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Registration of a Charge

Company Name: BIRMINGHAM HIPPODROME THEATRE TRUST LIMITED
Company Number: 01446309

Received for filing in Electronic Format on the: 27/07/2021 XA9LGLPN

Details of Charge

Date of creation: 23/07/2021
Charge code: 0144 6309 0015
Persons entitled: LLOYDS BANK PLC

Brief description: LEASEHOLD PROPERTY KNOWN AS THE BIRMINGHAM HIPPODROME
THEATRE AND LAND AND BUILDINGS AT HURST STREET, THORP
STREET AND INGE STREET, BIRMINGHAM WITH TITLE NUMBER
WM677693; AND FREEHOLD PROPERTY KNOWN AS LAND AT THE REAR
OF 28 ESSEX STREET WITH TITLE NUMBER WM682687

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01446309 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 01446309 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1446309

Charge code: 0144 6309 0015

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd July 2021 and created by BIRMINGHAM
HIPPODROME THEATRE TRUST LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 27th July 2021 .

Given at Companies House, Cardiff on 28th July 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



LLOYDS BANK ’Xa“

Debenture
(company or limited liability partnership)
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BIRMINGHAM HIPPODROME THEATRE TRUST LIMITED

01446309 and a registered charity registered wath the Charity Cnmmassmm with ragrstraimn
umber 510842

14

{ihe
“Compaiiy™)

DEFINITIONS AND INTERPRETATION
15 this Deberiture the following words and expressions shall have the following frieanings:

“Approved: instalment Credit Agreement” means Instalment Credit Agreements for the time being
deposited w:th the ﬁank anid appmveé by the Bank for the purpose of the calculation rec;uared by suh-

clause 124d);

“Charged ?mperty mieals. the undertaking, assets, proparties, revenues, vights and benefits First,
Secondly; _Therdly Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Winthly, Tenthly and Eleventhiy

described insub-clause 4.1 and references to the Charded Property include refereﬂces Torany part of

iy

“Credit Agresments” means all agreements now or hereafter éntered into by the Company Unter

which the Corpany has provided of agreed to provide ¢redit (as defingd by section 9 of the Constimar

Credit Act 1974) to-any person of any amount and all agreements now- or-hereafter entered irito by
any person other than the Company under whith credit (as so defined) s provided or agreed ‘to be

provided and the benefit of which iy assighed toor otherwise vested in the Company;

ABIO0N 1108
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“Charged Secuntles” means:

(@) ': U all those Seciirities whlch (or the certlflcates of whlch) are now ar may at any time in the
Lol 'ifuturebe . . . _
o ('i) SO o :' ' _lodged w1th or held (m cert:flcated or uncertlflcated form) by the Bank or 1ts' '

: agents on behalf or for the account of the Company, or

iy S transferred to o registered in- the narme of the Bank ar. 1ts nomlnee(s) on '_ L
s behalf or for the account of the Company; or - BRI

L) held (whether in certificated or uncertificated form) by any' person other -
- " than the Company for or to the order of the Bank or its nommee(s) at the.'_"
- reguest of or by arrangement with the Company, or . .

vy held T uncertificated form by a “member of CR‘EST ar any other similar -
. -+ system (including the Company itself if a member of CREST or.other similar -
o system) where the Bank or its nominee{s}. may. to. the exclusmn of the
- -member of the system dtrect the transfer of such Secunties ol

(whether lodged held transferred or reglstered for safe custody, COUECUOH secunty or' :
- 'for any specmc purpose or generally and elther before or after the date hereof);.and -

By - the beneflt of all agreements arrangements undertakmgs or accounts under whlch any
<o person holds on behalf of or on trust for the Company or has an obligation to deliver or -
- transfer, any such Securities to the Company or to the order of the Company; and . :

ey all those Securities held by the ‘Company -in any subs1d1ary undertaking as defmed in S
ST '_-'Sechon 1162 {together with Schedule 7) of the Companies Act 2006; . - - .

. "Deed of Pnonty” means the deed of pnorlty entered into on or. around the date of thlS Debenture
. between the Company, the Lender, The Arts Council of England and Birmingham City Council;

- “Enfranchtsmg Leg1slat|on" means any leglslatmn confernng upon a tenant or tenants of pruperty B
- |whether individually or collectively with other tenants of that or other properties) the right to' "
acquire a new lease of that property or to acqttire or require the acquisition by a nominee of the
- freehold or any intermediate reversionary initerest 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 Il of the Landlord and "
- Tenant Act 1954; .

"‘Emnrdnmental' Laws means  all- Iaws (statutory, commion law ot otherw1se) mcludmg, WIthout"_".' o
.- limitation, circulars, guidance riotes. and codes of practice from time to time regulating the control
*and . prevention of pollution 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 and/or .-
- process or activity and any chiemicals or substances relating to the same whether relating to health
and saféty, the workplace, the envirgnment 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 Ack 1995, the Water Industry Act 1921, the Water Resources Act -
1991, the Statutory Water Companies Act 1991, the Water Consolidation (Consequential Provisions)

- Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regutation Act 1906, the
Plamning (Hazardous Substances) Act 1990, the Public Health Acts and the Radinactive Substance Act -
1993 and any European Union directives or regulations regulating the same) from time to time in force

~and any other instrument, plan, regulation, permission, authorisation, order ‘or chrechon made or .-

- issued thereunder or denvmg validity therefrom, . Lo

: “Enwronmental Licence” means any permlt llcence, authonsat1on, consent or ‘other approval"- S
“required by or given pursuant to any Environmental Laws, L : o :

: "Hinng Agreements” means all agreements (not bemg Credlt Agreements} now or hereaf'ter entered S

into by-the Company for the bailment or (in Scotland) the hiring of goods to any person and alt-~

" agreements (not being Credit Agreements) now or hereafter entered into by any person other than the .

- 'Company for such bailment or (in Scotland) hiring the benefit of whlch i5 assigned to or otherwise
vested in the Company;: S o _ RO

“Insolvency Event" in relatlon to the Company fmeans each of the follomng



________________ (a) 7 a meeting is convened for the purpose of: con51der1ng a resolution to wmd up the

............ Company;
SRR o (b') - g - such a resolutlon as is mentloned in paragraph |a) is passed
Q) S ‘a rneeting' of the directors or members of the'Cornpany is corivenedfor the purp'ose of =

- considering a resolution to seek a winding up order, &n administration order ar the'_
: _appmntment of an admmistrator . . -

0 {dy _-: Cosucha resolution as is mentioned ini paragraph (c) is passed

; ie) S a petltlon for-a mndlng up or an applu:ation for an admimstratlon order is made by the o
= ‘ - Company or its directors or members of is presented against the Company, o o
R (3] X " such an order as is mentioned in paragraph () is made;- L
{8y anotice of appointmeént of or notice of inténtion to appoint an administrator. is fssued by
- -the Company or its directors or members or by the holder of a gualifying floating charge
or a proposal is made for, or the Company becomes subject to, any . voluntary

- arrangement;
(R i . _'a receiver (admimstratlve or othermse) is appomted aver all or part of the Company 5. :
: L assets' '
! ':'('i) L “the Company takes part in any actlon (1ncludlng entenng negotiahons) w1th a \new to'_.
- 7 -readjustment, rescheduling, forgiveness or deferral of any part of the Companys :
lindebtedness; . - . :
) 5 o the Company-propos'es: or makes any.general assighment, composition of arrangemerit -

- with or for the benefit of all or some of the Company’s creditors; e

: (95 U 3':_' the Company suspends or threatens to suspend maklng payments to all or some of the [ :
o Company's creditors; Lo

' (l) S Cany- action s taken in: any Jurlsdi‘ction whlch s similar or. analogous to any of the SR o
- - -faregoing; or - _ o . _ '

o () _' . : _the Bank has reasonable grounds for behevmg that any of the foregomg is 1mmlnent°

" «instalment Credit Agreements means the Credit Agreements and the Hlnng AgreementS' o

- "‘Inte[lectual Property R'lghts” rneans? ' S

(@ . al.l present “and future copyrlghts, patents, deSIgns, trademarks, servtce marks, brand-_ :
' ‘names, inventions, design rights, know-how, formulas, confidential information, trade
- seqrets, computer software programs, computer systems and all- other intellectual -
- property rights whatsoever without any limitation, whether registered or unregistered, in -
“all or any part of the world in which the Company is legally, bereficially or otherwise -
~interested; . -

~(b) o the benefit of any pending applications for the same and all benefits deriving therefrom -
- and thereunder including but not limited to royalties, fees, profit sharing agreements and
. income arising therefrom and all licences in respect of or relating to any intellectual -
" property rights, whether such licences are granted to the Company ar granted by the .~
~ Company; : : . _ .

 “Interests in Securities” means the Charged Securities and all stocks, shares, securities, rights, .~

~ money or property or other assets accruing or offered at any time by way of conversion, redemption,
- bonus, preference, option or otherwise to or in respect of any of the Charged Securities including o
R wsthout limitation all dividends, interest and other income payable in connection therewnh

: " “Mon-Vesting Debts” means all- baok and other debts which are purchased or. purported to be__- -

o purchased by the Bank pursuant to any debt purchase, invoice - discounting or other financing
. arrangement relating to the purchase of any debts for the time being in force between the Company -
~and the Bank but which fail to vest absolutely and effectively in the Bank for any reason;. . a
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: :-“Planmng Acts” means all legislation from time to time regulatmg the development use safety and -
-~ control of property including without limitation the. Town and Countiry Planning Act 1990 and any - -
- instrument, plan, regulatzon permission and direction made or issued thereunder or détiving valldlty
: therefrom, : : : :

o "Related nghts" means in relatlon to any bonk ar other debts
o :_3(3)'. 'all secunty, bonds guarantees mdemmt1e5 in relation to such debts* L

Sy T the’ rlght to demand site for, recover receive and gwe recelpts for aLl amounts due and "; _
: . to become due under the contract or arrangement under which such debts arise; '
4€) " the benefit of all cavenants and undertakings from, and all causes and rights of action .
L ~.! -against, the debtor in respect of amount due and to become due under the contract or o
arrangement under which such debts arise; and

- ---(d) S Calt ledgers, docurnents, computer or electrontc data (mcludlng operatmg systerns)_"”
oo Ll recording orevidencing such debts; _ :

o _‘tSec'ured Obligations’; ‘means: :

~{a) Sl money and habmtles and other surris hereby agreed to be patd by the Company te the._:' B
S Bankg and - . ;
(b)': all other money and Iiabtlltles expressed o be secured hereby (lncluchng, w1thout- L

- limitation; any expenses and charges arising out of or in connection with the. acts or -
. matters referred to in clauses 10, 13, 14, 18, 23) and all other cbligations and hablht‘les_
- of the Company under this Debenture; : o

S "Sec':uritie-s"' meanS"a:l[ stocks, shafres,_bonds, _certificates of deposit, bills of exchange, depository

--receipts, loan capital; derivatives (including any 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

“Value Added Tax” includes any other form of' s'ales or turnover tax. :
12 In this Debenture:

@y The expressions the “Company” and the “Bank” where the context admits include their -
©elorespective successors in title and/or assigns, whether immediate or derivative. Any RS
- appointment or remaval under clause 10 or consents under this Debenture may be made .70 "
“or given in writing executed by any such successors or assigns of the Bank and the -
" Company hereby irrevocably appoints each of such successors and assigns to be its .-~
L attorney in the terms and for the purposes set out in clause 17 .

ey unless the context requires otherwee._
. (i)- L . _.-the smgular shall lnclude the plural and vice versa,
'(it)' : 'any reference toa person shall 1nclude an 1ndw1dual company, corporatlon,'-'

~ limited liability partnership or other body corporate; joint venture, society -
----.-or an unincorporated association, organisation or body of persons (including -
o without limitation a trust and a partnership) and any dovernment, state, -
Toogovernment or state agency or international organisation (whetherornota
- legal entity). References to a person also include that person's successors
- and assigns whether immediate or derivative;

"(iii)ﬁ S the expressmn “this Debenture" means thls debenture and shall extend o
: -0 every separate and mdependent stipulation contained herein;

N 11 . .any - right;. entltlement or ‘power: which _may be exercrsed or. any-
: “ . determination which may be made by the Bank under or in connection with -
- 'this Debenture may be exercised or made in the absolute and unfettered ..

7 discretion of the Bank which shall not be under any ohligation to gwe reasons -

S therefore. . -
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........................... (v) T references to any statutory provision (which for this purpose means any Act-

' - of Parliament, statutory instrument or regulation or European directive or:
-regulation or other European legiclation) shall include a reference to any - -

. L S -modification re-enactmant or replacement thereof for the time being.in " -

S sl o forea, all regutations made thereunder from time to time and any @nalogous '
T sl provision or rule under any applicable foreign Law, :

Sy o for the avordance of any’ duubt the nghts, pewers and d1scretrons conferred R
- -+ ‘upon the Bank by or pursuant.to this Debenture shall (unless otherwise . -
“expressly stated) apply and be exercisable regardiess of whether'a demand "
" has been made by the Bank for the payment of the Secured Obligations or . -
©.any of them and regardless of whether the power of sale or other powers and " .
" remedies conferred on mertgagees by the Law of Property Act 1925 or this - .
Debenture shall have arisen or become exercisable; and . . :

"""(\'r'ii) . references 10 clauses; “sub-clauses and schedules shail be references to_' R
S clauses, sub-clauses and schedules of this Debenture. ' . R

' 1.3 e . "The clause headlngs and margmal notes shall be ignored in construrng ‘this Debenture

. 14 ‘The perpeturty penod apphcable to any trust censtrtuted by thrs Debenture shall be erghty years
© 207 CHARITIES ACT 2011 g ' R _'
R 21 © o The' property charged under this Debenture is held by the Company, & non- exempt charlty, and the' '

~-security created pursuant to- this Debenture does nat fall within section 124(9) of the Charities Act - o
- 2011 and the restrictions imposed by section 124 of the Charities Act 2011 apply. :

RS 2 R “The trustees of the Company, ‘being persons who have the general control and management of 1ts o
... administration, ‘certify that they have power under the provisions establishing the Compary and .
. regulating its purpose and administration to effect this Debenture and that they have obtained and
- considered such advice as is mentioned in section 124(2) of the Charities Act 2011. Sl

23 This Debenture has been executed as a deed by the trustees of thé Company acting by two of their
- s number authorised by a resolution of the trustees to give the certification set out in this clause 2 _-;
- under section 333 of the Charities Act 2011 as trustees of the Company :

3. AGREEMENT TO PAY.

". “The Cor'n'pany shall pay'tb the Bank in accordance with any rele".raht'agreement' between the Bark and - o
‘the Company relatmg to the amounts hereby secured or, in the absence of any such agreement, on .
demand . : : .

@y "a[l maney and li’abilities whether -actual or co‘n-tingent’ [including fdrther-advances r'n‘ade o
s hereafter by the Bank) which now are or at any time hereafter may be due, owing or-
incurred 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) B
- whether alone or jointly with any other person and in whatever style, name or form and -
- whether as principal or surety and notwithstanding that the same may at any earlier time .-
- have been due owing or incurred to some other person and have subsequently become - ..
. due, owing or incurred to the Bank as a result of a transfer, assignment or other. S
: transaction or by operation of law); . .

by ifiterest on alt such money and Uabilities to the date of payment at such rate or rates as :
S may from time to time be agreed between the Bank and the Company or, in the absence .~
~"of such agreement, at the rate, in the case of an amount denominated in Sterling, of twa . .-

- 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

. denominated in any currency or -curréncy 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 comparable to and in the currency or currency unit of such. ' .~
amount in the London Interbank Market {cr such other market as the Bank may select) for -~ -
such consecutive periods (including overmght deposits} as the Bank: may in its absolute

- discretion from time to time select; : -

Y (< B .-ICDmmISS‘lOI‘I and other bankmg charges and legal administrative and dther costs, charges =
e and expenses incurred by the Bank in relation to the Debenture or the Charged Praperty -

CAOION 109 o e pageTof 4



____________________________ (including any acts necessary to release the Charged Property from this security), orin’ -
________________________ -~ enforcing the security hereby created aon a full and unqualified indemnity basis; and . :
IR S(dy o any fees charged by. the Bank for the 't.i'r.né's'pent”by the Bank’s officials, emplo'yées' c.:r'_
R L ~-agents in dealing with any matter relating to this Debenture. Such fees shall be pavable
S T -:3 _at such rate as may be specified by the Bank. . - :

R INTEREST

U The Company shall pay Interest at the rate aforesaid on the money so due (whether before or after =
.. any judgment which may be recovered therefere) upon such days in each year 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 (without prejudice to the right of the Bank to require payment of such interest)
- all such interest shall be compounded (both befere and after any demand or ]udgment] upon such '
.- days in each year as the Bank shall from time to time ftx : _ o :

5. CHARGES

54" The Company with full title guarantee hereby charges with the payment of the Secured Obligations S
oo and so that the charges hereby created shall be a continuing security: o

'First: The freehold and leasehold property (if any) of the Company both present and future including - -

. (without prejudice to the generality of the foregoing)-the properties (if any) specified in the Schedule
0 (and, where any such property is leasehald, any present or future right or interest conferred upon the
" Company in relation thereto by virtue of any Enfranchising Legislation including any rights arising
‘against any nominee purchaser pursuant thereto) and all buildings and fixtures (including trade -
. fixtures) fixed plant and machinery from time to time on any such property and all liens, mortgages, =

- charges,. nptmns agreements and rights, titles and interests (whether legal or eqmtable) of the

~ - Company i or over land of whatever description both present and future. .

e freehold or leasehold pmperty forrmng part of the Charged Property from time to time hired, leased U Y
_or rented by the Company from third parties or acquired by the Company from third parties on a hire,
- -instaiment or conditional purchase basis including (without prejudice to the generahty of the
- foregoing) the Company’s right to any refund of rentals or other payments : _

- Thirdly: All book debts (mclud:ng without limitation z any bouk debts which are Non Vestmg Debts) both
present-and future due or owing to the Company or in which the Company is legally, beneficially or
" otherwise interested {and the proceeds thereof) and the benefit of all rights relating thereto including
(without prejudice to the generality of the foregeing) the Related Rights, negotiable or mon-— .
. 'negotiable instruments, legal and equitable charges, reservation of proprietary nghts, rights of
" tracing and unpaid vendors liens and similar and associated rights. '

: Fourthly All other debts (lncludmg without Llimitation any other. debts whu:h are Non-Vestlng Debts),
- -claims, rights and choses in action both present and future of the Company ar in which the Companyis =
~legally, beneficially or otherwise interested (and the proceeds thereof) including (without prejudice
~to the generality of the foregoing): S

@) deposits and credit balances held by the Company with the Bank or any 'thl'rd'party from e
S ~ time 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),

by any amounts ovnng.'to ‘the Company by way of rent, llcence fee, service charge or. .
. dilapidations by any tenant or licensee (in each case whether present or future) of any
- freehold or leasehold property from time to time forming part of the Charged Property _
_-.--and any ground rents and rent charges, rent deposits and purchase deposits owing to the -
- Company (and, in each case, the proceeds thereof); .

CoLge) o without . prejudice to paragraph (d) below, any amounts owing o which may become "
© T owing to the Cempany under any building, -construction or development contract or by -
- virtee 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 thereof (and the proceeds
~ . thereof); - . . .

Uy * - without prejudice to paragraph (¢) below, all rights (and the ﬁfdcéé'ds_df'sﬁch rights) :
v oo rpresent or future, actual or contingent, arising under -or in connection with any contract R
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.............................. whatsoever in which the: Company has any nght, tltle or intersst (including, WlthOUt S
________________________ - limitation, all pohcres and contracts of insurance and assurance), -
R ey any amounts ‘owing or Wthh may become owmg to the Company by way of damages,
e ©. .77 compensation or otherwise under any judgment or order of any competént. authority o
: “ol- 0 howsoever arising or by way of settlement or compromise of any (egal proceedings; and RN

(f). " the 'benefit of all rights relating to such’ debts, claims, rights and choses in action
S ineluding (without prejudice to the generahtyr of the foregoing) such rights as are Th!rdly BRI
- described in this sub-clause. . e .

[ -_-'mey Where the Co'mpany for the. tirne 'being carries on"any'business 'comprisin'g or r'elaiting'to the =
C-provision of credit (as defined. by Section 9 of the Consumer Credit Act 1974) ar ~any business -
- comprising or relating to the bailment or {m Scotland) the hiring of goods:-

-~ the'full benefit of and all nghts under the Credlt Agreements, lncludlng all money payable under orin
respect of the Credit Agreements; .- '

' -(a]” - “the full berefit of and all rights under the H1nng Agreements, mcludmg all money' "
S0 payable under orin respect of the Hmng Agreements; .

by - the full benefit of and all nghts relatlng to the lnstalment Credit Agreements 1nclud1ng all RN
- legal and equitable charges and other securities and guarantees and the other rights and "~ ..
remedies expressly or impliedly reserved by the Instalment. Credit Agreements and by

" such securities and guarantees; - : T

Coe) e the Com_pany"s present and futur'e_rights 'and intere'st's' (if any) in an'd’ to'a'ny chattels
L - comprised in the Instalment Credit Agreements or securities and guarantees provided in
- relation thereto including (without prejudice to the generality 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 _ o

(@ the full benefit of the Corpany’s rights and interests. (if any) in and to all insirance
oo effected by the Company or by any other person of any chattels comprised in any
- Instalment Credit Agreements or any security or guarantee provided in relation thereto.

C sy

. the Charged Securitles,
a)y :' :'3 all nghts i respect of or mcrdental o the Charged Secunties. and
o (b) : ._ the Interests in Securltles . .

i '_.'Seventhly The Intellectual Praperty R1ghts
= E1ghthly The goodw1ll and the uncalled cap\tal of the Company both present and future

o Nrnthly All other plant and machmery, flttmgs and equ1pment {not i any such case belng the 3
‘Compariy's stock-in-trade -or work in progress) now or at any time hereafter belonging to the Company .
S o in which the Company is legally, beneficially or otherwise interested, wherever situated and.  *
“ - whether or not affixed to any frechold or leasehold property of the Company : : )

'--Tenthly All the nghts interests and benefits of the Company under any present or future h1re L
purchase, conditional sale, credit sate, leasing or rental agreement to which the Company is a party in-- e
- 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 all pr”operty-_'and assets of _th'e'Com'pany both- present and- future
- including (without prejudice to the generality of the foregoing) heritable property and all ather
. 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 contamed shall for any reason be lneffectwe as flxed charges). :

. 5.2 The secunty hereby created shall as regards the Charged Property F!rst ‘Secondly, Thirdly, Fourthly, R
Sl -:-Flfthly, Slxthly, Seventhiy, Elghthly, Nmthly and Tenthly described be: first fixed charges (and as
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.regards-all those parts of the Charged Property First described now vested.in the Company shall. -~
~canstitute a charge by way of legal mortgage thereon) and as regards the Chargad Property Eleventhly B
- .described shall be a ﬂrst floating charge '

5.3 L The secunty hereby constltuted shall extend toall beneﬁmal mterests aof the Company in the Charged :
s - Property and to any proceeds of sale or other realisation thereof or of any part thereof. .
5.4 " This Debenture -shall bind the Cofmipany 'as a’ continuing ' security . for ‘the Secured” Obligations R
R, f-notwrthstandmg that the habllltles of the Company to the Bank may fram time to time be reduced to .-
nil. . : ) S . ) Lo
55 -_'-"';':Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floatmg charge created by e

_this Debenture. -

5.6 - -The Company represents and warrants that at the date that the Company executes thts Debenture the' L
: L Company has made full disclosure in wrltmg to the Bank of:" _ . S

ey ; 'any mformatmn relatmg to each part-of the Charged Property and each nght held by any"
- other person in relation to any part of the Charged Property which, in-each case; would -/
.- 'be material to the Bank in relation to the appropriateness or adequacy of any part of the =
- Charged Property as security for the Secured Obhgatlons, and. -

(b) ._ L - each matter in respect of which the Bank has requested |nforrnat|on from the Company ln'
i connection with this Debenture: : o BRI

‘6. RESTRICTIONS };NED'WARRANTM-:S*'-

et The Company shall ot without the pnor written consent of the Bank
(a;._'.-* L sell ass1gn hcense, sub- hcense dtscount factor or othemnse chspose of or. deal in’ any': =

‘other way with, the Charged Property (other than the Charged Property Eleventhly S
- described) sub]ect as provided in clause 5. T(a) S

Sb) o Isave for Secu-nty"m.-place at the date'of this _Debenture or_- pe'rmitted : pursuant’ to the. o
: ; -Deed of Priority, create ar permit to - subsist or arise any mortgage, debeénture,
~hypothecation, charge, assignment by way of security, pledge or lien or any other:
.-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 lien first came into existence; . '

(e enter into any contractual or other agréement or arrangement which has or may have an S
: - economic effect similar or analogous to any such encumbrance or security as would be-
- prohibited by sub—clause 5.1(b); . o

odyin _transfer, sell or. othenmse dlspose of the whole or ahy- materlal part of the Charged-_ o
' " Property E[eventhly described whether by a single transaction or- a- number of .
" transactions whether related or not except by way of sale at full value in the usual course
of trading as transacted at the date hereof;. : '

. (e) - . vary or purport to vary any Instaliment Credit' Agréement or. any security 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 thersto -
. provided that the Company shall not be prohibited by this covenant from agreeing to any
---such variation or giving any such licence or consent if to do so would not materially 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 -
- enforceability of such Instalment Credit Agreement or such security or guarantee; or.. '

~oAf) - enter into any agreement with a financier, provider of monéy, creditor or-any other party
Lol Dowhatsoever (hereinafter called the “Financier”) which has the economic effect of, oran -
.- economic effect similar to that of, providing security in respect of or in connection with
" the provision of finance or credit by the Flnanaer and which 1nvolves or may involve one - -
o more of the followrng . : . '

- (l‘) sales agreements for sale ar transfers of any property or nghts whatsoever' L
to the Flnanmer, and/or . -
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............................. (i) . sales, agreements for sale or transfers actually or potentlally on behalf of. -
S e the Financier to any third party whatsoever; and for . L
L SRR 1) RER the grant or possible” grant  of “authority by the Financier . for  sales,
R L T agreements for sale or transfers of the nature-set out in sub- clause SAf)(iy;
62 .: 5 _' [ The: Company hereby requests the Ch:ef Land Regrstrar to regrster the followmg restnctron 6n the _
: Propnetorshrp Reglster of any reglstered fand formrng part of the Charged Property: . -

o “RESTRICTION

Mo disposition of' th'e registered estate by the proprietor of the registered estate or by’ the. proprietor- of any
- registered charge is to be registered without a written consent signed by the proprietor for the time bemg of the
¢harge dated S infavour of Lloyds Bank plc referred to in the Charges Register.”

R S The Company represents and warrants to the Bank, and's6 that each such representation and warranty S
B ~Cshall deemed to be repeated on each day during the continuance of this security, that, except tothe -~
- extent disclosed by the Company to the Bank in writing prior to the date hereof: :

' {a) L “the Company Fas ot inade any electron pursuant to paragraph 2.of schedule 10 to the' '
o Value Added Tax Act 1994 in relatien to or affecting any part of the Charged Property;

SB) T 86 far as the Company is- aware- after imaking dug and’ carefut enquiry the charges _
: 7 contained in clause 4 do not infringe any rntellectual property rights whether regrstered'
= or unregistered whatsoever . . . o

Sy ;___'no circumistances have occurred dunng the Company s ownershrp of any freehold or
' 7 leasehold property and, so far as the Company is aware after making due-and careful .
“enquiry, na circumstances occurréd before the Company’s ownership of any freehold or ©
- leasehold property now owned by the Company which have led or could lead to a. =
S competent authority or a third party taking any action or making a claim under any
“ - Environmental Laws (including the requirement to clean up or 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 action or claim‘ and

' Sd) the Company is solely and benefrcrally interastedin the Charged Property, and

ey "_'no warmng notice or restru:tlon notrce has been served: in respect -of any Interests i '
= Securities owned (at law or in equity) by the Company under or pursuant to Part 21A of
- the Companies Act 2006 . .

- 6.4 " The Company shall not.make or revoke such an election as is referred to.in sub-clause 5.3(a) in 000
: 7 relation to any part of the Charged Property without the Bank's prior written consent or tnless the - 7
“Bank requests the Company to do so in which case the Company shall immediately make or revoke (as -
_ the case may be) such an election in relatien to any- part of the Charged Property that the Bank &
" considers appropriate and glve vatid notification of ittoH M Revenue and Customs :

65 The Company shall bear all costs of and/or pay to the Bank-on demand all costs of and consent toor _
: < concur in the entry of any registration, notice or memorandum-on any register in the United Kingdom . ..
- or elsewhere (including without limitation any registration under Section 25 of the Trade Marks Act -~
1994} which the Bank may require in order to register or note any interest it may have in, toc or under
- the Inteltectual Property Rights described: (or any part thereof) and/or to restrict any deahngs 1n
- under or in connection with the Intellectual Property Rrghts : '

6.6 i The - Com'pan'y shall waive ‘and proc‘ur'e the waiver'of' ahy 'an'cl all 'moral ‘rights :(be'in'g"the"rights R
- - conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or relate o
the lntellectual Property Rrghts as the Bank may require. . . U

“a) - Sub-clause 5.1(d) shall not prevent the Company without such consent as is reférred to in.

.0 that clause collecting proceeds of the book and other debts, monetary claims and chases .-

- “in action forming part of the Charged Property in the ordinary course of the Company's .= .
business and paying the same into the Company's account(s) with the Bank in accordance = . =
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____________________________ with sub-clause 5.7(b} (and additionally, in the case of Non-Vesting Debts, strictly in-— -~

- accordance with sub-clause 5.7(d)). Where the Bank makes a payment at the request.of =~

- the Company which is debited to any account with the Bank which is for the time being in -

L . credit, the Bank shall be taken to have given any necessary consent for the purposes of -
----------- B 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; . . . '

by - . The Com'pany shall pay-int”o_its ai:count 'or-acco'u-nts with the Bank the proceeds of the -
oot book and other debts, monetary claims and choses in action forming part of the Charged
- Property provided that the Bank shall be deemed to receive the amounts owing to the ' -
Company referred to in paragraph {b) of the Charged Property Fourthly described in sub-
- -.-clause 4.1 pursuant to the fixed charge contained therein and not pursuant to the fixed . -
-charge on freehold and leasehold property F1rst described in that sub-clause or as:
mortgagee in possession. . _ . :

-(l:) - The Company declares that all proceeds recewed or obtalned by the Company ar on the" el
o -~ 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. =

“{d}- b In-the -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 shall give to its debtors or ather 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 debts
< divectly -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 .~
.- "Receivables Account™). If -any such debtor proceeds are for any.reason remitted to and -
. received by the Company, the Company shall imiediately upon receipt remit the
. identical cash or other remittance or instrument into the Receivables Account-and™ =~ 0
" pending such remittance hold the same on trust absolutely for the Bank, separate from ..
the Company's own monies. The Company acknowledges that any balance standing to the -~
.- credit of the Receivables Account shall be held on trust absolutely for the Bank and that
~it may not, without the prior written consent of the Bank withdraw any such monies -
from the Receivables Account : . . .

R R DEPOSIT OF TITLE DEEDS; EI'C. o

: R A : o The Company shall if belng requested to do so by the Bank for deposlt \mth the Bank and the Bank. S
sl durihg the continuance of this security shall be entitled to held and retain {unless held by a priar.
- --mortgagee at the date hereof and for as long as it remains the prior mortgagee) )

o :-_--(aj vl gll-deeds: and documents of title relating to the- Company s freehold and leasehold and
: . heritable property for the time bemg, : o : '

by Soall stock and share certlﬁcates and documents of tltle re!attng to Interests in- SECUI'H:‘IES' '

_ (r:) . "all documents evrdencmg the Instalment Credit Agreements “and any securities - and -
- guarantees provided in relation thereto; and -

i '{d) o - all'such (if any) deeds and documents. of title relatmg to the Charged Property Thlrdly,
wooeed e Fourthly, Seventhly and Tenthly described as the Bank may from time to time specify.

72 |

Colay If any of the Interests in Secuntles are in uncertlfrcated o dernaterlallsed form the. IR
B Company shall, forthwith upon being requested ta do so by the Bank, give or procure the = -
- giving of all necessary instructions, in accordance with and subject to the facilities and
. requirements of the relevant systern,_ to effect a transfer of title of such Securities into
- the name of the Bank or its nominee and to cause the Operator to issue an Operator-. .-
" instruction requiring the participating issuer in respect of such Securities to register such.
transfer of tntle, o . o

.'(b.)' ~ " following the giving of such instrictions the Compah\_',rEhall procure the registrar of such.
' - lissuer to amend the issuer’s register by entering the Bank ar its nominee pursuant. to such
- transfer of title in place of the Company; o
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......... R O T for thase purposes .“lnstructlon Fo “Operator B “Operator?rnstruc'tr'on",' ‘relevant
' ol system” and “participating issuer”, shall have the meamng glven to those terms in the
Uncertlflcated Securities Regulanons 2001. . : ;

o 8. : FURTHER ASSURANCE AND NDTICE OF CRYSTALLISATIDN

S The COmpany shall at any time if and when réquired 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
~CProperty to secure payment-of the Secured Obligations. Such assignments, mortgages, securities, . .-
- charges, -agreements or other legal documentation shall be prepared by or on behalf of the Bank at. : S
- the cost of the Company and shall contain all such clauses for the benefit of the Bank as the Bank may =~
- require including without limitation, if so required by the Bank in the case of a mortgage or charge on
~any freehold or leasehold property, any such clauses as are contained in any of the Bank’s standard. -
- forms of mortgage from time to time and, in the casé of securities over heritable property, any such P
. clauses as are contained in any of the Bank’s standard forms of standard security from time to time, . "

8.2 . The Compahy shall at any time if and when requiired by the Bank and at the Company’s cost give
L "7 natice to such: persons as the Bank may require of the charges hereby effected and any such further
‘legal or ather 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 procire the parfection, of the security intended to be. """ -
~granted by this Debenture or-any.such further legal or other assrgnments rnortgages secuntres,_'--
B charges agreements or other legal documentation, . .

B3 _.On each occasion that' the Company acqurres oF any nominee on- the Company 5 behalf acqu1res, any R
ool property the title to which is registered or reguired to be registered under the Land Registration Act- -
...2002, the Company shall immediately notify the Bank in writing of such acquisition and each relevant
' titte number or if the land is unregistered the Company shall procure that title to that property is duly ..
- and ‘promptly registered {as applicable) -and -in any-event the Company shall procure that this- -
.- Debenture is noted on the register with an agreed notice and the Cornpany shall apply for a restriction -
~in the terms referred to in sub-clause 5.2. . o :

LT84 Without prejudrce to the- security hereby constltuted the Bank may at any time (either before of after R
o demand has been made by the Bank for payment of the money hereby secured) by notice in writing to-
‘the Company convert the floating charge created by sub-clause 4.1 over the Charged Property
Eleventhly described with- imimediate effect into a fixed charge -as regards any of the Charged
‘Property Eleventhly described spec1f1ed in the notice. - . o

T BS Cif, wrthnut the Bank’s prror written consent, any- secunty comes 1nto exrstence in favour of a thrrd L
~ - 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 distress, execution, taking of =~
<. possession, forfeiture or sequestration) against any of the Charged Property Eleventhly described, the
- floating charge over such property shall automattcally and fnstantly convert to, and have effect as, a '
o fixed charge.. . _ . . .

9. BANK'S POWERS OF SALE AND LEASING
: 91 - _"__The powers and remedles conferred an mortgagees by Section 101 of the Law of Property Act 1925 N [ e
' : ~shall apply to this Debenture but without the restriction imposed by Section: 103 of that Act and the =" .
- statutory powers of leasing conferred aon the Bank shall be extended so as to authorise the Bank to -
" lease and make arrangements for leases at a premium or otherwise and to accept surrenders of leases -

and grant options as the Bank shall think expedient and without the need to observe any of the _
: provrsrons of Sections 92 and 100 of the said Act. : . :

N SRR 'The Bank in exercrsrng its statutory power of sale, and any receiver appornted by the Bank 1n'
8 U exercising his powers under this Debenture, shall be at liberty to sell at such price and on such terms
and conditions as it or he in its or his sole discretion thinks fit and shall not be under any duty or

. obligation to obtain the best or any particular prrce S . S o ;

R 2% D Nerther the Bank nor any such receiver shail be lrable to the Company or any other person for any
o less, damage, cast,-expense or liability which the Company or @ny such person may suffer or incur asa.
“direct. or indirect result- of the Bank exercising its. statutory power of sale, as hereby varied or
o extended or such receiver exercrsmg his powers under this Debenture . . .

_9.'4._'_' _' : ~In favour of a purchaser the Secured Oblrgatrons shall be deemed to have become due on the day on SR
o which demand for payment thereof is made by the Bank and the statutory power of sale, as hereby

CA0100N 11709 PR RS R i S Paget3ef 34



______ varied -or extended, shall be exercisable from and after that date, which date (wrthout prejudice to 5
- the equitable right to redeem) shall be the redemptton date : o

100 COMPANY’S POWERS OF LEASING AND LICENSING
S -'The"Company shall not; withott the'phor written-consent of the Bank in relation to any freehold or =
- leasehold or heritable property now ar at any time hereafter acquired by ar belonging te the Company -
. or any part thereof: _ _ . :

N '_'(a'). Sl 'exercrse the statutory powers and any other powers of leasmg, lettmg, entenng into - _3":' .
“ - agreements for leases of lettmgs and acceptlng or agreemg to accept surrenders of .- .-
~leases; or j . _ ; S
(b) - part with’ possemon of such property or grant any lease, tenancy, hcence, nght or B

- interest to occupy such property or any part thereof; or

(e amend or confer u'pon‘ any person an‘y lease tena'ncy, litence 'rrght or 1ntere§t to 'occUpy o
oo such property or any part thereof or grant any licence or permission to assign, underlet or -
“part with possession of such property or any part thereof . '

B .:APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF ARECEIVER

T A any time 'after_the' Bank shall have demanded payment of the Secured Obligations or the 'Compan'y oo
L ~shall have requested it to do so or an Insolvency Event shall have occurred (upon the happening of 7 .
- which the security in this Debenture shall be immediately enforceable) the Bank shall have power, in .
" owriting under the hand of any official of the Bank authorised by the Bank from time to time ar 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 or alternatively a receiver or joint. receivers or several recejvers or -
“joint and several receivers of the Charged Property to act, in the case of two or more receivers, .
7 jointly, severally or jointly and severally in relation to any part of the Charged Property and to the =
Clextent permitted by law similarly to remove any such receiver and to appoint another or others in his.
place :

11207 i the Bank excludes any part of the Charged Property from the appmntment of any recewer, the Bank
e may subsequently extend that appointment (or that of any receiver replacmg such receiver) to such- .
" excluded part of the Charged Property. :

CA1.37 7 Any such receiver at thie cost of th'e'Company may’,‘_ in the narne- of or on' I:ehal'lr of the Company'or_ at-o o
o ' his option in the name of the Bank (but only with the specific approval in writing of the Bank) or at his
option in his own name (and in any case notwithstanding any administration or liguidation of the
Company), do or omit to do anything which the Company could do or omit to do and (in addition) may - :
- exercise all or any of the powers specified in Schedule 1 to the Insolvency Act 1986 (notwithstanding- -
- that such receiver may not be an administrative receiver} and in particular {but without prejudice to -
" the generality of the foregomg) any such receiver may: -

@) deal wrth take possession of collect and get in‘any: of the Charged Property, o

by carry on, manage, develop or dwersrfy or concur in carrying on, rnanagmg, developmg or - S
T odiversifying any business of the Company or any part thereof and for any of those. -
.. purposes receive, retain and use any proceeds, books and records of such business and
- carry eut or complete (with or without modification) on any of the Charged Property any -
warks of demolition, building, repair, construction, furmshlng or any project or.-
“development 1n which the Company was engaged; : . . I

ey raise ‘or borrow any money from or incur any other llablllty to the Bank or- any other_
' ooooperson and on such terms as to interest or otherwise and with ar without security as such -
- receiver may think expedient and so that any such security may, with the prior written: =7
~-consent of the Bank, be or include a charge on the Charged Property ranking either in .~
. pnonty to or pari passu with or after the security hereby created :

Sody 3_-forthw1th and without the restriction imposed by Section 103 of the Law of Property Act
L1925 selly realise, dispose of or concur in selling, reahsmg 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 concur in letting or surrender or- -
- coneur in surrendering or accept surrenders of leases or tenancies of all or any of the-.
" Charged Property; Lo o -
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................ (e) L carry any sale, exchange, realisation, disposal, lease, tenancy o surrender of the
: ool Charged Property into effect by conveying, transferring, assigning, leasing, . letting, . .
"I surrendering or accepting surrenders in the.name and on behalf of the Company (or other .
.- the estate owner) and so that covenants and contractual obligations may be granted in. .-~
the name of and so0 as to bind the Company (or other the estate owner) so far as such
‘receiver may consider it necessary, appropriate or -expedient for the exercise of the .0
- powers conferred by this Debenture so te do. Any such sale, exchange, realisation, . - . .-
-disposal, lease or tenancy may be for cash, deberitures or other obligations, shares, stock
2+ or other valuable consideration and may be payable in a ump sum or by instalments o
“ospread over such period as such receiver shall think fit and so that any consideration
- received or receivable shall forthwith be and become charged with the payment of the
~'Secured Qbligations. Plant, machinery and other fixtures may be severed and sold
- separately from the premises contammg them without the consent of the Company being.
.- obtained theretO' ] . . . :

“{fy - abtain (by way of'appli-caliion"or otherwise) any approval, permission; consent and licence
Sl (inciuding  any Environmental Licence, - planning  permission - and - building regulation. -
- approval), ‘enter into and perform contracts and arrangements, purchase materfals and =
- incur any type of obligation; L L

g
Sgi). - promote the formation of a subsidiary or subsidiaries of the Company witha = -
o view 1o sueh subsidiary or subsidiaries purchasing, leasing, licensing or -
otherwise acquiring interests in or the use of the Charged Property or with a -
-view to such subsidiary or subsidiaries engaging employees or providing ..
management or other services in connection therewith or for any other

—purpose or function which may be regarded as necessary or appropnate by
such receiver from time to time; . .

N '_'(ii)-. AR arrange for such subs1d1ary or subsrdlarles to trade or ‘cedse to trade as such"__ :
oo receiver may think fit from time to tlme, and .

D) o arfange for the purchase lease, licence ‘or acqu151tron of all or any of the : L
T assets of the Company by any such subsidiary or subsidiaries on a basis -
~ whereby the consideration may be for cash, shares, debentures, loan stock,
- convertible loan steck or . other  securities, shares of profits or sums

- calculated by reference to profits or turnover or royalties or licence fees or

- -otherwise howsoever and whether or not secured on the assets of the . -

“ subsidiary or subsidfaries and whether or not such consideration is payable or
-receivable in a lump sum or by instalments spread over such period as such: -
recgiver may think fit; - :

Sehy e take any proceedmgs in relatlon ta the Charged Property in the name of the Company ar oo

LT “otherwise as may seem expedient including (without prEJudlce to the denerality of the "
-~ foregoing) proceedmgs for the collection of rent in arrears at the date of his-
appomt_ment : : .

S [ R .:-:Z:enter into any agreement or make any arrangement or comprorise’ which such receiver
' ~ U shall think expedient in respect of the Charged Property, : B

Sy . -"make and effect all repairs to and renewals and lmprovements of the Company s plant _ ) sl
: ' - 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 thmk fit or as the Bank may -~
direct; - . : R

Sk appoint managers, agents, officers-and employees for any of the aforesaid purposes at’
: —osueh salaries and for such per:ods as such receiver may determine and dismiss any of the
same; . . _

)T adépt any contracts of employment entered into between the Company and any of its
< employees with such variations to the contract as such receiver may think fit and dismiss
. -.any such empkoyees . _

L : (m) S “exercise the Company s nghts under any rent review clause. contamed inany lease of the o
: S Charged Property First. described and grant or apply for any new or. extended lease
“thereof; - .
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______________ (n}cause the Company to grant such powers of attorney or appomt agents as such receiver .
-may from time to time think expedient; - e _ R .
o) dovall such things as may be thought necessary for the management of the Charged Lo
T oo Property and the affairs and business of the Company; . e

Cop) T grant, vary and release casements and other rights over freeho'ld'and leasehold property
' - of the Company and impose, vary or release covenants affecting such property and agree .
- that such property may be subject to any easements or covenants; .

@) Y purchase anY-freehold_a'nd (easehold praperties and other. capital aséets if_éuc'h receiver_-_
ol “considers it would be conducive to realisation of the Bank’s security to do'so; and.

<(ry U do all such other acts and things as may from timie to time be considered by such receiver
. - 'to be incidental or conducive to any of the matters or powers aforesaid or otherwise. .
. Jincidental or conducive to the reahsatlon of the Bank’s security or the exercise of his
S functlons as receiver. : . :

C11.4 o - Sub sectlon 109(8] Df the Law of Property Act 1925 shall not apply and all money recelved by such' o
Coees o Th T receiver shall (subject dn relation to each paragraph below to any claims havmg priority to the matter
- therein described) be applred

@) firstin payment of h1s remuneratron and the costs Df reallsatlon mcludmg all costs. and o
L - -expenses of or incidental to any exercise of any power hereby conferred; 3

by ._ secondly (if such receiver thinks fit, but not btherWis'e) in.or tdwards"paymEnt of all or :
- nooo o any of the matters referred to in paragraphs (i), (if), (iii) and (iv) of Sub-section 109(8) of
Yo the Law of Property Act 1925 as he in his absolute discretion shall decide; _

: (c)'__' : thlrdly 1n of towards satisfactmn of the Secured Obligatmns

A1 s Any siich receiver shall at all times and for all purposes be deemed to be-the. agent of the Company: R
o7 D which alone shall be responsible for his acts or defaults and for his remuneratton .

N I -Any such'_rec'ewer-shall'.be entltled to remuneratioh for-hls semceaand the services of his firm ata- RA
- " 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 responsibilities -~
“involved upon the basis of charging from time to time adopted by such receiver in accordance with -
‘' the current practice of such receiver or his firm and without in either such case being limited by the 0
- maximum rate specified in Section 109(6) of the Law of Property Act 1925. . e

i 1.7 : Only money actually paid by such receiver to the Bank shall be capable of belng apphed by the Bank. -
oo in o towards satisfaction of the Secured Obligations. :

' 11 8 _' ©The powers coriterred by this clause 10 shall be’in addmon to all powers given by statu[e to the Bank'_- '
: ..o or to any such receiver. - . . . - ) ) '

(@ U UIf any ‘person takes (or threatens to take) any steps to enforce any security which ranks
: i befare or equal to any part of this security in relation to any part of the Charged

- Property, the Banlk-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- -
o receiver. The money so expended by the Bank or any such receiver and all costs of and

~incidental to the transaction incurred by the Bank or any such receiver shall be secured . "0

. hereby and shall bear interest computed and payab!e as provided in clauses 2 and 3 from- Sl

- the date of the same having been expended. . : : R

() ISR The ‘Bank and sueh-retei\rér"rnay'settle"and-'pass the accdunts of any person entitled to -
oo -any ‘security which ranks before or equal to any part of this security in relation to any"
- part of the Charged Property. Any account so settled and passed shall be conclusive and
.-~ binding on the Company. : .

11.40°° If the Bank shall appoint more than one receiver the powers given to a receiver hereby and by statiite-
o o -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. -
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PROTECTION OF THIRD PARTIES

No person (each a “Third Party”, including any insurer, assurer, purchaser or security holder).dealing
with the Bank or any receiver appointed by it or their respective employees and agents need enguire:

{a) whether any right, exercised or purported to be exercised by the Bank, such receiver or
their respective employees and agents has become exercisable; or

{b} whether any-6f the Secured Obligations are due or remain outstanding; or

(c) as to the propriety or regularity of anything done (including any sale, dealinig or
application: of money paid, raised or borrowed) by the Bank, such receiver or their
respective employees and agents.

Each of those things shalt {(as between that Third Party on the one hand and the Bank or any receiver
appointed by it or their respective employees and agents.:on the other hand) be deemed to be
exercisable, due, outstanding, preper, regular and within the terms of this Debenture (as the case
may be) and to be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925
and to persons contained in Section 42(3) of the insolvency Act 1986 apply 10 each Third Party.

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

COVENANTS
The Company shall;

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

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

{c) maintain at all times the aggregate value of the Company’s good book debts and cash in
hand as appearing in thé Company’s books and investments quated on any recognised
stock exchange and its marketable stock-in-trade (taken at cost or market price
whichever may be the lower according to the best estimate that can be farmed without it
baing necessary to take stock for the purpose) at such sum (if any) as the Bank may from
time to time require by not less than ohie month’s notice in writing to the Company (and-
in the absence of such notification from the Bank at a sum which is at least twice the
Secured QObligations). On such dates (if any)} in every year as may from time to time be
required by the Bank the Company shall obtain and furnish to the Bank a certificate
showing the said aggregate vatue together with details of any amounts payable. by the
Company and cutstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the évent of the liquidation. 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 acceptable to the
Bank. Far the purposes of this. sub-clause there shall be disregarded:

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

(1#) any book debts or cash in hand deriving from any such stock-in-trade as is'
raferred to in paragraph (i} of this sub-clause;
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________________ (dy mamtam at all times l:he aggregate value of the amounts remaining to be paid under the
Approved Instalment Credit Agreements. {excluding those Approved Instalment Credit
. Agreements under which instaiments are more than six months in arrears) at such sum (if -~
- any) as the Bank may from time to time require by not less than one month's notice in -~ -
.. writing to the Company and on such dates (if any) in every year as may from time to time -
- be raquired 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 (mcludmg afull o
" explanation as to how that value was calculated); . . '

ey not {(except ‘with the prior consent in writing uhder the hand of an ofﬁdal o’f the'Bank'_' RIS
el and then only on such terms and conditions as the Bank may specify) sever or remove -
- from the Charged Property First described any trade or other fixtures, fixed plant and
ol 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; .-

R (| I - comply with all covenants, restrictions, requirements, provisions, regulations
“ooocand  conditions. affecting  the Charged Property (mcludmg the use ar -
©--enjoyment of lt), and . =

Sl iy fully and punctualky perform each obhgahon on the Company in relatlon to
L "~ amy security in favour of a third party affecting any part of the Charged -
o Property and, if the Bank so requests, the Company shall immediately
Jproduce to the Bank evidence of such performance (mcludmg a rece1pt for
. a.ny payment made by the Company), -

gy comply with all relevant licences, consents, perrmsmons and condltlons frorn time to time S
.. - granted or imposed by the Planning Acts and not without the prior written consent of the -~
- Bank given any undertaking to or enter into any agreement with any relevant planning -
- authority affecting the Charged Property First described; R -

ARy forthwith upon receipt-uf any permissian, - notice, -order, propos'al -Or_"recomrhen'datidn RN
Lo given or issued by any competent planning authority to the owner or. occupier 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 thereof to the Bank; .

SO T ot make or consent'to_the making of -any appli’cation foriplanning permission or. any ..
T other application under the Planning Acts affecting the Charged Property First described -
- untess either the Bank has consented in writing to such application being made oracopy
of the praposed application has been sent to the Bank at least one month befere the date .
" of the application and the Bank has raised no objection to the making of the application;

gy permit the Bank of its agents at any time to enter Upon any of the Charged Property First -~
S described for the purpose of inspecting any such Charged Property and/for of establishing |
: 'whether or not the Company s complying with its obligations under this Debenture;

R " not take or knowingly fail to take ary action which ddes or might reasonably be expected .
: -~ to affect adversely any registration of the intellectual Property Rights;

o 'mamtam and-defend-the.lntellectual. Property nght's ‘at all tlmes-'(ln'cluding without =~
oo limitation by paying at the Company's expense all recarding and renewal fees) and taking
. all action reasonably necessary to defend such Intellectual Property Rights against any -~ .0
" action, claim or proceeding brought or threatened by any third party and te stop -
- infringements thereof by any third party; - . R

o (m) T not abandon or cancel or authorise any third party tb'-'d'o any act whi’ch':wou'ld ér.miéht'.'-._ o
: . invalidate and jeopardise or be inconsistent with the Intellectual Property Rights and not -

-7 omit or authorise any third party to omit to do any act which by its omission would have -
- that effect or character; . i

o (n) R promptly notlfy the Bank of . any lnfnngement by any third party of any |ﬂtellectual'
- Property Rights; :



............... (6) 7 not do or catse of permit to b done or omit to do anything which may in any way -
. -~ depreciate, jeopardise or otherwise prejudice the value to the Bank ar marketabmty of -
- the security created by this Debenture or of the Charged Property, _ -

() net (wi-thout' the prior written consent of the Bank) neur any expenditure or liabiﬁties‘of
- an exceptional or unusual nature (including .without limitation any expenses in carrying
" out a planning permission unless a copy of the relevant planning permission has beensent .
.- to the Bank at least one month before the date of commencement of such development = -
"and the Bank has raised no objection to such development); | el

"I(q') e - :' not (wrthout the pner wntten consent of the Bank) redeem or purchase 1ts own shares or
<ol pay an abnormal amount by way of dividend; - : -

: {r) : o 1 pot change its busrness in-any way whlch would result init becommg a relevant fmancral o
T institution” for the purposes of clause Z of The Financial Ser\nces and Markets Act 2000 -
- [Excluded ACtW]tlES and Prohibitions) Order 2014; B SN

i {s)': R '-not carry an any business which would- censtltute excluded actmtles in'terms of Part 2
- of The Financial Services and Markets Act 2000 (Excluded Activities and Prohttntlons)' e
o Order 2014; :
gy promptly p_zr-ovide the 'Ba'ink with cbpie's e'f any inforrnatien that the:Bank'rnay frcrn time t'o'-
e time reasonably request 1'n connectinn with the status referred to in clause 12(r} ahove;
. _': (u) : 'notlfy the Bank trnrnedlately on the occurrence of an lnsolvency Event, and
: _'(v)' - Lo any notice (whether agreed ar untlateral) is reg1stered agamst the tltle of aEl ar part of

- the Charged Property First described in sub-clause 4.1, give to the Bank full particulars of -
T the circumstances relating to such registration-and, if such notice shall have been
registered in order {o protect a purported interest thé creation of which is contrary to =0
" the obligations of the Company under this Debenture, immediately at the Company’s . -
. expense take such steps as the Bank requ;res to ensure that the notice is withdrawn or o

- cancelied;
(W) respond'prornptly (and in any event wtthin"t'h'e ‘time required by law) to any 'requ'est for
' o information or notice served on it under ar pursuant to Part 21A ef the Compames Act
" 2006; and - o . '
(i.): '."pmmptly upon recelpt prmnde to the Bank a copy of any warmng notlce ‘of restnct1on .

. notice served on it under Part 21A of the Companies Act 2006.
S R REPAIR AND INSURANCE

. The Company shall

o ('a) R ) ' keep all butldlngs and ﬁxtures hereby charged ina good state of repalr, =
(b)"_ﬁ: R k‘eep all plant and machinery'm:‘ goad working order and cond1t1on; -
T _'-':i'ns'ure'and' keep insured all its property and'effe'-c-ts_of every'-description:rvith' reputa'lale'

- insurets and on terms for the time being approved by the Bank (making such amendments..
thereto as the Bank may from time to time require) against loss or damage by fire and by _
" terrorist damage and such other contingencies and risks as may from time to time be -
- required by the Bank in their full reinstaterment 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 pulicies or noted as the Bank may requrre, i : :

Sy (unless dep051ted wrth a prmr murtgagee at the date hereof and for as long as 1t remains -
: “r 7 the prior mortgagee or unless the insurance to which such policy or policies relate and - -0
" which was approved by the Bank was effected by a landlord with the respective interests .~ © .
: of the Bank and the Company endorsed or noted thereon) deposit with the Bank such 0o
- policies as may be reqmred by the Bank; . B
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(e) duly pay all premiums and sums payable in relation to such insurance and produce the -~

- ‘receipts therefore to the Bank within seven days of their becoming due and payable; and

c{fy o ensure that the relevant policy or policies remain valid at all times,
142
~oa)ys i default shall at any time be made by the Comipany in keeping its buildings and fixtires
~oand plant and machinery or any part thereof in a good state of répair and in good working -~
~order ar in effecting or keeping up any such insurance or in paying any rent or other
- outgoings or dilapidations or in producing to the Bank any such policy or receipt, it shall -.
.~ be lawful for, but not obligatory on, the Bank to repair and maintain the same with-
“power to enter any of the Company’s property for that purpose or to pay such rent or.
other outgoings-or dilapidations or to effect or renew any such insurance as aforesaid as..
-the Bank shall think fit and any sum or sums so expended by the Bank shall be repayable -
by the Company to the Bank on demand together with interest computed and payable as

provided in clauses 2 and 3 from the date of payment by the Bank as aforesaid and, = 3
pending repayment, shall be secured hereby. -

S o(B) Al money which may at any time be received or receivable under any such insurance or
L - any other insurance covering any of the property and effects of the Company against such -~
'risks as aforesaid shall be held in trust for the Bank and (at the Bank's option) the -
“Company shall pay such money to the Bank or shall apply the same in replac:ng, restoring
-or reinstating the property destroyed or damaged Lo -
143 The_Compan'y authorises the Bank in the Comp’any’s name and on the 'Company’s‘ behalf -to'make'-any- S
oo elaim against the insurer under any part-of any insurance policy and to admit, compromise or settle -
such claim or any liability retating to any such claim or any potential claim.

14,4 The Company also atthorises the Bank to receive any amaunts payable or received in respect of any.
. - -insurance policy or claim under any insurance pohcy and to give a good dlscharge to the insurer in-
-respect of such amounts. . . :

45U ARY sum paid by the Bank to the lessor of any lease under which the Charged Property First described -
oo lin sub-clause 4.1 1s 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 payable or alleged to be reserved or -
. payable under the lease shall be deemed 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 =~
o~ 'such payment was made by the Bank in good faith for the purpose of avoiding, compromising or ..
- terminating any proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the
2 security hereby created : S . .

15 ENVIRONMENTAL OBLIGATIONS
o~ “The Company shall:’

:(a’) " obtain. all Envuronmental Licences apphcable to the Charged Property_and to the
: S Company’s business and comply with the terms and condltlons of the same; o '

'(b)_' e 3_ “comply - w1th all Enwronmental Laws apphcable to the Charged Property and to the :
: ~.- Company's business and not permit a contraventian of the same; . '

ey 'notrfy_-the- Barik of the'recelpt_of' and conten-t_'of _all c[a1ms,-”notic’es or other. .-
o communications in respect of any alleged breach of any Environmental Law or the terms -
" and conditions of any Enviranmental Licence which may have a material adverse effect
—-on the market value of the Charged Property or on the Company’s business and shall - 0
forthwith take such’ steps .as the Bank may direct to remedy and/or cease the o
continuation of any such alleged breach; : : y

e dy - promptly’ pay all ‘fees - and other charges in- respect of any Enwronmental chence R
o0 applicable to the Charged Property and to the Cornpany 3 busmess. a '

i (&) :_. ' “forthwith’ notlfy the: Bank of the: recelpt of and the contents of any notlces or other

oo Ucommunication varying or suspending any Environmental Licence relating to the Charged S
- Property and to the Company’s business and forthwith take such steps as the Bank may
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........................... direct to reinstate in full force and effect any. Envrronmental Lu:ence 50 vaned or'--'- o
........................ . suspended; L '
e Sy forthwith supply the Bank with copies of - an'y en\'rirdnrnent'a[ reports, audits o studies

S undertaken in relatlon to the Charged Property and to the Company’s business; and BN

gy '_'pay on demand the costs and expenses (mcludmg Value Added Tax) incurred by the Bank SRR
o -+ 1n commissioning environmental audits (which the Bank shall be entitled 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 purposes of such environmental -
-audits. (Such-costs and expenses shall bear interést . from the date of demand computed. -
o and payable as provided in clauses 2 and 3, and pendmg payment shall be secured-_'--. .
- hereby.) . . . . .

46, INSTALMENT CREDIT AGREEMENTS
161 - The Company hereby- expressly warrants represents and undertakes in relatmn to each Approved

" Instalment Credit Agreement, as and when the same is deposited with the Bank: .

Syl that such Approved Instalment Credit Agreement and any security or guarantee prowded -
! oo in relation to it is fully valid and enforceable in accordance with its terms, and that the -
form and content of the Appraved Instalment Credit Agreement and any security or’ == -
- guarantee . provided in relation to it complies with any relevant law including {without -
.- limitation) the Consumer Credit Act 1974 and any regulations made there under and that. -
' the creditor or owner under any-such Approved Instalment Credit Agreement has
- complied with all other requrrements under any such law in relation to the provision of
- such credit; :

by _. ';that any depos:t or advance payment as the case may be shown as pald under such-_ ;
o Approved  Instalment Credit Agreement has in fact been paid in the manner therein- ..

" stated; : : _ :

' _"{'c':) o that (ex‘r;ept where otherwise agreed')' the s'um stated n su'ch-A'n'proved ilns't'alment'cred'it"

- -Agreement (or in the schedule accompanying such Approved Instalment. Credit .
- Agreement) as outstanding in respect of such Approved Instalment Credit Agreement i5- o
.-in fact outstanding at such date; : '

Sy "._'that the particilars of any person providing any security or guarantee and of any assets .
: L secured appearing in any such Approved Instalment Credit Agreement are correct inevery . -7
--respect and that such assets are in existence; . o

(e) = - that save as otherwise notified. the Company is: not aware of -any proceedings brought..
-0 against it 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 Credit Agreement; .

: R ~in any case where the debtor ar hirer urder a'n"Approx"ed I'nst'alrnent'Credit Agreement i
B B by statute given the right to cancel the Approved Instalment Credit Agreement, that the
" statutory period of cancellation has expired without the right having been exercised; .

) . that (save as- disclosed -in writing ta the Bank) no agreement has. been entered into, _
sl varying the terms of the Approved - Instalment Credit Agreement or any security or-- -
- guarantee prowded in relation to it; o ) . .

by thatall docurments constituting the Approved Instalment Credit ‘Agreement and 'any R
' I security or guarantee provided in relation to it and all deeds and decuments of titte = -
connected therewith have been or are deposrted with the Bank; and : el

UGy that the Company has no knowledge of any fact which would or mlght preJudlce or affect.'__ RN
Sl any right, power or ability of the Bank or any receiver appointed by it to enforce such
- -Approved Instalment Credit Agreement or any securrty or guarantee provided in re[ahcsn
' _' to it or any term or terms thereof .

RT3 R 'The Company agrees that it shall perform all its obhgatmns (mcludlng w1thout l1m1l:at10n obl1gat10ns as :' :

tc maintenance) devolving on it by or in relation to the Approved Instalment Credit Agreernents and
' any security or guarantee provided in relation to them. . ;
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@y e .'(lf it carries ona consumer credlt business or a consumer h1re busmess as deﬁned by the e
.l Consumer Credit Act 1974 or the Financial Services Markets Act 2000) obtain and at all - - "0
. times maintain Financial Conduct Authority (“FCA”) authorisation or permission for the
" applicable consumer credit lending activities, where appropriate covering the canvassing e
off . trade - premises - of borrower-lender-supplier. agreements. and- consumer hire -
“agreements, and will advise the Bank forthwith shotild it receive notice from the FCA
- that it is minded to refuse any application for the grant or renewal of such authorisation
~or permission or that he 1s mmded to ‘revoke or suspend any such perrmsswn or
authorlsahon and ' . _

by prpcure that any person by whom the debtor or: hlrer under any’ Instalment Cremt__“
TLolS o Agreement was intraduced to-the Company had and at all relevant timies maintains (if B
- required by law 5o to do) FCA authorisation or permission for credit-breking activities,
- where appropriate covering the canvassing off trade premises of borrower-lender-supplier R
- -agreements and consumer hire agreements; and shall advise the Bank forthwith should it -
come to the Company’s attention that such FCA authorisation or perrmssmn was not at -
"any relevant. tlrne maintained. : e : . x

T A ENFRANCHISING LEGISLATION
'- : The Company shall:
' '_ '(a')": A where any of the Charged Property F'[I’St descrlbed in sub clause 4.1 held under a lease

Sy '-'nutlfy the Bank forthwrth if such property becomes sub]ect to an Estate -
. -Management Scheme pursuant to- Chapter IV .af Part | of the Leasehold =
- Reform, Housing and Urban Development Act 1993 and provide a copy of the "
- .scheme-deed as approved by the relevant leasehold valuation tribunal;

CU(ify 0 notify the Bank before exercising (whether individually or. collectively with . -
Vel athers) any right conferred upon the Company in relation to the property by =~ .
~ Enfranchising: Legrslanon and supply to the Bank such information as it may' S
. reasonably require in relalnon to the exercise of such nght S

R (i1 BN not without the prtor written consent- of the'Ba-nk‘ agree the terms of any
) csinnew lease of the property (with or without any further property) to be .
.granted .to the Company pursuant to any Enfranchising Leglslatmn or:o
--__otherWIse' ' - R _ .

vy if as a result of the exercise of any rights. conferred by . Enfranchising .
- Do Legislation or otherwise - the freehiold interest and/or -any intermediate -
- reversiopary ifiterest in the property becomes vested in a third party on
.~ behalf of the Company (with or without others), forthwith supply to the Bank -
- particulars of such third party and  (where stich 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; o
and o . e

ey At ks own cost take. such further action as the Bank rnay requwre fn relat10n S
e to the security granted by this Debenture :

. 3(b}- :.' SRR where any of the Charged Property First descnbed in sub clause 4 1 of any part of it 15 or o
R o _'(Wlthout pre]udlce to clause 9) becomes sub]ect to any tenancy . -

iy forthwuh notlfy the Bank on recelpt of (and provnde to the Bank a cnpy of) L
el - any - notices received from any tenant of the property or-any. part of it
_ pursuant to the prowsmns of any Enfrancmsmg Legtslatlon ' .

- (H) .-: o not serve upon any tenant of the property or any part of ita notnce pursuant
= “oto the provisions of any. Enfranchlsmg Leglslatlon unless the Bank has’ :
o consented in writing thereto; - . :

(i} -'serve' such notices i such form an'd take such other steps ‘as the Bank may
' - reasonably require following the exercisé by any tenant of the property or.’
“any part of it of any rights arising under any Enfranchising | égislation; . =

CAOT00N /09 T pagedof



(iv) not enter into any agreement to-grant-a new lease to any tenant of the - '

"""""""""" —-property or any.part of it pursuant to or in consequence of the operatlon of .-
. any Enfranchising Leglslatlon unless the Bank has consented in writing . :

" thereto; and

SO piot enter into any agréement pursuant to or in consequence of the opeération’
~-"of any Enfranchising Legislation to transfer to any person or persons the -
7 Company's interest in the property subject to the security hereby created
~.-unless the Bank has consent in writing thereto and (if such consent be given - 7"
o or be deemed to be given as hereinafter provided) to provide to the Bank '
- such information in respect of any such transfer and its terms (including the
_ 1dent1ty of the transferees) as the Bank may reasonably requ1re. :

Prowded that in-all cases in this subclause (b) where the Bank’s consent. in wntmg 15'_
- reguired before the Company may take further action the Bani’s consent to such action”
" shall be deemed to be granted if the Bank has not raised any objection-to such action’ ="
within one manth of the date of the relevant request to the Bank for such consent. The -~
-~ -Company must at all times use its best endeavours {and at no cost to the Bank) to obtain -
-+ the maximum compensation permitted under the relevant Enfranchising Legislation from =
~any person or persons exercising any rights under such legislation. o

f_i&ef__j'PowskoFAITORNEY

CABA For the purpose of -securing the payment of the Secured QObligations and for securing any proprietaty =~ -~
" . interest which the Bank has in-any of the Charged Property, the Company irrevocably appoints the &
. Bank and the persons deriving title under it and its and their substitutes and any receiver or receivers .-
“appointed under this Debenture (the “Attorney”) jointly and also severally to be the Company's true .~ -
2+ and lawful attorney. For the purposes aforesaid the Attorney shall have the right to do anything which 0
~.the Company may lawfully do and all the rights and powers which may lawfully ke given to an .o
attorney including, without prejudice to the generality of the foregoing:. - .

@) _ the. nght to do- anythmg to procure or. carry out the- performance of the Company s-__ -
- obligations under this Debenture and anythlng to facmtate the exercise of the Bank’™s -
- rights under this Debenture, _ . .

3_ (b} '_ ' .the right to act in the name of the Cornpany,

NG e ‘the nght to delegate and sub: delegate any or all of the nghts of the Attorney, . :
Sy ' 'the nght to slgn execute, seal deliver and othemnse perfect. L
. RLU S e any documents or lnstrurnents which- the Bank or- any receiver rnay requrre_' :

- for perfecting the title of the Bank to the Charged Property or for y estmg the U
- same in the Bank, its nominees or any purchaser; and

(n) :' _'any further seéUrity docu-rnen'tation"referred to in'clause' 7. .
- 18'.:2: : 'The Company rat1f1es and shall ratlfy everythmg done or purported to be done by the Attorney
-Nquésa_n;rWNDEMNnY - | o i L
191 :::.:.The Company herebv agrees to.lndemmfy the Bank and any recewer appomted by lt and their

" respective employees and agents (as a separate covenant with each such person indemnified) agamst‘ -

- '_'(a) - '_ all- ex15trng and future rents rates taxes dut1es, ‘charges, assessments and outgomgs
. “c pow or at any time payable in respect of the Charged Property ar by the ‘owner or - -
B occupler thereof; and N -

by o all costs, claims-, demands",'-'expe'nses,' charges, assessments, im"position.s,' fines and sums '_
. and the consequences of any proceedings or prosecutions -arising 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 novel character. If any such sums shall 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 been paid or incurred and, pending payment, shall be secured
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-hereby, but the Bank shall not be deemed to have taken- possessnon of the Charged Property by resEson - o
............. " of such payment _ _ _ o e o
19,2 - The Company hereby agrees to lndemml’yr the Bank “and any receiver appomted by it and thetr
..U respective employees and -agents {as a separate covenant with each such person indemnified).against
- all loss incurred in connection wnth . :

(@ i “any statement made by the Company oF on the Company 3 behalf in conriection wlth this .
.77 Debenture or the business of the Company bemg untrue or mlsleadlng, '

S qb) - the Bank entenng into any obltgatlon with any person (whether or not- the Company} at:
coe il the request of the Company {or any person purporting to he the Company), A '

ey ' ' -any actual or proposed amendment supplement waWer consent or release in relatlon to
S _thls Debenture, : . . o .

oy _ any starnplng or regtstratlon of thts Debenture or the secunty constttuted by lt' 'and

e any failure to reglster this Debenture in respect of any Charged Property. where such-
L registration is required-in order to preserve the effectweness or pnonty of the security
' created by this Debenture, . . _ .

' ."_whether or not any fault (1nclud|ng neghgence) can be attnbuted to the Bank or any recewer'_ _
appomted by itor thelr respectlve employees and agents. : S S .

19:3 7 s _:_ Thts 1ndemn1ty does not and shall not extend to any loss to the extent that.:

@ ' in the case of any loss incurred by the Bank or its employees or agents it anses from the
B Bank or its employees or agents acttng other than in good fatth or :

Sy T N the case of any loss 1ncurred by the receiver or his employees or agents it arises from' S
Lo the receiver or hls employees or agents acting other than in good falth or .

(c}'- o _there isa prohtb:tton agamst an inclernnlty extendmg to that loss under any law relattng-' S
o ' to this indemnity. -~ : : L

720 NOTICE OF SUBSEQUENT CHARGES, ETC,

I the Bank receives notice of any subsequent asmgnment mortgage, secunty, charge or other mterest'- e
- affecting the Charged Property the Bank may open a hew account. . If the Bank does not opena.new .- :
~-account it shall nevertheless be treated as if it had done so at the time when it received such notice - 7
“and as from that time all payments made to the Bank in respect of any of the Secured Obligations - -
" shall be credited or be treated as having been credited to the new account and shall not operate to
---reduce the amount of the Secured Obllgatlons owlng at the time the Bank received the notice.

M. SET-OFF

A '_ 'Withou.'t prejudice to any other rights whatscever which the Bank may'halre' whether under general
N . 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 Debenture or otherwtse) to:

o '_(a}- i combme ar consohdate all or any of the then ex15t1ng accounts (mcludmg accounts 1n the
R o 'name of the Bank with any designation which includes all or any part of the name of the
“Company) and liabilities to the Bank of the Company, and/or. :

byt set off or transfer any sum or sUms standlng to the credlt of any one or more. of 5uch e
o - raccounts {whether subject to.notice or restriction.on availability or .not and whether -~
. denominated in Sterling or in any -other currency or currency unit).in or towards
- satisfaction of any of the liabilities of the Company to the Bank on-any other account or-
~-in any other respect, . o .

' .whether such llabtlmes be actual contmgent pnmary, collateral several or Jomt and whether as
'prtnr:lpal or surety. o . o o . e
St - - Inthe case of all a'ccounts"(WI'ieth'e'r‘ d'eno'm‘inéxted in Stetling or'in any other currency or currency' unit) -
' - " 'the Bank may at its sole discretion, and with or without notice to the Company, elect to convertalt or "
~-any of the sum or sums standing to the credit of any such account or accounts {in whole or.in part) e
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into the currency or currency unit or the currencies or currency units of the whole or any part of the .-~
Secured Obligations (deducting from the proceeds of the conversion any.currency premium or other -~
""""" " lexpense), The Bank may take any such action as. may be necessary for this purpose, including’
without timitation opening additional accounts. The rate of exchange shall be the Bank’s spot rate for
~-selling the currency or currency unit or the currencies or currency units of the Secured Obligations for -
" the currency or currency unit of the sum standing to the credit of such account at or about 11.00-am =
0 [¢] London on the date that the Bank exercises its rights of conversion under this Debenture, O

21300 The Bank: shall not be under any obllgatlon to repay the deposrts and credit balances referred to ll'l_
oo paragraph (a) of the Charged Property Fourthly described in sub-clause 4.1 or the balance on any
Receivables Account representing the proceeds of any Non-Yesting Debts until the Secured Obligations
have been paid and discharged in full. . L

22. . NOTICES AND DEMANDS

R ¥ I B .3_3_: "Any notice or demand by the Bank to of .on the Company shall be deemed to have been sufﬁmently S
oL given or made if sent to the Company:’ . : o

“UU@) by hand or prepald letter. post to its reglstered office. oF its address stated herem or 1ts_ S
. SRR address {ast known to the Bank; or :

by by fac51m1|e to the Company 5 last known facs1m|le nuimber relatmg to any such address.
~oo o or office. . .
' _'22'.-2 S '-Any such not1ce ‘or dernand gwen or made under sub clause 21 1 shall be deemed to have been served" :' o R

~".-on the Company:
o :-(a). o S atthe t1me of delwery to the address referred to in- sub clause 21 1{a), if sent by hand

by at the- esarller of the tlme of delwery or I0.00-am on- the day'after postmg (or, if the'day S
“le oo after posting be d Sunday or any other day upon which no delivery of ketters is scheduled ™
; - to be made at the earlier of the time of delivery ar 10.00 am on the next succeeding day. .-
- on which delivery of letters is scheduted to be made}, if sent by prepald letter post' o

ey~ “at the time of transm:ssmn if-sént by facsimile (and a facmmlle shall be deemed to have BTN PP
-~ been transmitted if it appears to the sender to have been transmltted from a machine -
- witich is apparently in working order); or : e

: '(d] B '-: on the expfry of 72 hours from the trme of despatch n any other case.’

. 22.3"_'.'-'_ . Sérvice of any claim forrn rnay be made on the Company in the manner desr_-nbed in sub-clause'-_-._ :':
S 21.4a)y. in the event of a claim bemg issued in relation to thls Debenture, and shall be deerned to-_ e
- - constitute good service. . . . . :

BE 737 SR -Any notice or communication required- to be's‘erved by the Company on the Bank under the terms of
R this Debenture shall be in writing and delivered by hand or sent by recorded delivery to the Bank at -
- the Bank’s address stated herein (or at such other address as may be notified in writing by the Bank to
. the Company for this purpose) and will be effective only when actuaily received by the Bank. Any
- notice or communication must also be marked for the attention of such official (‘lf any) as the Bank
- may for the time being have notified to the Company in wntmg - :

23 CURRENCY CONVERSION =

- The Bank may at-its sole discretion, and with or without notice to the Comfiany, elect to convert alt or
“any part-of any sum received by the Bank pursuant to this Debenture (in whole or in part) into the -
" .eurrency 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 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 exarcises its right of conversion under this Debenture. The Bank may take -
- any such action as may be necessary for this purpose including without limitation opemng additional -~
- accounts. : L : : :
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“due to be or has been converted into the euro or any other currency as a result of a change in law or
_ by agreement between the Bank and the relevant obligor, then the Bank may in its sole discretion -
- direct that all or any of the Secured Obhgations shall be pald in the euro or such other currency or |n_' o
<o any currency unit. . _ . -

Y % Sy SRR The Bank3'may apply, allocat'e-_or -approp'riate the whole or -any part- of any'payment' made by .the
"o Company under this Debenture or any money received by the Bank under any guarantee, indemnity or. -
- third party security or from any- liquidator, receiver or administrator of the Company or from the -
... proceeds of realisation of the Charged Property or any part thereof to such part or parts of the =
-’ Secured Obligations (or-as the Bank may otherwise be entitled to apply, allocate or appropriate such- -
- .money} as the Bank may in its sele discretion think fit to the entire exclusion of any nght Uf the -
- Company to do so. . . )

co24:30 0 f any - payment m-ade'by oron behalf of the Bank under this Debénture includes an amount in respect-
oo oof Value Added Tax or if any payment due to the Bank under this Debenture shall be in reimbursement 0 .
- of any expenditure by or on behaif of the Bank which includes an amount in respect of Value Added
- Tax, then such amount shall be payable by the Company tc the Bank on demand with interest from 00
" the date of such demand computed and payable as provided in clauses 2 and 3 and, pendmg payment R
. shall be secured hereby ,

244 W1thout prejudtce to the generallty of clauses 2 and 10 the Company shall pay to the Bank (on a full. S
v and unqualified | indemnity . basis) all costs thcurred or suffered by the Bank, and any. receiver
- appointed by the Bank shall be entltled to recover as a receivership expense all costs incurred or -
- -suffered by him: : : . :

- @) : in connectmn w1th any appltcation under Part I|| of the Insolvency Act 1 986

by o 'm defendmg pror:eedmgs brought by any th1rd party 1mpugmng the Bank’s tttle tn th1s .
o ~'security or the enforcement or exercise of the rights and remedies of the Bank or of such- o
- receiver or receivers under this Debenture; and . o

Se) N “the' . case "'of : the " Bank - anly}- i'n" connéction - with-- effectmg any_-'.
SRR .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 ]JI’E]UdiCE to any other right or process of recoverlng R
- such costs; . _ . o '

. __.'and all such costs shall bear mterest from the date such costs were tncurred or suffered computed and'
. payable as provided in clauses 2 and-3 and, pending payment, shall be secured hereby. '

°24.5 0 All costs ‘awarded to the Bank or agreed to be paid to the_ Bank in any proceedings brought by the -
U Company against the Bank shall bear interest from the date of such award or agreement computed -
- -and payable as provided in clauses 2 and 3 and, pending payment, shalt be secured hereby,

725 NON-MERGER, ETCC

VL BRI Notmng herein contalned shall operate 50-ds to merge or othemnse pTEJUdlce or affect any blll ‘note, .
: - 'gduarantee, mortgage or other security or-any contractual or other right which the Bank may at any .
time have for the Secured Obligations or any right or remedy of the Bank thereunder. Any receipt, -
- release or discharge of the security provided by or of -any liability arising under this Debenture shall. -~
‘not release of discharge the Company from any Liability to the Bank for the same or any other money
- which may exist independently of this Debenture, nor shall it release or dlscharge the Company from
‘any liability to the Bank under clauses 18 or23.

7252 . Where this Debenture 1mt1ally takes effect as a collateral or further secunty then notw1thstanchng
o ~lany receipt, release or discharge endorsed on or given in respect of the money and liabilities owing =
o under the principal security to which this Debenture operates as a collateral or further security, this- .-
" Debenture shall be an independent security for the Secured Qbligations. :

C25.3 “This Debenture s in addition to and is not to preJud1ce or be pre]ud'lced by any other secunty or
T - securities now or hereafter held by the Bank. T
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-;"Transfer”} or otherw15e grant an interest-in any such nghts to any -person or . persons (the .
-“Transferee”). On request by the Bank, the Company shall immediately execute and deliver to the -
" Bank any form of instrument required by the Bank to confirm or facilitate any such assighment or ..
.- “transfer or grant of interest. Following such Transfer, the Company shall have recourse only to the -
“ - Transferee in respect of that portton of the Bank’s obligations transferred to the Transferee.

262 ':'._Tha Company shall nat assign or transfer ‘any of the Company 5 nghts or obhgatlons under th1s L
-~ Debenture or enter into any transaction or.arrangement which would result in-any of those nghts or o
- obligations passing-tc or being held in trust for or for the benefit of another person. . . o

R AR _. PARTIAL INVALIDITY

L Each of the prowswns in thls Debenture shall be 9everable and distinct from one another and 1f at any L
Jtime any one ar mare of such provisions is or becomes invalid, illegat or unenforceable, the validity, -~
-~ legality and enforceability of the remaining provisions hereof shall not in any way be affected or -
- impaired thereby. : . .

28 RESTRICTION ON LIABILITY OF THE BANK

e "Except to the extent ‘that any such excluslon is pl’Dthlted or rendered lnvalld by law ne1ther the Bank -
S nor any receiver appomted by it nor their respectwe employees and agents shall:. :

: (aj. S be l1able to account asa mortgagee in. possessron for any sums othér- than actual recelpts, '

S (b) :f: be- liable for any loss upon reahsatton‘ of,--'or for -any actton,_ n-eg:lect or-'default;of_ any '
o7 pature whatsoever in connection with, any - part of the Charged Property for which a
- mortgagee in possession might as such otherwise be liable;. o

(&) " be under any ity of care or other obligation of whatsosver description to the Company
' “-.in relation to or in. connection with the exercise of any right conferred upon the Bank,
.- any receiver appointed by it and their respective employees and agents; or I

Cdy © 7 be under any liability to the Company as a result of, or in‘consequence of the exercise, or = =
- X attempted or purported exercise of, or faiture to exercise, » any of their respective rights..

. 29° ' CONCLUSIVE EVIDENCE

- A certificate by an official of the Bank as to the Secured Obligations shalt (save for manifest error) be -
- binding and coriclusive on the Campany in any legal proceedings both in relation to the existence of
- the l1ab1l1ty and as to the amount thereof. . o _ :

030, NORELIANCE ONTHE BANK

: ;'{a) e _The Company acknowledges to and agrees’ w1th the Bank that in entenng into thls '
Sl ~...Debenture and incurring the Secured Obligations:. .

oo iy the Cornpany “has  not. relied - on any oral “or.. writtén. statement, -
.0l 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 shall have no liability to the Company if the Company has in fact so -
“done; . . o

iy the Comp’an'y has' made,.-independently" of the Bank,'. the 'Company’s own
ol assessment of the. viability and profitability of any purchase, project or—- -
purpose for which the Company has incurred the Secured Obligations and the ;-
- Bank shall have no liability to the Company lf the Company has not in fact so-

- done; and
R[] ‘there are no:'arr'a.-n.gemen't's', collateral or relating:to'this Debenture,‘ which -
.77 have not been recorded in writing and signed on behalf of the Bank and the -
- Company. _ _ . : e
by - The Company agrees w1th the Bank that the Bank dld not have prior- to the date of thls'_...:' '_

.. Debenture, does not have and will not have any duty to the Company
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____________________________ (i) inrespect of the appllcatlon by the Company of the money hereby secured
.j- S (.ii) NN “in respect of I;he effectweness, appropnateness or. adequacy of the securll‘.y
L S constituted By this Debenture or of any other security for the Secured -
O <sJon - Obligations; or - : S
"""" . ."(lii‘:)"-_' e pré'serve't'h'e gbodw'illf'of any husine'sé'c.arried Oh by t'he: Cornbahy by'- R
.o runming, oor -procuring the running of, such business or otherwise, ‘either =
-before or after the enforcement of this Debenture. o :

SHE) Z-The Ccmpany agrees withi-the Bank for itself and as trustee 'fdr its officials, employees -
i and agents that neither the Bank nor its officials, employees or agents shall have any
" liability to the Company in respect of any act or omission by the Bank, ltS officials,
“employees or agents done or made in'good faith. . .

S '_._-'M[SCELLANEOUS

3 Any arnendment of or'supplérn'ent to any part of this Debenture shall only be effective and binding on .
oo oo the Bank and the Company if made in writing and signed by both the Bank and the Company. .
" References to “this secunty ", or to “this Debenture” _include - each such amendment and =

0 supplement. . S . o : - '

31.2 - The Company and the Bank shall from time to time amend the provisions of this Debenture if the Bank .~
" - notifies the Company that any amendments are required to ensure that this Debenture reflects the:
" market practice prevailing at the relevant time following the introduction or extension of economic. .
-and monetary union and/or the euro in all or any part of the European Union, -

“31.3 - The Bank and.the Company agree that the occurrénce or non-occurrence: of European economic and -
oo monetary union, any event or events associated with Eurdpean econoric and monetary union and/or -

- the introduction of any new currency in all or any part of 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. o

©'31.47 - Any ‘waiver, consent; receipt, settlément or release given by the Banii in relation to this Debenture- .
- Voo shall only be effective if given in writing and then only for the purpose for and upon any terms on -
~which it is given. L R . . . S

31,5 - For the purpose of 'exerc'is'ihg,- as.sigriing or 'transferﬁng its righ'ts-under'thiS'Debehfure, t'hé Bank may
: -7 disclose to any person any information relating to the Company which the Bank has at any time.

316 U The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property
- - Act 1925 shall not apply to this Debenture or any further or other security entered into.pursuant to
this Debenture : :

1 O A i Any change in the consututlon of the Bank or its absorptlon uf or amalgamatlon WIth any other person'-___
TR shall not in any way prejudlce or affect the Bank’s rights under this Debenture. :

CUU3NB T (but for this sub-clause) any company ‘which has assued any Securities would by \nrtue of this
: - Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2005 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 accounts) of the Bank,
“-then the Bank or its nominee shall only exercise any voting rights in relation to such Securities (and .-
_.-any other rights which are charged to the Bank pursuant to this Debenture and which are relevant for
. the purposes of the definitions of subsidiary undertaking and associated undertaking) in accordance . -
“with the Company's instructions and in the Company’s interest, except where the Bank or its nominee .7
.13 exercising such rights for the purpose of preserving the value of the security hereby created or for oo
" the purpose of realising such security N

319 _ :.The Bank shall be ‘enititled to deblt any account for the time bemg of the Cornpany w1th the Bank w1th- me s
Ui any sum due to the Bank under this Debenture. . - o

O30 ~Unless and Lmtil the Bank 's'hell"ha've'm'ade'de'rhan:d 'for' payment of the Secured Obligation's orone of
R “the other events mentioned in sub-clause- 10.1 shall have occurred, the Bank shall not be entitled

~oo-lexcept for the purposes mentioned in sub-clauses. 12(j), 13.2(a) and 14(g)} to enter upon. the '
- Company’s frechold or leasehold or heritable property or to obtain possession thereof. L
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31

.12

32,

32.1

32.2

Each term in any docurnent relating to the Company’s obligations 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 (Miscellaneous 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.

This document shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Debenture and any dispute (whether contractual or non-contractual, including, without
limitaticn, claims in tort, for breach of statutory duty or on any other basis) arising out of or in
connection with it or its subject matter {“Bispute™) 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, subject as
pravided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Meothing in this clause shall limit the right of the Bank to take proceedings against the Company in any
other court of competent jurisdiction, nor shall the taking of proceedings in any one or maore
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

IN WITMESS whereef the parties hereto have executed this Debenture as a deed and have delivered it upon its

being dated.
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THE SCHEDULE
{Registerad Land)

Premises at

1 Leasehold property known as The
Birrningham  Hippodrome Theatre
and Land and buildings at Hurst
Street, Thorp Street and inge Street,
Birmingham

Freehold property known as land at
the rear of 28 Eszex Street,

Administrative Area

Birmingham

' Birmingham

Registered at HM Land
Registry under Title No
WMAR77693

WMEB2687
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Use this execution clause if the Company i to-execute acting by two directors or-one divector and the company
secretany;

Executed as a deed by
BIRMINGHAM HIPPODROME THEATRE TRUST
_LIMITED R N

_acting by

Director_  Director/Company Secretary

Uise this execution clavse i the Cémpany is to execute acting by ondy one director;

Executed as a deed by
BIRMINGHAM HIPPODROME THEATRE TRUST
{ LIMITED

_acting by

___Director

in the presence of:

seienae (MEMET

4 Bw Wk

open

Witness: et 5 8 OO B

.. (sigrature)

Address:

Occupation: ﬁi»’%ﬁ fwﬁ’g . 555%‘% s 5 er”
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Executed asa deed by
on behalf of the trustees of BIRMINGHAM
HIPPODROME THEATRE TRUST LIMITED by

Aﬁjbﬁzéhj ‘E‘RMM@ P‘ﬁ’ e of

“their number, under an authority cohferred
pursuant. to section 333.0f the Charities Act 2011,
in the presence of

Trites.

i the présence of

Witness:
Adgress:

— A S &cc@u,vu’im
Occupation: a""‘“"" ............ ety

Executsd asa deed by
on- behalf ‘of the trustees of BIRMINGHAM:
'+ HIFPODROME THEATRE TRUST LIMITED by

one of
their number, under an &dtharity conferred
pursuant to section 333 of the Charfties Act 2011
1 i the presem:ya of

Trustee
in the presence of]
Witness: TR Y RS R £ S 68 S - (mame}
. R {signature)
Address: P T RN

Qccupation: AR N F e e s L ki e e s
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Executed as a dead by
o behalf of ‘the tristees of BIRMINGHAM
_ HIPPODROME THEATHE TRUST LIMITED by '

. ﬁMBR‘EM bﬂﬁﬂ@-’&& one of
their number, under an authcerﬁty conferred.

| pursuant to section 333-of the Charities Act 2011
An-the presence of ) _

Trustee

in the presence of;

;é?asgmg, .ﬂ* lsﬁv‘f J%TS

Witriess: crsnrressinronsene (MAE]

-~ (signature)

Address:

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

DECOBEEINIL. cviiiiirsaiimnrni s inins s con s s s s e Fa s e

Exgruted as 3 deed by
Jon behalf of the trustees of BIRMINGHAM
HIPPORROME THEATRE TRUST LIMITED by

. . one of
 their numsber, unéer &kt authonty canferred
| purstant to section 333 of the Charities Act 2011
inthe presence of

Trustee
in the presence of!
Witnoss: e s SR s R e e e s, {TTRITIR)
................. erntensarannessseaen s ssssresenns s (STENALUFE)
Addrass: i e 4 S i S N

R R T W E R NI e T e I I e KR R e

Qccupation: R e wa ki n xR nn o ke
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Executed as a deed by as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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NB. NOT TO BE USED FOR REGISTERED CHARGES

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

part.

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

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