BT . -exercise 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 ieases; or
by . part with possession of such property or grant any lease, tenancy, licence, right '

©or interest to occupy such property or any part therenf; or

" Page 14 of 39



10

ey o amend or confer upon any person any lease, tenancy, licence, right or interest 1o
' occupy such property or any part thereof or grant any licence or permission to -

0

- assign, underlet or part with possession of such property or any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF ARECEIVER .

the happening of which the security in this Debenture shall be immediately enforceable} the

At any time after the Bank shall Have demanded payment of the Secured Obligations or the 3; -
e - Compeny shall have requested it to do 50 or an Insolvency Event shall have ocourred {upon.

-Bank shall have power, in writing under the hand of any official of the Bank sutherised by -

the Bank from time to time or any person authorised by any such official in writing, to

appoint any person or persons as the Bank thinks fit to be an administrator or joint

administrators or several administrators or joint and several administrators of the Company

_' jointly and severslly in refation to any part of the Charged Property and to the extent
“ permitted by law similarly to remove any such receiver and to appoint ancther or others in .

102

103

-~ his place,

-@r elternatively a receiver or joint receivers or several receivers or joint and several receivers '
of the Charged Property to act, in the case of two or more receivers, jointly, severally or

" 1f the Bank excludés any part of the Charged Property from the appointment of any receiver,

- the Bank may subsequently extend that appointment {or that of any receiver replacing such
- receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the

writing of the Bank) or at his option in his own name {and In any case notwithstanding any
administration or liguidation of the Company], do or omit to do anything which the Company

-Company or &t his option in the name of the Bank {but only with the specific approval in.

could do or omit to do and {in addition) may exercise all or any of the powers specified in’
" Schedule 1 to the Insolvency Act 1985 {notwithstanding that such receiver may not be an

- administrative receivar] and in particular {but without prejudice to the genersiity of the
foregoing) any such receiver may: _

“{a} - dealwith, take ps‘}sses'sion' of, collect and get in any of the Chial"g'éd' Pr'o'g'a'erty;- -

SMBY 1 carry on, manage, develop of diversify or concur in carrying on. managing,

developing or diversifying any husiness of the Company or any part thereof and
for any of those purposas receive, retain and use any proceeds, books and
records - of such business and carry out or complete {with or without

" medification) on any of the Charged Property any works of demolition, building, - -

“repalr, construction, furnishing or sny oroject or development in which the
“Company was engaged,

{e) . raise or borrow any money from or incur any other liability to the Bank or any

other person and an such terms as to interest or otherwise and with or without -~
security as such recelver may think expedient and so that any such security may,

with the prior written consent of the Bank, be or include a charge on the Charged

Property ranking either in priority 1o or pari passu with or after the security -

- -hereby created;

{d) . forthwith and without the restriction imposed by Section 103 of the Law of -

Property Act 1925 sell, realise, dispose of or concur in selling, realising or

- disposing of {but where necessary with the leave of the Court) and without the’
-need to observe any of the provisions of Sections 99 and 100 of the said Act let or . -
cancur in letting or surrender or congur in surrendering or accept surrenders of

'._..Pageﬂnf}é_-'-' .



léases or - tenancies-  of . all or - any | cof o the
" Charged Property; - R :

" carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the

Charged Property into effect by conveying, transferring, assigning, leasing, letting,

surrendering or accepting surrenders in the name and on behalf of the Company -
“{or other the esiate owner] and 5o that covenants and coniraciua! obligations

may be granted in the name of and 30 as to bind the Company {or other the

gstate owner) so far as such receiver may consider It necessary, appropriate or =~ "

expedient for the exercise of the powers conferred by this Debenture 50 1o do.

- Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash, |

debentures or other obligations, shares, stock or other valuable consideration

- and may be payable in a fump sum of by instalments spread over such period as
-such receiver shall think fit and so that any consideration received or receivable
-shail forthwith be and hecome charged with the payment of the Secured

Chiigations. Flant, machinery and other fixtures may be severed and sold

" separately from the premises. containing them without the consent of the -

Company being obtained therato;

. obtain {by way of appiication or otherwise} any approval, permission, consent -

- and licence {including any Environmental Licence, planning permission and
buiiding regulation approval}, enter into and  perform . contracts and’
~arrangements, purchase materials and incur any type of obligatioh; '

) promete the formation of a subsidiary or subsidiaries of the Company -
~with a view to such subsidiary or subsidiaries purchasing, leasing,

Clicensing or otherwise acquiring interests in or the use of the Charged
Z_ Property or with a view 10 such subsidiary or subsidiaries engaging
cemployees or providing management or other services in connection

- therewith or for any other purpose or function which may be - -
~regarded as necessary or approprizie by such receiver from time to

. time;

iy arrange for siich subsidiary or subsidiaries to trade or cease to trade

- 88 such receiver may think fit from time to time; and

{iiy - arrange for the purchase, lease, licence or agguisition of all or any of -

the assets of the Company by any such subsidiary or subsidiaries ona - .

basis whereby the consideration may be for cash, shares, debentures, - _
toan stock, convertible loan stock or other sscurities, shares of profits

“or sums calculated by reference to profits or turnover or rovalties or - o

“licence fees or otherwise howsoever and whether or not secyred on

" the assets of the subsidiary or subsidiaries and whether or not such
- consideration is payable or receivable in a lump sum or by Instalments

spread over such period as such receiver may think fit;

U take ariy ‘proceedings in relation to the Charged Property in the name of the

Company or otherwise as may seem expedient including {without prejudice to

. the generaiity of the foregoing) proceadings for the collection of rent in arrears at

the date of hic appointment;
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enter into any agrésément or make any arrangement or compromise which sueh -
. receiver shall think expedient In respect of the Charged Property; _

make and efféct all repairs to and renewals and improvements of the Company's
“plant, machinery and effects and insure the Charged Property and/or maintain or
- renew any insurances of the same on such terms as such receiver shall think fit or _

- -as the Bank may direct;

- appoint. managers, agents, officers and empEoyee's for any of the aforesaid N
N . purposes at such salaries and for such periods as such receiver may determine .-/
- and dismiss any of the same;

- adopt any contracts of employment entered into Between the Cenﬁpan'y' and any' D
- of its employees with such variations to the contract as such receiver may think g
- fit and dismiss any such employees;

. exercise the Company’'s rights under any rent review clause ¢ontained in any -

lease of the Charged Property First described and grant or apply for any new or L '

- extended lease theregf:

- causé the Company 6 grant such powers of attorney or appoirt agents as such s
- recefver may from time to time think expedient; '

- grant, vary and release easements and other rights over freehold and leasehold

property of the Company and impose, vary or release covenants affecting such

covenants;

- purchase any freehold and leasehold properties and other capital assets if such -

" doall such things as may be thought necessary for the rhéﬁfag’efn’e.nt'o.f' the
‘Charged Property and the affairs and business of the Company;

' property and agree that such property may be subject to any easements or-'.__ e

receiver considers it would be conducive to realisation of the Bank's security to

" doso: and

do all such other acts and things a's'n'aa\'; from time 1o time be considered by such

receiver 1o be incidental or conducive to any of the matters or powers aforesald

Cor otherwise Incidental or conducive to the realisation of the Bank’s security or
- the exercise of his functions as recelver.

" Sub‘section 109{8) of the Law of Property Act 1925 shall not apply and all money received by .

.. such receiver shall (subject in relation to each paragraph below to any ciaims having priority -

' tothe matter thereln described) be applied: '

- first in payment of his Femuneration and thé costs of realisation: including all
.costs and expenses of or incidental to any exercise of any power hereby

conferrad;

_ _' secordly [if such receiver thinks fit; but not otherwise) in or towards payment of
~-all or any of the matters referred to in paragraphs (i}, {ii), (i) and {iv} of Sub-.
Csection 109{8) of the Law of Property Act 1925 as he in his absolute discretion
. shall decide; B

L tRirdly inor towards satisfaction of the Secured Obligations. - .
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105 . 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 remuneration,
106 Any such receiver shall be entitled to remuneration for his services and the services of his’
- firm at a rate or rates or in an amount or amounts as may from time to time be agreed
" between the Bank and such receiver or {in default of agreement] as may be appropriate to
the work and responsibilitizs involved upon the basls of charging from time to time adopted-
by such receiver in accordance with the current practice of such recelver or his firm and
without in efther such case being Himited by the maximum rate specified in Section 109(6) of
the Law of Property Act 1925, o

1607 . Only morey actually paid by such recelver to the Bank shall be capabile of being applied by
' the Bank in or towards satisfaction of the Secured Obligations. '
108 . The powers conferred by this clause 10 shall be in'addition to all pow.e'rs gi.v.e?n by statute to.
. the Bank or to any such receiver.

108
.('a} . Ifany person takes {of threatens to ta.k'e} any stens 1o enforce any security which -
“. o ranks before or egual to any part of this security in relation to any part of the’
"~ Charged Property, the Bank or such receiver {in respect of such Charged
- Property) may at any time redeem any part of that person’s security or procure |-
" its transfer to the Bank or such receiver. The money so expended by the Bank or
-~ any such recelver and 2l costs of and incidenta! to the transaction incurred by
*..vthe Bank or any such receiver shall be secured hereby and shall bear interest
.computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended. )
by - The Bank and such receiver may settle and pass the accounts of any persah
' -entitled to any security which ranks before or equal to any part of this security in
: ‘relation to any part of the Charged Property. Any 2ccount so settled and passed :
- shall be conglusive and binding on the Company.
1010 I the Bank shall appoint more than one receiver the powers given to a recelver hereby 'and'_..'_'
< by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Debenture to “receiver” shall be construed accordingly,
11, PROTECTION OF THIRD PARTIES
_ 1.1 ~ No person (each a “Third Party”, inciliding any insurer, assurer, purchaser or secﬁra‘ty holder)
- dealing with the Bank or any receiver appeinted by it or their respective employses and -~
- agents need enguire:
&y - whether any right, exercised or purported to- be exercised by the Bank, such
- receiver or their respective emplovees and agents has become exercisable; or
ey o whether any of the Secured Obligations are duia Gr remain outstanding; or
' '.':-{c) . as to the propriety or regularity of anything done tincluding any sale, dealing or
' application of money paid, raised or borrowed) by the Bank, such receiver or .
. _' their respective employees and agents. '
- 112 Each of those things shall (as between that Third Party on the one hand and the Bank or any

. receiver appointed by it or thelr respective employees and agents on the other hand) he-
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- deemed to be exercisable, due, oufstéﬁding,' broper, regular and within the terms of this
- Debenture {as the case may he) and to be fully valid and effective.

©113 0 Allthe protections to purchasers contained in Sections 104 and 107 of the Law of Pro.pei’ty'-
' U Act 1925 and to persons contained in Section 42{3} of the insolvency Act 1986 apply to each
- Third Party. o
114 'f " The Bank, any receiver appointed by it and their respective employees and agents may give

" receipts to any Third Party. The Company agrees that each receipt shall be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
to see 1o the application of any assets paid or transferred to or biy the direction of the Bank,
such receiver, employee or agent.

120 COVENANTS
The Company shail:

Cday o tonduct and carry on its business in a proper and efficient manner and not make
' T any substantial alteration In the nature of ar mode of conduct of that business;

“{h) - within such pericd as is allowed by law for the delivering of such accounts to the _
" Registrar of Companies, furhish to the Bank 2 balance shest and profit and loss -
- account complying with ali applicable laws, reguiations and accounting standards
-~ aned showing & true and fair view of the Company's profits and losses for the
“refevant financial year and the state of affairs of the Company as at the date 1o _
 which they are made up, audited and reported upon by an accountant approved -~ -
‘hy the Bank and also from time to time such other information about the
- Company {including information about the assets and liabilities of the Company] -
- as the Bank may reasonably require; '

He) maintain at all times the aggregate value of the Cormpany’s good book debts and
T cash in hand as appearing in the Company’s books and investments guoted on
. any recognised stock exchange and its marketable stock-in-trade {taken at cost or
market price whichever may be the lower according 1o the best estimate that can
be formed without it being necessary to take stock for the purpose} at such sum
" {if anvy} as the Bank may from time to time require by not less than one monii’s
netice in writing to the Company {and in the absence of such notification fram
~ the Bank at a sum which is at least twice the Secured Obligations). On such dates
{if any) in every year as may from time 1o time be reguired by the Bank the
o Company shall obtain and furnish to the Bank a certificate showing the said -
" aggregate value together with details of any amounts payable by the Company.
- and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 6r
- under any other stafute would in the event of the liguidation of the Company
_ constitute preferential debts. Such certificate shall be signed by the Managing -
" Director of the Company for the time being or any other Director of the Company _
-~ eeceptable to the Bank. For the purposes of this sub-clause there shall he 7
- disregarded: : '

i) . Uany stock-in-trade | the property in which remains :'i.n the - seller -
- notwithstanding that the Company may have agreed to purchase the

- ‘same and notwithstanding that the same may be in the possassion, '
" order or disposition of the Company; and
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' i) _' ' any book debts of cash in hand deriving from any such stock-in-trade

o as is referred to in paragraph {i} of this sub-clause;

under the Approved Instalment Credit Agreements [excluding those Approved

- Instaiment Credit Agreements under which instaimants are more than six months
~in arrears) at such sum {if any) as the Bank may from time to time reguire by not

“maintain at ail times the aggregate valug of the amounts remaining to be paid

less than one month’s notice in writing to the Company and on such dates {if any} - Co

In every year as may from time to time be reguired by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or -

any other Director of the Company acceptable to the Bank and furnish to the

-+ Bank a certificate showing the said aggregate value (including a full explanation
85 to how that value was calculated); :

‘not {except with the pricr consent in writing under the hand of an official of the
Bank and then only on such terms and conditions as the Bank may specify) sever '_
- or remaove from the Charged Property First described any trade or other fixtures, :
_ fixed plant and machinery for the time being thereon except for the purpose of -
- renewing or replacing the same by trade or other fixtures or fixed plant and

machinery of equal or greater value;

i) comply with alt covenants, restrictions, requirements, provisions,
o regulations and conditions affecting the Charged Property {including -

Cthe use or enjoyment of it); and

gy fully and punctually perform each obligation on the Company in

] — - relatlon to any security in favour of a third party affecting any part of
" the Charged Property and, if the Bank so requests, the Company shail

immediately produce to the Bank evidence of such performance -

{including a receipt for any pavment made by the Company);

. cbi‘npiy with all relevant licences, consents, permissions and tonditions from timé'_' '
to time granted or imposed by the Planning Acts and not without the prior

-~ written consent of the Bank given any undertaking to or enter inte any
agreement with any relevant planning authority afecting the Charged Property
' First described;

forthwith - upon . receipt of ~any - permission, " notice, order,. proposal or .
~recommendation ‘given or issued by any competent planning authority to the

"~ owner or goeupler of the Charged Property First described or any notice under _

" Section 146 of the Law of Property Act 1925 or otherwise from any superior -
. landlord of the Charged Property First described forward the same or a true copy

- theraof to the Bank;

_ ot make or consent 6 th’e'rﬁakimg éf'any éppii'ca'ticﬁ”fcr plé’nnihg permission or
- cany cther application undar the Planning Acts affecting the Chargad Property

First described unless either the Bank has consented in writing to such

* application being made or a copy of the proposed application has been sent to .
the Bank at leasi one month before the date of the appfication and the Bank has

raised no objection to the making of the application;
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(m)

(o} I_

. o

{s) -

)

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

" Property First described for the purpose of inspecting anv such Charged Property -
and/or of establishing whether or not the Company is complying with its '

- cbiigations under this Debenture; -

net take of knowingly fail to tak’eény action which does or might reasonably be
Cexpected to affect adversely any registration of the Inteliectual Property Rights;

“maintain and defend the Intellectual Property Rights at ail times (including

without limitation by paying &t the Company’s expense &l recording and renewal

fees) and taking ali action reasonably necessary to defend such Intellectual’

Property Rights against any action, claim or proceeding brought or threatened by

- any third party and to stop infringements thereof by any third party;

. not abanden orcaricel or authoriss any third party to do any act which would or
- might invalidate and [eopardise or be inconsistent with the intellectual Property -
.. Rights and not omit or authorise any third party te omit to do any act which by its
-ornission would have that effect or character; :

:prompt!y notify the Bank of any mfrmgement b\; any thll’d party of any'_ :

intellectual Property R!ghts

- riot door cause of permit 1o be done or omit to do anything which may in any
'jwav depreciate, leopardise or otherwise prejudice the value to the Bank or
_-marketability of the security created by this Debenture or of the Charged
“Property; :

" not {witholit the prier written consent of the Bank) incur any éxpeénditure or
- liahilities of an exceptional or unusual nature {including without limitation any -
e expenses in carrying out a planning permission unless 2 copy of the relevant’ '
... planning permission has been sent to the Bank at least one month before the
- date of commencement of such development and the Bank has raised ne -
-objection to such development};

: ~hot {witholt the prior written consent of the Bank) redeem or purchase its own
“shares or pay an abnermal amount by way of dividend;

" notify the Bank immediately on'the occurrence of an Insé'lvéncy fventr

if any notice (whether agreed or unilateral) is registered against the title of all or

notice shall have been registerad in order {0 protect a purported interest the

" creation of which is contrary to the obligations of the Company under this-

Debenture, immediately at the Company’s expense take such steps as the Bank
reguires (o ensure that the notice is withdrawn or cancelled;

respond promptly {and in any event within the time required by law) to any
request for information or notice served on it under or pursuant to Part 214 of

the Companies Act 2008; and

Cpromptly upon receipt prc;vide to the Bank a Edpy cf'émf wérning' Rotice or _.

restriction notice served on it under Part 21A of the Companies Act 2006,

o page 23 of 39

_-part of the Charged Property First desaribed in sub-clause 4.1, give to the Bank . o
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BERRE REPAIRAND INSURANCE -
.' : 131 _ | B
:The.cémp.aﬁy %ha:!i::_ -
) . keepall bﬁ.i!d.ing's arid f!xturé; héreb'y'ché.rééd.in' a good state o.f..repai'r; :
_'{b).: " xeep all ptant and machinery in good working order and condition;

ey insure ‘and keep insured all its property and effects of every description with
reputable insurers and on terms for the time being approved by the Bani
{making such amendments thereto as the Bank may from time to time reguire)
against ioss or damage by fire and by terrorist damage and such octher
contingencies and risks as may from time to time be reguired by the Bank In their
' - full reinstaternent value for the time being in the joint names of the Company .
- and the Bank or with the interest of the Bank endorsed on the policy or policies
cornoted as the Bank may require; :

Sy {unless depesited with a prior morigagee at the date herecf and for as fong as it
' . - remains the prior mortgagee or uniess the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landlord
“with the respeciive interests of the Bank and the Company endorsed or noted
- thereon) deposit with the Bank such policies as may be required by the Bank;

: o). duly pay-all premiums and sums payable in relation to such insurance and . S
' - produce the recelpts therefore to the Bank within seven days of their becoming -~ -
- Udue and payable; and '

BRI ' - ensure that the relevant pc:liciy or policies remain valid at alf times: o
132

C{a) i default shall at any time be made by the Company in keéeping its buildings and .
. fixtures and plant and machinery or any part thereof in a good state of repairand -
- in good working order or in effecting or kesping up any such insurance or in _' N
- paying any rent or other outgoings or dilapidations or in producing to the Bank
Cany such policy or receipt, | shall be lawful for, but not abligatory on, the Bankio -
repair and maintain the same with power to enter any of the Company's property
" for that purpose or to pay such rent or nther cutgoings or dilapidations or to
. effect or renaw any such insurance as aforesaid as the Bank shall think fitand any -
Coosum or sums so expended by the Bank shall be repayable by the Company to the
o - Bank on demand together with interest computed and payabie as provided in. -
-~ clauses 2 and 3 from the date of payment by the Bank as aforesald and, pending
- repayment, shall be secured hereby.

(b} . Al maney which may at-any time be received or receivable under any such
. insurance or any other insurance covering any of the property and effects of the
. Ceompany against such risks as aforesaid shall be held in trust for the Bank and (at
[ the Bank's option) the Company shall pay such money to the Bank or shall apply
“the same in replacing, restoring or reinstating the property destroyed or _'
damaged.

13.3 . The Company authorises the Bank in the Ct::'fn'bahy’s' namme and on the Company's behalf to B
- -make any claim against the insurer under any part of any insurance policy and to admit,
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- The Company a!s;o.autﬁb'rises:thé Bank to receive any amounts payable or received in.
respect of any insurance policy or claim undar any insurance policy and to give a good .

discharge to the insurer in respect of such amounts, -

: ARy sum paid by the Bank to the lessor of any leasé under which the Charged Pi“opéfty First -

described in sub-clause 4.1 is held {or under any superior lease} in settlement of any claim

- made by the lessor for any rent or other outgoings or dilapidations reserved or pavable or -
o -alleged to be reserved or payable under the lease shall be deemned to be a 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 made by the Bank in good faith

for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or
ctherwise for the purpose of preserving or enforcing the security hereby created,

CEMVIRONMENTAL OBUGATIONS
- The Company shall:

{a) - obtain all Envifonmental Licences applicable to the Charged Property and to the

Company’s business and comply with the terms and conditions of the same;

{b) " comply with 2ll Environimental Laws applicable to the Charged Property and to-

the Company's business and not permit a contravention of the same;

ey ~'netify the Bank of the receipt of and content of all dlaims, notices- or other-

. communications in respect of any slleged breach of any Environmental Law or
-the terms and conditions of any Ervironmental Licence which may have a

material adverse effect an the market value of the Charged Property or on the
- Company's husiness and shall forthwith take such steps as the Bank may direct ta -

remedy and/or cease the continuation of any such afleged breach;

e} _' . promptly pay all fees and other charges in respect of any Environmental Lfcente

. " applicable to the Charged Property and to the Company's business;

el " forthwith notify the Bank of the receipt of and the contents of any rniotices @r
: - - other communication varying or suspending any Environmental Licence relating -
. to the Charged Property and to the Company’s business and forthwith take such s
steps as the Bank may direct to reinstate in full force and effect any. =

- Environmental Licence so varied or suspended;

W :._'j forthwith supply the Bank with copies of any environmental régorts, audits or

compromise of seitle such claim or any liability relating to any such claim or any potential BT
- claim. e

studies undertaken in relation to the Charged Property and to the Company's.

© husiness; and N

fg) payon demand the costs and expenses (including Value Added Tax) incurred by~

the Bank in commissioning environmental audits {which the Bank shall ba -
- entitied to do whenever it thinks fit} and shall permit the Bank and its agents full -
and free access to all the freehold and leasehold property of the Company for the

opurposes of such environmental audits. {Such costs 2nd expenses shall bear
- interest from the date of demand computed and payable as provided in clauses
~ 2 and 3, and pending payment shall be secured hereby.}
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(a) -

| o

BGn

- (h)

"in any case whare the debtor or hirer 'under an Approved Instalment Credit
—Agreemnent is by statute given the right to cancel the Approved Instalment Credit

INSTALMENT CREDIT AGREEMENTS
'The'Company hereby expressly warrants, répresients' and undertakes in relation to each . o
- Approved instaiment Credit Agreement, as and when the same is deposited with the Bank: |

that such Approved Instalment Credit Agréement and any security or guarantee

provided in relation to it is fully valid and enforceable in accordance with its

_' terms, and that the form and content of the Approved instalment Credit
" Agreement and any security or guarantee provided in relation to it complies with

any relevant |aw including {without limitation) the Consumer Credit Act 1874 and

any regulations made there under and thai the creditor or owner under any such

. Approved Instalment Credit Agreement has complied with gl other requirements
" under any such law in relation to the provision of such credit;

- that ary deposit or advance payment as the case' may be shown as paid under ._

“such Approved [nstalment Credit Agreement has in fact been paid in the manner ..

therein stated;

" that (except where otherwise agreed) the sum stated in such Approved.

instalment Credit Agreement {or in the schedule accompanying such Approved .

“Instalmant Credit Agreement} as ocutstanding in respect of such Approved
_instalment Credit Agreement, is in fact outstanding at such date;

. “that the particulars of any person providing any security or guarantee and of any _
- assets secured appearing in any such Approved Instalment Credit Agreement are .
~eorrect In every respect and that such assets are in existence; .

that save as otherwise notified the Company I not awsre of ary pfcceédings
©Ubrought ageinst i or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or.

implied term contained in any Approved Instalment Cradit Agreement;

Agreement, that the statutory period of cancellation has expired without the L

right having been exercised;

~that {save a5 disclosed in writing to the Bank) no ‘agreement has been entered . _
- into, varying the terms of the Approved Instalment Credit Agreement or any .

- security or guarantee provided in relationto it

of title connected therewith have been or are deposited with the Bank; and

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

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

The Company further agrees that it shall:
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16.

[ifit carries on @ consumer crédit business or a consumer hire business as defirnied ;

JooLo by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
~-obtain and at all times maintain Financisl Conduct Authority ("FCA"}

- authorisation or permission for the appticable consumer credit tending activities, .
“-where appropriate covering the canvassing off trade premises of borrower-
Clender-supplier agreemeants and consumer hire agreements, and will advise 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 or permissionor =~
“that he is minded o revoke or suspend any such permlission or authorisation; and S

Credit Agreement was introduced to the Company had and at all relevant times

-+ maintains {if required by law so to do} FCA authorisation or permission for credit- -
. broking activities, where appropriate covering the canvassing off trade premises.
“of borrower-lender-supplier agreements and consumer hire agreements, and
shail advise the Bank forthwith should it come to the Company’'s attention that

such FCA authorisation or permission was not et any relevant time maintained.

TENFRANCHISING LEGISLATION

The Company shall:

OB

where any of the Charged Property First described in sub-clause 4.1 is hetd under

a lease:

Sy “Rotify the Bank forthwith if such property becomes subject to an

Estate Management Scheme pursuant to Chapter IV of Part | of the

_procure that any person by’ whom the debtor or hirer under any lhstalment

Leasehold Reform, Housing and Urban Development Act 1993 and

. provide a copy of the scheme deed as approved by the reievant |

- leasehold valuation tribunat;

il notify the Bank before exercising {whether individually or collectively

with others} any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such

- information as it may reasonably require In relation to the exercise of

“such right;

- '_ {iiiy - - not without the prio.r written consent of the Bank, agree. the terms of

any new lease of the property {with or without any further property] .

tc be granted to the Company pursuant to any Enfranchising .~

' " Legisiation or otherwise;

vy " If as a result ‘of the exercise of any righfs' conferred by Enfranchising .

" Legistation or otherwise - the freehold interest andfor any

intermediate reversionary Interest in the property becomeas vested in -

" a third party on behalf of the Company {with or without others),
- forthwith supply to the Bank particulars of such third party and .
{where such third party is a body corporate) details of any shares

- therein to be issued to the Company and deliver the share certificate |

- in respect thereof to the Bank when received; and

- relation to the security granted hy this Debenture,
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“174
' - proprietary interest which the Bank has in any of the Charged Property, the Company

by “where any of the Charged Property First described in sub-clause 4.1 or any paft of -

< itis or {without prejudice to clause 9} becomes subject 10 any tenancy:

Sy - forthwith notify the Bank on receipt-of {and provide to thé Bank a -

- copy of) any notices received from any tenant of the property orany = *

. ~opart of it pursuant to the provisions of eny Enfranchising Legislation;

O (ii) . not séfvé upon any ténant of the property or any part of it'a notice
. pursuant to the provisions of any Enfranchising Legislation unless the
" Bank has consented in writing thereto;

R {17} R serve such notices in such form and take such other steps as the Bank
' . may reasenably require following the exercise by any tenant of the-
... property or any part of it of any rights arfsing under any Enfranchising
L Legislation; '
{ivy - 7 net enter into any agreement to grant a new Jease to any tenant of-
' “the property or any part of it pursuant to or in consequence of the -

- operation of any Enfranchising Legislation -unless the Bank has
consented in writing thereto; and ’

fv) - ot enter into any agreement pursuant to or in-consequence of the
operation of any Enfranchising tegislation to transfer to any personor

' ‘persons the Company’s interest in the property subject to the security -0

- hereby created unless the Bank has consent in writing thereto and {If
“such consent be given or be deemed to be given as herginafter
-~ provided} {o provide to the Bank such information in respect of any
_' such transfer and its terms {including the identity of the transfarees)
-as the Bank may reasonably require.

Provided that in all cases in this subclause (b} where the Bank’s tonsent in writing

is required before the Company may take further action the Bank's consent to

such action shall be deemed to be granted if the Bank has not raised any
. objection to such action within one month of the date of the relevant request to

the Bank for such consent. The Company must at ail times use jts hest .
- endeavours {and at no cost 10 the Bank} to obtain the maximum compensation
.permitted under the relevant Enfranchising Legisiation from any person or
_' persons exercising any rights under such legisiation.

. POWER OF ATTORNEY -

For the purpose of sécuring the payment of the Secured Obligations and for securing any -

-irrevocably appoints the Bank and the persons deriving title under it and its and their

- substitutes and any receiver or recefvers appointed under this Debenture {the "Attorney”™}

jointly and aiso severaily to be the Company's true and lawful attorney. For the purposes |-
-aforesaid the Attorney shall have the right to do anything which the Company may lawfully -
‘do and ali the rights and powers which may lawfully be given 1o an attorney including,
without prejudice to the generality of the foregoing: '

“{a)- - the right to do anything to procure of ‘carry out the performance of the

- Company’s obligations under this Debenture and anything to facilitate the
“exercise of the Bank's rights under this Debenture;

: o (b} theright to act in the name of the Cormpany; -
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e} the right to delegate and sub-delagate any or al! of the rights of the Attorney; IR
o {dy o the right to sign; executs, seal, deliver and otherwise perfect:

- . i) . é'ny documents or instruments which the Bank or ahy recéi(re'r'may’ '_
' " require for perfecting the title of the Bank to the Charged Property or -

" for vesting the same in the Bank, its nominees or any purchaser; and

RHR - any further security documentation referred toinclause 7.

‘The Company ratifies and shall ratify everything done or purported to-be done by the
-Attorney. ' : ' -

INDEMNITY

{2} all existing and future rents, rates, taxes, duties, charges, assessments and
‘outgoings now or at any time payabie in respect of the Charged Property or by -

the owner or ocoupier thereof: and

©{b) . all costs, claims, demands, expenses, charges, dssessments, impositions, fines
C-and sums and the consequences of any proceedings or prosecutions arising o
- directly or indirectly from or In connection with any breach by the Company of

-any law or of this Debenture;

" in each case, whether imposed by statute or otherwise and whether of the nature of capital
- or revenue and even though of a wholly nove! character. If any such sums shali be paid by
- the Bank or any such receiver or any of their respective employees or agents, the same shall

be paid by the Company on demand with interest computed and payable as provided In

clauses 2 and 3 from the time or respective times of the same having heen pald or incurrad B
- and, pending payment, shalt be secured hereby, but the Bank shall not be deemed o have

" taken possession of the Charged Property by reason of such payment,

182

{a) afy statement made by the Company oron the Company’s behalf in connection’

"with this Debenture or the husiness of the Company being untrue or misleading;

“{b). - the Bank entering intg any obligation with -any person (whether or not the .
' - Company} at the request of the Company {or any person purporting to be the
~Company); o
o) any actuat or proposed amendment, supplement, waiver, consent or release in

‘relation to this Debenture;

and _
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The Company hereby agrees to indémnify the Bank and shy receiver a.'ppointEd' bﬁr it and Ll
their respective employees and agants {as a separate covenant with each such person
- Indemnified) against: :

‘The Company hereby agrees to indemnify the Bank and any receiver appainted by it and .
. -their respective employees and agents {as a separate covenant with each such person
-+ indemnified) against alt loss incurred in connection with:

) " any stamping or registration of this Debenture or the tecurity constituted by i
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202

204 B

el - any failure to register this Debenture in réspect of any Charged Property where » '
' ~ - such registration is requirad in order to preserve the effectiveness or priority of -

... the security created by this Debenture,

. "whether or riot any fault (including regligenice) can be attributed to the Bank of any receiver
“appointed by it or their respective employees and agents,

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

Cfa) L Tin the case of any 1685 Incurred by the Bank or its employees or agents it arises

- from the Bank or its employees or agents acting other than in good faith; or

b} . in the case of any 10ss incurred by the recefver or his employees or agents it
. arises from the receiver or his employees or agents acting other than in good - -
faith; or _
ey thereisa prbhi'bitibﬁ against an End'emnéty ekterﬁding to that loss under any zaw_ :

“relating to this indemnity,

" NOTICE OF SUBSEGUENT CHARGES; ETC,

If the Bank receives notice of ‘any subséquent'assigﬁménf, mortgage, security, charge or -
- other interest affecting the Chargad Property the Bank may open 2 new account. If the Bank -
- does not open a new account it shall nevertheless be treated as if it had done so'at the time -

when it received such notice and as fraom that time all payments made to the Bank in respect

of any of the Secured Cbligations shall be credited or be treated as having been creditad 1o -
-~ the new scecount and shall not operate to reduce the amount of the Secured Obligations
- owing at the time the Bank received the notice.

SET-OFF

“Without prejudice to any other rights whatscever which the Bank may have whether under .

- general law or by implication or otherwise, the Bank shall have the right at any time or times -
- and without notice to the Company {as well before as after any demand under this
o Debenture or otherwlse) to N :

{a} | combine ‘or consolidate all or any of the thenexisting accounts - {including :
" accounts in the name of the Bank with any designation which inciudes all or any -

" part of the name of the Company} and liabifities to the Bank of the Company;
Jandfer

by set Off or transfer any sum or sums standing to the credit of any one or more of :

such accounts {whether sublect to notice or restriction on avaftability or not and
“whether denominated in Sterding or in any other currency of currency unit} in or

towards satisfaction of any of the fiabilities of the Company to the Bank on any

" other account or in any other respect,

“ whether ‘such- liabilities 'be actual, contingent, primary, collateral, several or joint and -

whether as principal or surety.

In the case of all accounts {whether denominated in Sterling or in any ather currency or -

- currency unit} the Bank may at its sole discretion, and with or without notice to the
" Company, elect to convert all or any of the sum or sums standing 10 the credit of any such ..
- aceount or accounts {in whals or in part) into the currency or currency unit or the currencies
- or currency units of the whole or any part of the Secured Obligations {deducting from the
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214

- proceeds of the conversion any currency premium of cther expense).. The Bank may fake -
' any such action as may be necessary for this purpose, including without limitation cpening
_additional accounts, The rate of exchange shall be the Bank’s spot rate for selling the
'_ U ourrency or currency unit or the currencies or currency units of the Secured Obligations for
" -the currency or currency unit of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Bank exercises its rights of conversion under this
" pebenture. '

~The Bank shall not be under any ob!igatién'tdr.epay:'the deposits and credit balances 5
- refarred o in paragraph {3) of the Charged Property Fourthly described in sub-clause 4.1 or

- the balance an any Receivables Account representing the proceeds of any Non-Vesting Debts
- until the Secured Obligations have been paid and discharged in full, _ -

. NOTICES AND DEMAMDS -

Any notice or demand by the Bank to or on the Company shal] be deeriied to have been

a) by hand or prepald letter post to its registered office or its address stated herein. -

*orits address last known to the Bank; or

bl by facsimile to the Company's lagt kiown facsimile number relating to any such

- address or office.

" Any such notice or demand given or made under sib-clause 21.1 shall be deemed to Have
been served on the Company:

{a) ~ " at the time of delivery to the address referred to in sub-clause 21.1{a), ifsent by
T hand;
by <t the earlier of the time of delivery or 10.00 2m on the day after posting {or, if :' '

-~ the day after posting be a Sunday or any other day upon which no delivery of
~letters is scheduled to be made at the earlier of the time of delivery or 20.00 am

- onthe next succeeding day on which delivery of letters is scheduled to be made}, . - ' L

' if sent by prepaid letter post;

ey - at the time of transmission, if sent by facsimile (and a facsiniile shal be-deeméd: '
) ~to have been transmitted if it appears to the sender to have been transmitted

' from a machine which is apparently in working order); or

) '{d']. ' - ofi the expiry of 72 hours from the time of despatch in any othar case,.

Service of any claim form may be made on the Company in the manner described in sub- .
. clause 21.1{a}, in the event of a claim being issued in refation to this Debenture, and shall be .

deemed to constitute good service.

- Any notice or communication required to be served by the Company on the Bank urder the
Coterms of this Debenture shall be In writing and delivered by hand or sent by recorded -~
- delivery 1o the Bank at the Bank's address stated herein {or at such other address as may be e

notified in writing by the Bank to the Company for this purpose) and will be effective only -
- when actuaily received by the Bank. Any notice or communication must aiso be marked for '

" the attention of such official [if any} as the Bank may for the time being have notified to the
'_ Company in writing.
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CURRENCY CONVERSION
-~ The Bank may at its sole discrétion, and with or without notice to the Compary, elect to . -
- eonvert all or any part of eny sum received by the Bank pursuant to this Debenture {in whole - _
Corin part) into the currency or currency unit or currencies or currency units of the whole or -

any part of the Secured Obligations {deducting from the proceeds of the conversion any
L currency premium or other expense} and the rate of exchange shall be the Bank’s spot rate |~

for selling the currency or currency unit or currencies or currency units of the Secured

- Obligations or relevant part thereof for the currency or currency unit of the sum received by -
. the Bank under this Debenture at or about 11.00 am in London on the date that the Bank -
- exercises its right of conversion under this Debenture, The Bank may take any such action as

may be necessary for this purpose, including without limitation opening additional acoounts,

" PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Cbligations is denominated 5
is, is due 1o be or has been converted into the euro or any other currency as a result of a-

change in law or by agreement between the Bank and the relevant obligor, then the Bank.

" may in its sole discretion direct that all or any of the Secured Obiigations shall be paid in the 3
~euro or such other currency or in any currency unit, :

" The Bank may apply, allocate or appropriate the whale or any part of any paymént made by

. the Company under this Debenture or any money received by the Bank under any guarantee,
- "indemnity or third party securlity or from any liguidator, receiver or administrator of the

- Company or from the proceeds of realisation of the Charged Property or any part thersof to -
.such part or parts of the Secured Obligations {or as the Bank may atharwise be entitled to’

apply, allocate or appropriate such money] as the Bank may In its sole discretion think it to ..

~the entire exclusion of any right of the Company to do so.

~If any payment made by or on behalf of the Bank under this Debernture includes an amount g
_in respect of Value Added Tax or if any payment due to the Bank under this Debenture shall
~ be in reimbursement of any expenditure by or on behalf of the Bank which includes an-
—amount in respect of Value Added Tax, then such amount shall be payable by the Company
* to the Bank on demand with interest from the date of such demand computed and payable .

as provided in clayses 2 and 3 and, pending payment, shall be secured hereby.

~Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
o {on a full and unqualified indernity basis) all costs incurred or suffered by the Bank, and any o
receiver appointed by the Bank shall be entitied to recover as a receivership expense all

costs incurred or suffered by him:

) " in connection with any épp!ication'under Part !Nl of the frisolvency Act 1986; :

b} in defending proceedings braught by any third party impugning the Bank's titlé to .
. this security ar the enforcement or exercise of the rights and remedies of the

- Bank or of such recelver or receivers under this Debenture; and

o) ©fin the ‘case of ‘the. Bank -only} in- connection  with effacting _'any '

. appointment of any receiver or administrator or in dealing with any appointment .

-of, or notice of intention or application to appoint, any receiver or administrator

: " by any party including the Company and without prejudice to any other right or R

- process of recovering such costs;
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and all such costs shall bear interest from the date such costs were incurred or suffered .
- computed and payable as provided in clauses 2 and 3 and, pending payment, shall be -
secured hereby.

23.5 . All'costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
hy the Company against the Bank shall bear interest from the date of such award or .
'agreement computed and pavable as provided in clauses 2 and 3 and, pending payment,
sitall be secured hereby,

24,  HON-MERGER, ETC.

2410 Nothing herein contained shall ooerate 5o as to merg‘é or otherwise prejﬂdice or affact any
hili, note, guarantee, mortgage or other security or any contractual or other right which the '
.. Bank may at any fime have for the Secured Obligations or any right or remedy of the Bank’
thergunder. Any receipt, release or discharge of the security provided by or of any liability
- arising under this Debenture shall not release or discharge the Company from any lability to
the Bank for the same or any other money which may exist independently of this Debenture,.
nor shall it release or discharge the Company from any liability to the Bank under clauses 18
or 23.

242 Where this Debenture initially takes effect as 3 collsteral o further security then,
" notwithstanding any receipt, release or discharge endorsed on or given in respect of the
maney and liabilities owing under the principal security to which this Debenture operates as
2 collateral or further security, this Debenture shall be an independent security for the
. Secured Obligations,

74377 . This Debenture is in 2ddition to and is not to prejudice or be prejudiced by any nther securitf
© orsecurities now or hereafter held by the Bank.

'75. . TRANSFERS BY THE BANK OR THE COMPANY

251 . The Bank may freely and separately assign or transfer any of its tights under the Debenture
or otherwise grant an interest in any such rights to any person or persons. On request by the
“Bank, the Company shall immediately execute and deliver to the Bank any form of
instrument reguired by the Bank to confirm or facilitate any such assignment or transfer or
. grant of interest.

25.2 - The Company shall not assign or transfer any of the Company’s rights or obfigations under
. this Debenture or enter into any transaction or arrangement which would result in any of
- those rights or obligations passing 1o or being hetd in trust for or for the benefit of another
-persan,

26, PARTIALINVALIDITY
Each of the provisions in this Debenturé shall be sevérahle and distirict frorm oné anothar and
if at any time any one or more of such provisions is or becomes invalid, illegal or

unenforceable, the validity, legality and enforceability of the remaining provisions herecf
shall notin any way be affected or impaired thereby.

27. " RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exciusion is prohibited or rendered invalid 'by. law, naither -
~ the Bank nor any receiver appointed by it nor their respective emplovees and agents shall:
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R (é) '. - be liable to account as a fﬁ'o'rtgagee in possession for any sums other than actual

" receipts;

{b)" . . He Eiabie.fo'r a'n? loss upgn'fea!i's'a'fion .of,”car fo'r.aﬁ'y. action; .negléc't. or default of

- any nature whatsoever in connection with, any part of the Charged Property for .
" which a mortgagee in possession might as such otherwise be fiable; '

e " be under any duty of care or cther obligation of whatsoever description to the

- Company in relation to or in connection with the exercise of any right conferred o
- upon the Bank, any raceiver appeinted by it and their respective employees and -
- agents; or

gy be under any liability to the Company as @ result of, or in consequence of the-

" exercise, or attempted or purported exercise of, or fallure to exercise, any of -

“their respective rights.

" CONCLUSIVE EVIDENCE

A certificate by an official of thé Bank as to the Secured Obligations shall (save for manifest -

S error} be binding and conclusive on the Company in any legal proceedings both in relationte -

29,

. the existence of the liability and as to the amount thereof.

- NO RELIANCE ON THEBANK

{a) - The Company acknowledges to and agrées with the Bank that, in entering into

- this Debenture and incurring the Secured Obligations:

Y the Company has not relied on any oral or written staterhént,
- representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anybody on the Bank’s behalf -~
" and the Bank shail have no liability to the Company if the Company
" hasinfact 50 done;

S fH) o the Company has made, independently of the Bank, the Company’s - -
" .- own assessment of the viability and profitability of any purchase,
. project or purpose for which the Company has incurred the Secured
Obligations and the Bank shail have no iiability to the Company ifthe
Company has not in fact so done; and o

_ iy ~ there are no arrangements, collateral or 'relating to this D'eb'entu're',
' ' -~ which have not been recorded in writing and signed on behalf of the
- Bank and the Company.

(b} | The Company agrees with the Bank that the Bank did not have prior to the date

of this Debenture, does not have and will not have any duty to the Company:

{iy ~ . inrespect of the application by the Company of the money hereby
secured: : .
(i) in respect of the effectiveriess, appropriateness or adequacy of the
. security constituted by this Debenture or of any other security for the
. Secured Obligations; or
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" binding on the Bank and the Company if made in writing and signed by both the Bank and-

Capal

305
306

307 -

30.8

o iy to bres‘e’r'vé the goodwill of any husiness carried on by the Cdmlpa.ny S

by running, or procuring the running of, such husiness or otherwise,

“either before or after the enforcement of this Debenture.

- Bank, its officials, employaes or agents done or mads in good faith.

- MISCELLANEOUS

Any-amendment of or supplement to any part of this Debenture shall only be effective and

the Company. References to “this security”, or to “this Debenture” include each such

_amendment and supplament,

. The Company and the Bank shall from time to tima amend the provisions of this Debenture If

the Bank notifies the Company that any amendments are required to ensurs that this

‘Debenture reflects the market practice prevailing 8t the relevant time following the-
- introduction or extension of economic and monetary unicn and/or the euro in all or any part
. ofthe European Union,

The Bank and the Company agree that the otcurrence or nonsoccurrence of Eurcpean |
"economic and monetary union, any event or events associated with European economic and -
‘monetary unien andfor the introduction of any new currency in all or any part of the

ey The Compsany agrees with the Bank for itself and as trustee for its officials,
Lol employees and agents that neither the Bank nor its officials, employees or agents
shail have any liability to the Company in respect of any sct or omission by the.

European Union will not result in the discharge, cancellation, rescission or termination in

whole or in part of this Debenture or give any party hereto the right to cancel, rescind,
terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settlemant or release given by the Bank in relation to this

- Debenture shall only be effective If given in writing and then only for the purpose for and. ._
“upon any terms en which it is given, -

" For the purpase of exercising, assigni.t.w.'gf or'tran.sférrin.g'.its fightﬁ under this Debenture, the
- Bank may disclose to any person any information relating 1o the Company which the Bank
- has at any time,

" The'restriction on the right of 'consolédat'ing. mortgages contained in Section 93 of the Law of N :'
- Property Act 1925 shall not appiy to this Debenture or any further or other security entered
“into pursuant to this Debenture, :

“Any change in the constitution of the Bank or its .absdfpticﬁn of or amai.gématéon. w%t.h.-éhy
- -other person shall not in any way prejudice or affect the Bank’s rights under this Debenture,

If {but for this sub-clause) any company which has issued any Securities would by virtue of '

' this Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 or the .'

Companies Act 2008] or "associated undertaking” (as defined by the Companies Act 2006 or

any statutory provisions for the time being relevant for the purpose of the preparation of the

Bank’s acoounts) of the Bank, then the Bank or its nominee shall only exercise any voting -
"rights in relation to such Securities {and any other rights which are charged to the Bank
. pursuant o this Debenture and which are relevant for the purposes of the definitions of

subsidiary undertaking and assaciated undertaking) in accordance with the Company's © _'
instructions and in the Company’s interest, except where the Bank or its nominee is -

exercising such rights for the purpose of preserving the value of the security hereby created

ar for the purpose of realising such security.
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Bank with any sum due to the Bank under this Debenture.

not be entitied {except for the purposes mentionad In sub-clauses 12{)), 13.2(s) and 14z}

_top enter upon the Company's freehold or leasehold or heritable property or to obtain .
| -possession thereof. :

‘This document shall at all times be the property of the Bank:

LAW AND JURISDICTION

This Debénture and any dispute {whether contractual or non-contractual, including, without

: limitation, claims in tort, for breach of statutory duty or on any other basis) arisingout of or
~ in connection with it or its subject matter {“Dispute”) shall be governed by and construed in
“accordance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
- sublect as provided below, the courts of England and Wales shall have exclusive jurisdiction .~
over any Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings 'j
. against the Company in any other court of competent jurisdiction, nor shall the taking of -

‘proceedings in any one or more jurisdictions preciude the taking of proceedings in any other -

_jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
- jurisdiction,

"IN WITNESS whereof the parties hereto have exacuted this Debenture 25 a deed and have delivered it

- upon its being dated. _

" The Bank shail be entitled to dabit any account for the time being of the Company with the

Unless and until the Bank shall have made démand for pa\rrﬁent of the Secured Obligations
Cor one of the other events mentioned in sub-clause 10.1 shall have occurred, the Bank shall

"Each terri in @ny document relating to the Company's obiigations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated into this
 Debenture in so far as is necessary to comply with section 2 of the Law of Property
“{Miscetianeous Provisions) Act 1989 but, except where stated otherwise, if there is any
" conflict between that term and any other term of this Debenture, that other term will =~
- prevail.. : .
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THE SCHEDULE
{Registered Land)

Premises at

Administrative Area

Registered at HM Land

Registry under Title No
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Use this execution clause if the Company is to execute acting by two directors or one director and the
company secrefary;

Executed a5 a deed by

| The Manufacturing Technologles
Assoclation
acting by
{
E Director Director/Company Secrefary

Use this sxecution clause if the Company I3 1o execute acting by only one directorn;

Executed as a desd by
The Manufacturing Technologies
Association

Director

in the presence of:

Witness:

Address:

Cooupation: wkm@m, ..............

EXECUTED as a deed by Wien@Az, CAuid s attorney for and on behalf of
LLOYDS BANK PLCInthe presenceof A1 (L0 ® (LoCIGIE




_NB. NOTTO BE USED FOR REGISTERED CHARGES

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

the other part. : - the Bank,
WITNESSES that the Bank HEREBY RELEASES ~ IN WITNESS whereof the Bank has execited this. ~
“unto the Company ALL the Charged Property - Instrument as a deed and has delivered it upon its

“{as defined within} TO HOLD the same unto the . being dated.
- Company freed and discharged from the within -
- written Debenture and all principal money,;
interest, claims and demands whatspever
~thereunder.

_ EXECUTED as adeed by o o ‘a8 attééﬁéy for and on behalf of i '
o LLOYDS BANK PLC in the presence of - : . RNy
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