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Registration of a Charge

Company name: BARHALE CONSTRUCTION SERVICES LIMITED

Company number: 01808140
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Received for Electronic Filing: 13/09/2017

Details of Charge

Date of creation:  04/09/2017
Charge code: 0180 8140 0003
Persons entitled: LLOYDS BANK PLC
Brief description: NONE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: RICHARD CRAWLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1808140

Charge code: 0180 8140 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 4th September 2017 and created by BARHALE
CONSTRUCTION SERVICES LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 13th September 2017 .

Given at Companies House, Cardiff on 15th September 2017

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

(compary or limited Uability partnership)

To be presented for registration at Companies —ouse within 27 days of dating.

We certify this to be a true and complete
photograpbic copy of the original
SIGNED .. 0tnatans W) 038 ...
Gowling WLG UK) LLP

LONDON .‘:aE‘I %
pDateE.. OGOV o

Lloyds Bank plc
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“Clause 5.2 cantains a request to HM Chief Land Registrar to note a restriction in the Propnetorshlp

. Register.

S THIS DEBENTURE DEED {day) {month) {year)

. is made on the L day of &M 017

BETWEEN
Name
BARHALE CONSTRUCTION SERVICES LIMITED it?e o
ampany®}

; Registered Number

01808140

Address
Barhale House, Bescott Crescont WalsalL WST 4NN

AND Lioyds Bank plc (cnmpany number 2065) {the Bank“}

- Address for communications with the Bank under this Debenture

Mid Market Securities, Dept Sth Floor, 110 St Vincent Street, Glasgow, G2 5ER

or at such other address as the Bénk lﬁay fram time to time notify to the Companv in wntmg for this
purpose

1, DEFINITIONS AMD INTERPRETATION

1.1 In this Debenture the following words and expressians shall have the following meanings:

“Approved instatment Credit Agreement” means Instalment Credit Agreements for the ume being
depasited with the Bank and zpproved by the Bank for the purpose of the caleulation required by sub-

ciause 12(d);

“Charged Property” means the undertaking, assets, properties, revenues, rights and benefits First,
secondly, Thirdly, Fourthly, Fifthty, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and Eleventhly
descrined in sub-clause 4.1 and references to the Charged Property include references to any part of

it

“Credit Agreements” means all agreements now or hereafter entered inta by the Company under
which the Company has provided or agreed to provide credit {as defined by section 9 of the Consumer
Credit Act 1674} 1o any persan of any amaunt and all agreements now or hereafter entered into by
any persan other than the Company under which credit {as so defined) is provided or agreed W be

provided and the benefit of which isassigned to or otherwise vested in the Company:

Form of Charge filed at HM the Land Registry under reference MD1350C
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“Charged S=curitias™ means:

{a) all those Securities which (or the certificates of which) are now or may at any time in the |
future be: ‘
(i} lodged with ar held {in certificated or uncectificated form) by the Bank or its

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

{ii) transferred to or registered in the name of the Bank or its nominee(s) on
behalf gr for the account of the Company; or

(i) held {whether in certificated or unceriificated form) by any person ather g
then the Campany for o to the order of the Bank or its nominee(s} at the
request of or by arrangement with the Company; or

(iv) held in uncertificaled form by a member of CREST or any other similar ,
system (including the Company itseif if a member of CREST or ather similar
system) where the Bank or its noriinee{s) may to the exclusion of the
member of the system direct the transfer of such Securities;

{whather lodged, held, transferred or registered for safe custody, collection, sscurity or
far any specific purpose or generally and either before or after the date hereof); and j
i

{b) the benefii of all agreements, arrangements, undertakings or accounts under which any
persan holds on behatf of or on trust for the Company or has an obligation to deliver or
transfer, any such Securitias to the Company or to the order of the Company; and

{c) all those Securities held by the Company in any subsidiary undertaking as defined in
Section 1162 (together with Scheduie 7) of the Companies Act 200&; ;

“Tnfrenchising Legisiation” means any legislation conferring upon a tenant or tenants of property
{whether indivicually or callectively with ather tenants of that or other properties} the right to
acquire a new lease of that property or to acquire or require the acquisition by a nominee of the
freehold or any intermediate reversionary interest in that property including {without limitation} the
L easehold Reform Act 1967 and the Leasehold Reform, Housing and Urban Development Act 1993 and
the Commonhold and Lzasehold Reform Act 2002 but does not include Part !l of the Landlord and
Tenant Act 1854;

“Eavironrrental Laws” means all laws (statutary, common law or otherwise) including, without
limitation, circulars, guidance notes and codes of practice from time to time regulating the control
and pravention of pollution to land water or atmesphere and/or the carrying an of any process or
activity on premises and any cmissions from and all waste produced by such instatlations and/or
pracess or activity and any chemicals or substances relating to the same whether relating to health
and safety, the warkplace, the enviroiwnent or the provision of energy {including without limitation
the Health and Safety at Work etc. Act 1974, the Control of Pollution Act 1974, the Environmental
Protection Act 1990, the Environment Act 1995, the Water Industiy Act 1991, the Water Resources Aci
1991, the Statutory Water Companies Act 1991, the Water Consotidation {Consequential Provistons}
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Werks Regulation Act 1908, the
Planning (Hazardous Substances) Act 1990, the Public Health Acts and the Radicactive Substance Act
1993 and any European Unian directives ar regulations regulating the same) from time to time in force
and any other instrument, plan, regulation, permission, authorisation, order or direction made or
issued thereunder or deriving vatidity therefrom;

“Environmenizl Licence™ means any permit, licence, authorisation, consent or other approval
required by or given pursuant to any Environmental Laws;

*Hiing Agresments” means atl agreements (not being Credit Agreements) now or hereafter entered
into by the Company for the bailment or (in Scotland} the hiring of goods te any person and all
agreements (not being Credit Agreements) now or hereafter entered into by any persan other than the
Compzny for such bailment or {in Scotland} hirfng the benefit of which is assigned to or otherwise
vested in the Company,

“rasglvency Event™ in relation to the Company means each of the following:

(a) a meeting is convened for the purpose of considering a resotution to wind up the
Company;
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{b) s.aci & resolutio as is mentioned in paragraph (7} is passed;

fe) a meeting of the directars or members af the Company Is converad foir the purpose of
consicering & resolution o seek a winding up order, an administration order or the
appointment of an administrator;

id} such a resalution as is mentioned in paragraph {c} is passad;

el a petition for a winding up or an application for an administration order is made by the
Company or its directaors or members or is presanted agairst the Compeny;

{f such an order zs is rmentianed in paragrena (e} is made;

{2) 2 natice of appointment of or notice of intention te appoint an administrator 15 Jssued by

the Company or its civectors or members or by the holder of a qualifying floating charge
of a proposal is mada for, o the Company becomnes subject to, any voluntary

arrangement;

(M a receiver {administirative or atherwise) is appeirted over all or part of the Corpany’s
assers;

ti) the Company takes part in any action {inciuding entering negotiations) with a view o
rezdjustment, rascheduling, forgiveness or deferral of any part of the Company’s
indebtecnass;

() the Company proposes or makes any general assignment, compesition or arrangement

with or for the benefit of alt or some of the Company’s creditors;

(K} the Company suspends or threatens to suspend making payments to all or some of the
Company's creditors;

£f) any action is taken in any jurisdiction which is similar or analogous to any of he
foregoing; ar

(m) the Bank has reasonable grounds for betieving that any of the feregoing is imminen?;

“insteiment Crecit Agreemants® means the Credit Agreements and the Hiring Agreements;

“intellecruz’ Property Rigiis” means:

{(a) all present and future copyrights, patents, designs, trademerks, service marks, brand
names, inventions, design rights, know-how, formulas, confidential information, trade
secrets, computer software programs, computer systems and atl other intellectual
praperty rights whatsoever without any limitation, whether registered or unregistered, in
all or any part of the world in which the Company is legalty, beneficially or otherwise ;
interested; :

b} the benefit of any pending applications for the sarme and all benefits deriving therefrom
andg thereunder including but not limited to royaltias, fees, profit sharing agreements end
incame arising therefrom and all licences in respect of or relating to any intellectyal
property rights, wheiher such ifcences are granted to the Company or granted by the
Company;

#Iniarasts in Securities” means the (harged Securities and all stocks, shares, securities, rights,
money or property or other assets accruing or offered at any time by way of coaversion, redemption,
honug, preference, option or otherwise ta or in respect of zny of the Charged Securities including :
without limitation all dividends, interest and ather income payzble i1 connection therewith; E

“Rop-Vagting [anes” means all bask znd ather dehes which are perrnased ar murported to he
purchased by the Bank pursuzni to any debt purchase, invoice discounting or other finaacing
arrangement relating to the purciase 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;

“Plan~ing Acis” means all legisiztion from time to time reguleting the development, use, safety and
control of property inctuding without limitation the Town and Country Planning Act 1990 and any
instrument, plan, regatation, permission ang direction mzde or issued thereunder or ceriving validity

therefrom;
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“Refatec Rights"” means in relation to any book or other dehts:

{a)
(b

{<)

(d

all security, bonds, guarantees, indamnities in relation to such debts;

the right to demand, sue for, recaver, receive and give receipts for all amounts due and
ta becane due under the contract or arrangement under which such debis arise;

the benefit of all covenants and undertakings from, and all causes and rights of action
against, the debtor in respect of amount due and to become due under the cantract or
arrangement under which such debts arise; and

ali ledgers, docurnents, computer or electronic data {including operating systems)
recording or evidencing such debts;

*Secuved Cbligetions” means:

{a]

(8]

all mepey and liabilities and other sums hereby agreed to be paid by the Company to the
Bank; and

all other money and liabilities expressed to be secured hereby (including, without
limitation, any expenses and charges arising out of or in connection with the acis or
matters referred to in clauses 10, 13, 14, 18, 23) and all other obligations and Liabilities
of the Company under this Debenture;

“Securivies” means all stocks, shares, bonds, certificates of depaosit, bills of exchange, depository
receipts, toan capital, derivatives {including any currency or currency unit, interest rate or commodity
hedging arrangement} and athar securities of any kind (whether in certificated or uncertificated form
and whether marketable or ctiherwise); and

“Vaive Added Tzx” includes any other form of sales or turnover tax.

In this Debenture:

(bl

The expressions the “Zompzny™ and the “Eani™ where the context admits include their
respective successors in Litle and/or assigns, whether immediate or derivative. Any
appointment or removal under clause 10 ar consents undar this Debenture may b= made
ar 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
attorney in the terms and for the purposes set out in clause 17;

uinless the context requires otherwise:
(i) the singular shall include the plural and vice versa;

(i) any reference to a persan shall include an individual, company, corporation,
limited liability partnership ar other body corporate, joint venture, society
or an unincorporated association, organisation or boedy of persons (inciuding
without limitation a trust and a partnership) and any government, state,
sovernment or state agency or international organisation {whether or not a
legal entity). References to a person also include that person's successors
and assigns whether immediate or derivative;

(iii) the expression “this Debepture” means this debenture and shall extend to
every separate and independent stipulation contained herein;

{iv) any righf, entitlement or power which may be exercised or any
determination which may he made by the Bank under or in connection with
this Debenture may be exsrcised or made in the absclute and unfetterad

discretion af the Bank which shall not be under any oblization o giva raacon:
therefore;
{v} references to any statutory provision {which for this purpose means any Act

af Parliarnent, statutary instrument or regulation or Eurppean directive or
regulation or other Eurcpean legislation} shall inciude a reference to any
madification re-enactment or replacement thereof far the time being in
force, 2il regulations made thereunder from thme to time and any analogous
pravision ar ruie under any applicable fareign law;
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{vi) for the avoidance of any doubk, the rights, powers and discretions conferred
upon the Bank by or pursuan: to this Debenture shall (unless olherwise
expressiy siatad) spply and be exercisable regardless of whether a demand
has been made by the Bank for the payment of the Secuad Obligations or
any of them and regardiess of whether the power of sale or ather powers and
rermedies conferred oa mortgagees by the Law of Property Act 1925 or this
Debentura shall have arisen or become exercisable; end

{vif} referapces to clauses, sub-ctauses and schedules shell be references
clauses, sub-clavses and schedules of this Debenture.

The clause headings and marginal notes shall be ignared in construing tais Debenture.

The perpetuity period applicable to any trust constituted by this Debenture shall be eighty years,

AGREEWENT TC FAY

The Company shall pay to the Bank in accordance with any relevant agreement between the Bank and
the Company relating to the smounts hereby secured or, in the #bsence of any such agreement, on
demand:

{a) all money and Labilit?es whether aciual or contingent {including further advances made
hereatter by the Banlk} which now are or at any time hereafter may be due, owing or
incurred by the Company to the Bank anywhere or for wnich the Company may he or
secome liable to the Bank in any manner whatsoever without limitation {and ({in any case}
whether alene or jointly with any other person and in wharever style, name or form and
whether as principal or strety and notwithstanding that the same may at any eartier time
have been due owing or incurred to some other person and have subsequently become
due, owing or incuovred io the Bink as a result of a transfer, assighment or ather
transaction or by ope-ation of law};

(b} interest on all such money and liabilities to the date of payment at such rate or rates as
may from time (o tirie be agread between the Bank and the Company or, in the ahsence
of such agreement, a: the rate, in the case of an amount denominated in Sterling, of twe
percentage points per anhum zbove the 3ank’s base rate for the time being in force {of
ity eeuivalent or sulystitute rate for the time beingd or, in the case of an amount
demominated in any currency or currency unit other than Sterling, at the rate of two
percentage points per znnum abave the cost Lo the Bank {as conclusively determined by
the Bank) of funding sums comparable to anc in the currency or currency unit of such
amount in the Londor Interbank Market {or such other market as (e 8ank may select) for
stich consecutive periods (including overnight deposits) as the Bank may in its absoiute
discretion fram time Lo time select;

{c) commission and other banking charges and legal, administrative end other costs, charges
and expenses incurred by the Bank in relation to the Debenture or the Charged Property
(including any acts necessary to release the Charged Property frory this security), or in
enforcing the security hereby created on a full anc uncualified indemnity basis; and

(d) any fees charged by the Bank for the wime spent by the Bank’s officfals, employees or
agents in dealing with any matter relating to this Debenture. Such fees shall be payable
at such rate as may he specified by the Bank.

INTEREST

The Company shall pay interest zt the rate afaresaid on the money so due {whether before o- after
any judsment which may be recovered therefore) tpon such days in each year as the Bank and the
Comgany shall from time to time agree o, in the absence cf such agreement, as the Bank shall from
time Lo time fix and {withodt preiudice to the right of the Bank to require payment of such interest)
ail such interest shall he compounded {both before and after zny demand or judsment) upon s.ch
days in each y=ar as the Bani shall from time to time fix.

CiHARGES

The Campany with £:l title guars niee hereby charges with the payrrent of the Secured Obligations
and so that the charges hereby crezted shall be a continuing security:
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First: The freehald and leasehold property (if any) of the Company bath present and future including
{without prejudice to the genarality of the foregoing) the properties (if any} specified in the Schedule
(and, where any such property is teasehold, any present or future right or interest conferred upon the
Company in relation thereto by virtue of any Enfranchising Legistation including any rights arising
against any nominee purchaser pursuant thereto) and all buildings and fixtures {inciuding trade
fixtures} fixed plant and machinery from time to time an any such property and all liens, mortgages,
charges, options, agreements and rights, titles and interests (whether legal or equitable} of the
Company in or over land of wheltever description bath present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and machinery on any
freehold ar leasehald property forming part of the Charged Property from time to time hired, leased
or rented by the Company from third parties or acquired by the Campany from third parties on & hire,
instalment or conditional purchase basis including (without prejudice to the generality of the
foregoing) the Campany’s right to any refund of rentals or other payments.

Thitdty: All book debts {including without limitatian any book debts which are Non-Vesting Rebts) both
present and future due or owing ta the Company or in which the Company is legally, beneficially or
otherwise interested {and the proceeds thereof) and the benefit of all rights relating thereta including
{without prejudice to the generality of the foregoing) the Related Rights, negotiable or non-
negotiable instruments, legal and equitable charges, reservation of proprietary rights, rights of
traging and unpaid vendors’ liens and similar and associated rights.

Fourthly: Al other debts {including without limitation any other debts which are Non-Vesting Debls),
ctaims, rights and ¢hoses in action both present and future of the Company or in which the Company is
legally, beneficially or otherwise interested (and the proceeds thereof) including (without prejudice
te the generality of the foregoing}:

{a) deposits and credit balances held by the Company with the Bank or any third party from
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):

(b any amounts owing to the Company by way of rent, licence fee, service charge or
ditapidations by eny tenant or licensee {in each case whether present or future) of any
freehald or leasehold property from time to time forming part of the Charged Property
and any ground rents and rent charges, rent depesits and purchase deposits owing 1o the
Company {and, in each case, the proceeds thereof);

! without prejudice to paragraph (d) below, any amounts owing or which may become
owing to the Company under any building, construction or development contract or by
virtue of the Company's rights under any retention or other trusts, whether or not any
certificate a5 to the amount due has been issued in respect thersof (and the proceeds
thereof);

{d} without prejudice to paragraph {e) below, all rights (and the proceeds of such rights}
present or future, actual or cantingent, arising under or in connection with any contract
whatsoever in which the Company has any right, title or interest (including, without
limitation, all policies and cantracts of insurance and assurance);

{e) any amaunts ewing o which may become owing to the Company by way of damages,
compensation or otherwise under any judgment or order of any compeient authority
nowsoever arising or by way of settlement or compromise of any legal proceedings; and

{f} the benefit of all rights relating to such debts, claims, rights and choses in action
including {without prejudice to the generality of the foregoing) such rights as are Thirdly
described in this sub-clause,

Fifthty: Where the Company for the time being carries on any business comprising or ralating to the
provision of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any business
comprising ar relating to the hailment or (in Scatland) the hiring of goods:

the futl benefit of and all rights under the Credit Agreements, including all money payable under or in
respect of the Credit Agreements;

{a) the full henefit of end all rights under the Hiring Agreements, including al! money
payable under or {n respect of the Hiring Agreements;
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4.2

4.3

4.4

4.5

4.6
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{h the fuil benefit of end all rights relz Jing to the Instzimet Crecit Asreements including all
legal and equitable ciaraes and ather sscurities and guarantees #nd the other rigits and
retnedies expressly or impliedly reserved by the Instalment Credit Agreements anc by
such securities and garantees;

il the Company’s present and future rights and interests (if any) in and to any chattels
comprised in the instalment Credit Agreements or securities and guarantees provided in
relation thersta including (without prejudice to the generality of the foregeing} any right
to demages relcting tharefo and the benefit of any warranties giver in respect thereof
insofar as the properiy or sty fnterest in such chatiels remains vested in the Company;
and

{d) the full benefit of the Company’s rights and interests {if any) in and to all insurance
effected by the Compary or by any other person of amy chattals comprised in any
Instalment Credit Agraements or any security or guarantea provided in relation therete,

Sixthiy:

the Charged Securities;

{a) all rights in respect of or incidentat to the Chargec Securities; and

{k) the Interests in Secur’ties.

Sevanthly: The Intellectual Properiy Rights.

Eighthly: The goodwill and the uncalled cepital of the Company both present and future.

Ninthiy: All other plant and machinery, fitiings and eguipment {not in any such case being the
Company’s stock-in-irade or work in progress) now or at any time hereafter betonging to the Compeny
ar in which the Campany is legally, bensficially or otherwise Interested, wherevar situated and
whether or not affixed to any freeheld or leasshold property of the Company.

Tenthly: All the rights, interests and benefits of the Company under axy present or future hire-
purchase, canditional sale, credit sate, easing ar rental agreement 1o which the Company is a party in
the cazacity of hirer, purchaser or lessee including (without prejudice to the generzlity of the
foreaoing) the Campany's right to any refund of rentels or ether payments.

Eleventhly: The underizking and all praperty and assets of the Company both prasent and future
inciuding (without prejudice to the generality of the foregoing} heritable property and all other
property and assets in Scotland end the Charged Property First, Secandly, Thirdly, Fourthly, Fiftbly,
Sixthly, Seventhly, Eighthiy, Ninthuy, and Tenthly described {if and in so {ar as the charges thereon or
on any part or parts thereof herein containad shall for any reason be inefiactive as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondiy, Thirdly, Foucthly,
Fifthly, Sixthly, Seventhly, Eighthly, Ninthty and Tentily described be first fixed charges (and as
regards ail those parts of the Crvarged Property First described now vested in the Company saall
constitute a charge by way of legel mortgzge thereon) and &5 regards the Charged Property Eleventhly
described shall be a first floating charga.

The sec.rity hereby constituted szl extend to 21l beneficial interests of the Company in the Charged
Broperty and (0 any proceeds of sale or other realisation thereef or of any part thereof,

This Debenture shall bind the Company a3 a continuing security for tae Secured Obligations
natwithstanding that the Uabilities of the Compaay to the Bank may from time to time be reduced to

mil.

Paragraph 1< of Schedute B to the insolvency Act 1986 shzll anply ta the fleating charge created by
this Dehenbirs,

Tae Company represents and warrants that at the date that the Company executes tnis Debenture trie
Compaay hes made ful' disclosure “nwyiting to the Bank of:

{a) any information “elating to cach part of the Charged Propeity and each right held by any
ocher persan in relation to any part of the Charged Property which, in each case, would
be material to the Bznk in relztion ta the appropriatenass or adequecy of any art of the
Charged Praperty as security for the Secured Obligations; and
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{b} each matter in respact of which the Bank has requested information frem the Company in
connection with this Debenture.

3. RESTRICTIONS AND WARRANTIES
5.1 The Company shall not without the prior writien consent of the Bank:
{a) sell, assigh, license, sub-license, discount, factor or otherwise dispose of, or deal in any

other way with, the Charged Property (other than the Charged Froperty Eleventhly
described) subject as provided in clause 5.7{a);

(b} create or permit to subsist or arise any mortgage, debenture, hypothecation, charge,
assignment by way of security, pledge or len or any other encumbrance or security
whatsoever upen 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 moanths preceding
the date when the lien first came into existence;

{c) enter into any cantractual or other agreement cr arrangement which has or may have an
economic effect similar or analogous to any such encumbrance or security as would be
prohibited by sub-clause 5.1(b);

{d) transfer, sell or atherwise dispose of the whole or any material part of the Charged
Praperty Eleventhly 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 usuzal course
of trading as transactad at the date hereof;

(e) vary or purport to vary any Instalment Credit Agreement of any secUrity or guarantee
provided in relation thereto or give any consents or licences under the terms af any
Instalment Cradit Agreement or any security or guarantee provided in relation thereto
pravided that the Company shall not be prohibited by this covenant from agreeing to any
such variation ar giving any such licence ar consent if ta do so would not materiatly and
adversely affect the walue 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

if) enter into any agreement with a financier, provider of money, creditor or any other party
whatsoever {hereinafter called the “Financier”) which has the economic effect of, or an
economic effect similar to that of, providing security in respect of or in cannection with
the provision of finance or credit by the Financier and which nvolves or may involve one
or more of the following:

(i} sales, agreements for sale or transfers of any property or rights whatseever
to the Financier: and/or

{ii} sakes, agreements for sale or transfers actually or potentially on behalf of
the Financier ko any third party whatsoever; and/or

{iii} the arant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause 5.1{f}{1i);

5.2 The Campany hereby requests the Chief Land Registrar to register the following restriction on the
Proprietorship Register of any registerad land farming part of the Charged Property:

“RESTRICTION

No disposition af the registered estate by the proprietor of the registered estate or by the propristor of any

registered charge, is 1o he registered without a written consent signed by the proprietor for the time being of the
charge dated “—E&.ﬁlmhl 011 infavour of Lloyds Bank plc referred ta in the Charges Register.”

5.3 The Company represents and warrants to the Bank, and so that each such representation and warranty
shall deemed to be repeated on each day during the continuance of this security, that, except to the
extent disclosed by the Company to the Bank in writing priar to the date hereof:

(a) the Company has not made any election pursuant to paragraph 2 of schedule 10 1o the
Value Added Tax Act 1994 in relation to or affecting any part of the Charged Property;
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ib) so far as the Compaiy is zware after making dus and careful epquiry the chargas
cantained in clause £ do not infringe any inteilectuzl property rights whether registersd
or unregisiered whatsoever;

Ie) no circumstances have occurred during the Company’s ownership of any freehold or
teasehold property and, so far as the Company is aware after making due and careful
enquiry, no circumstances occurred before the Compeny's ownership of any freenold or
ieasehold property nmow owned by the Campany which have led or could lead to 2
competent autherity or a third party taking any action or making a claim under any
Environmentat Laws (including the requirement o clean up or remedy in any other way
ary contaminated part of the environment or the revocation, suspension, variztion or
non-renewat of any Environmental Licence) or which have led or could lead to the
Company having to tz ke action to avert the possibility of any such action or claim; end

fd} the Company is solely and beneficially interested in the Charged Property.

The Company shall not make or revoke such an election s is referred to in sub-elause 5.3{a} in
relation to any part of the Charged Property without the Bank's prior written cansent or URiess the
Sank requests the Company to de so in which case the Company shall immediately make or revoke (a3
the case may be) such an election in relation to any part of the Charged Property that the Bank
considers appropriate aad give vabid notification of it to H.M, Revenue and Customs,

The Company shall bea- all costs of and/or bay to te Bank on demand all costs of and consent to or
concur in the entry of any registration, notice or mamorandum on aoy register in the Unitad Kingdam
ar elsewhere {including without Limitation any registration under Section 25 of the Trade Marks Act
1994} which the Bank may recuire in order to register or note any interest it may have in, 1o or under
the Intetlectual Property Bights ciescribed [or any part thereof) and/or to restrict any dealings in,
under or in connection with the Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights (beihg the rights
conferred by Chapter IV of the Conyright Designs and Patents Act 1988) which may affect or relate to
the Intellectuzt Property Rights as the Bank may require.

{al Sub-clause 5.1{a} shail not prevent the Cempany without such consent as is referred to in
that clause cotlecting proceeds of the book and other debts, monetary claims and choses
in action forming pari of the Charged Property in the ordinary course of the Campany’s
business and Haying the same into the Company’s accountis) with the Bank in accardance
with sub-clause 5.7(0) {and additionally, in the case of Mon-Vesting Debts, strictty in
sccordance 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
credit, the Benk shall be taken to have given any necessary consent for the purposes of
clause 5.1(2) to such payment uniess such payment was made as a resull of some mistake
of fact on the part of the Bank;

() The Company shall pay into its account or accounis with the Bank the praceeds of the
book and other debts, monetary claims and choses in action forming part of the Charged
Sroperty provided that the Bank shali be deemed to receive the amounis owing to the
Campany referred to in paragraph (b} of the Chargec Praperty Fourthiy described in sub-
clause 4.1 pursuant o the fixed charge cantained therein and not pursuant to the fixed
charge on freehold and leasehold property First described in that sub-clause or as
mortgagee in possession,

ic} The Company declares that all proceeds received or adtained by the Company or on the
Company’s behalf but which are not so paid or transferred into that account or accounts
snatl be recefved and heald by the Campzny on trust for the Bark.

{d) in the event ihat the Companv enters into any debt purchase, invoice discounting or
ather financing arrangements with the Bank relating to the purchase of any debis of the
Company {“Dabt Purchase Agreement”) then without prejudice to the generality of
clause 5.7{b} the Commpany shall give to 1ts ceptors or other abligors {whase debts are the
subject of and referable to the Debt Purchese Agreement} such instructions as may be
required from time to time by the Bank to maje payment of the proceeds of such debts
directly into the account specified by the Ban't pursuant to such Debt Purchase
Agreement of atherwise specified in wriling by the Bank o the Company (tae
“Receivables Account™), If any such debtor proceeds are for any reason remitted to and
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received by the Company, the Company shatl immediately upon receipt remit the
identical cash or ather remittance ar instrument into the Receivables Account and
pending such remittence hoid the same on trust absalutely for the Bank, separate from
the Company’s owh manies. The Company acknowledges that any balance standing to the
credit of the Receivables Account shall be hetd on trust absolutely for the Bank and that
ft may nat, without the prior written consent of the Bank, withdraw any such monies
from the Receivables Account.

DERCSIT OF T1VLE DEEDS, ETC.
The Company shall, if being requested to do so by the Bank, for deposit with the Bank and the Bank

during the continuance of this security shall be entitled to hold and retain (unless held by a prior
mortgagee at the date hereof and for as long as it remains the pricr mortgagee):

{a) all deeds and documents of title relating to the Company's freehold and leasehold and
heritable properly for the time being;

{b) all stock and share certificates and documnents of title relating to Interests in Secuirities;

{c) all documents evidencing the Instalment Credit Agreements, and any securities and

guarantees provided in relation thereto; and

id) all such {if any) deeds and documents of title relating to the Charged Property ~Thirdly,
Fourthly, Seventhly and Tenthly describad as the Bank may from time to time specify.

(a} if any of the interasts in Securities are in uncertificated or demateriatised form, the
Company shall, forthwith upon being requested to do se hy the Bank, give or procure the
giving of all necessary instructions, in accordance with and subject to the faciiities and
requirements of the relevant system, to effect a transfer of title of such Securities inte
the name of the Bank or its nomingee and to cause the Operator to issue an Operator-
instruction requiring the participating issuer in respect of such Securities to register such
transfer of title;

(b} following the giving of such instructions the Company shall procure the registrar of such
issuer to amend the fssuer's register by entering the Bank or its nominee pursuant to such
transfer of title in place of the Company;

() for these purposes “instruccion™, “Jperstor”, “Operator-instruction”, “relevart
system™ and “participating fssuer™, shall have the meaning given to those terms in the
Uncertificated Securities Regulations 2001,

FURTRER ASSURACCE AND nDTCE OF CRYSTALLISATIGN

The Company shall at any time if and when required by the Bank execute and deliver to the Bank or as
the Bank shall direct such further legal or other assignments, mortgages, securities, charges,
agreements or ather legal documentation as the Bank shalt require of and on all or any of the Charged
Property to secure payment of the Secured Obligations, Such assignments, rmortgages, securities,
charges, agreements or other tegal documentation shall be prepared by or on behalf of the Bank at
the cost of the Company and shatl contain all such clauses far the benefit of the Bank as the Bank may
require including without limitation, if so required by the Bank in the case of a marigage or charge on
any freehold or leaschald property, sny such clauses as are contained in any of the Bank’s standard
forms of rortgage from time to time and, in the case of securities over heritable property, any such
clauses as are contained in any of the Bank's standard farms of standard security from time (o time.

The Company shall at any time if and when required by the Bank and at the Company's cost give
notice to such persans as the Banic may require of the charges herehy effected and any such further
ipgal nr ather nc:ighmpnfti rnrtarass sariFitiag rh:rge:‘ agresamants or orhar [q;a_:jf_ Aarnimeniatinn
and shall teke, do or execute such steps, acts, deeds, documents and things as the Bank may considger
necessary or desirable to give effect to and procure the perfection, of the security intended to be
granted by this Debenture or any such further lesal or other assignments, mortgages, securities,
charges, agreements ar ather legal documentatian.

On each occasion that the Company acquires, or any notrinee on the Company’s behalf acquires, any

property the title to which is registered or required to be registered under the Land Registration Act
2002, the Company shall immediately notify the Bank in writing of such acquisition and each relevant
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title nvmber o- if the land is unregisterad the Company shall procure that title to that praperty is duly
and promptly registered (as appiczble) and in zny evet the Company shall procure that this
Debenture is noted on the registe:” with an agreed notice and the Company shall apply for a restriction
i the terms referred to in sud-clause 5.2.

Without prejudice to the seclrity hereby constitutes the Bank may at any Ume (either before or afier
demand has been made by the Bz ~k for payment of the money hereby secured} by notice in writing to
the Company convert the fleating charge created by sub-clause £.1 over the Chargad Property
Fleventhiy described with immaedizte effect into a fixed charge as regards any of the Charged
Pranerty Eleventhly described specified in the natice.

if, without the Bank’s prior written consent, any security comes into existence In favour of a third
party in retation 1o any part of the Charged Property Elevenithly described or if any person carvies out.
or atiempts to carry ouk, any enforcement or process (including any disiress, execulion, taking of
possession, forfeiture or sequastyztior) against any of the Charged Property Eleventhly described, the
floating charge over such property shall automatically and fnstantly canvert to, and have effect as, a
fised charge.

DARK'S POWIIRS OF SALE AND LEASING

The powers and remedies conferad on mortgagess by Section 101 of the Law of Property Act 1925
shall apaly ta this Debenture but without the restriction impased by Section 103 of that Act and the
statutary powers of leasing conferrad an the Bank shali be extended so a5 to autherise the Bank to
iease and make arrangements for teases at a premidm or otherwise and to accept surrenders of leases
and grent options as the Bank shall think expedient and without the nged ta o5serve any of the
provisions of Sections 99 and 100 of the said Act,

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bani in
exercising his powers under this Debenture, shall be at tiberty to sell at such price and on such terms
and condizions as i ar h2 in its or his sole discretion thinks fit and shall not be under any duty or
cbiigetion to obtain the best or any particuiar price.

sleither tive Benk nor any such receiver shall be liable to the Company ar any other persotr {or any
loss, damage, cost, axpense or liability which the Company ot any such persen may suffer or incur as 2
direct or indirect result of the Banit exercising jis statutory power of sale, &3 hereby variad or
extended, or such receiver exarcising his powers under this Debenture.

In favour of a purchaser the Secured Obligations shatl be deemed to have becoms due on the day on
which demand for payment thereof is made by the Bank and the statutory power of sale, as hereby
varied or extended, shall be exercisable from and after that date, which date {without prejudice to
the equitable right to redeem) shall be the redemption date.

CORPANY™S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of tie Bank in relation to any freehold or
teasehotd or heriteble property now or at any time hereafter acquired by or helonging to the Company

or any part thereof:

{a) exercise the statutory powers and any other powers of leasing, letting, entering into
agreements for leases or lettings and accepting ar agreeing to accept surrenders of
eases; ar

{b} part with possession of such property or grant a7y lease, tenancy, licence, right or
interest Lo accupy such property or any pert thereof; or

{cj arnend or corfer upor any person any fease, tenancy, licence, right or interest to occupy
such property or any rart thereof or grant any licence or permission to assign, undertet or
part with pessession of such property or any part thereof.

APPOINTRENT GF AN ATIUMSTRATOR ARD APPOINTAENT AND POWERS OF A RECIIVER

At any time after the dank shall have demanded payment of the Secured Obligations or the Company
shall have reguested it to do so or an Insolvency Event shall have occurred (upon the heppening of
which the security in this Debenture shail be ‘mmediazely enforceable) the Benk shall have power, in
writing under the hand of any of7icial of the Benk awhorised by the Bank from Ume to time or any
persan authorised by any such official in writing, to appaint any persen ar persons as the Sanic thinks
fit to be an administratcr or joint administrators or several administraterss or joint and several
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administrators of the Company or aiternativety a receiver or joint receivers or several receivers or
joint and seversl receivers of the Charged Property to act, in the case of two or more receivers,
jointly, severally or jointly and severzlly in relation to any part of the Charged Property and to the
axtent permitted by law similarly to remove any such receiver and to appeint anather or others in his
place.

If the Bank excludes any part of the Charged Property fram the appointment of ary receiver, the Bank
may subsequently extend that appointment (or that of any receiver replacing such recefver) to such
excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the Company or &t
his option in the name of the Bank (but oniy 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 liquidation of the
Company}, do or omit to do anything which the Company could do or omit to do and {in addition) may
exarcise all ar any of the pawers specified in Schedule 1 to the insolvency Act 1986 (notwithstanding
that such receiver may hot be an administrative receiver) and in particular (but without prejudice to
the generality of the foregoing) any such receiver may:

fa) deal with, take possession of, collect and get in any of the Charged Property;

1) carry on, manage, develop or diversify or concur in carrying on, managing, devetaping or
diversifying any business of the Company or any part thereof and far any of those
purpases receive, retain and use any proceeds, books and records of such business and
carry out or complete {with or without modification) on any of the Charged Property any
works of demolition, building, repair, censtruction, furnishing or any project or
development in which the Company was endaged;

(<) raise or barrow any mgney from or incur any other liability to the Bank or any other
person and on such terms as tq interest or otherwise and with or without security as sbch
receiver may think expadient and so that any such security may, with the prior written
consent of the Bank, be or inclede a charge on the Charged Property ranking either in
priority to or pari passu with or after the security hereby created;

(d} forthwith and without the restriction imposed by Section 103 of the Law of Property Act
1925 sell, realise, dispose of or concur in selling, realising or dispesing of (but where
necessary with the leave of the Court) and without the need to observe any of the
oravisions of Sections 99 and 100 of the said Act let or concur in letting or surrender or
concur in surrendering or accept surrenders of leases or tenancies of all or zny of the
Charged Property;

(=} carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,
surrendering ar accepting surrenders in the name and on behalf of the Company (or other
the astate owner) and so that covenants and contractual obligations way be granted in
the name of and so 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
powers conferred by this Debenture so to do. Any such sale, exchange, realisation,
disposal, lease ar tenancy may be for cash, debentures or other obligations, shares, stock
or other valuable consideration and may be payable in a lump sum or by instatments
spread over such period as such receiver shalt think fit and so that any consideration
received or receivable shall forthwith be and become charged with the payment of the
Secured Obtigations. Plant, machinery and other fixtures may he severed and sold
separately from the premises containing them without the censent of the Company being
obtained thereto;

{f} obtain {hby way of application or otherwise) any approval, permission, consent and licence
{including any Environmental Licence, planning permission and building regulation
approvaly, enter into and perform contracts and arrangements, purchase materials and
incur any type of abligation;

{g

{1} nromote che formation of a subsidiary or subsidiaries of the Company with a
view to such svhsidiary or subsigiaries purchasing, leasing, licensing or
otherwise acquiring interests in or the use of the Charged Property or with a
view to such subsidiary or sthsidiaries engaging employees ar providing
management or other services in connection therewith or for any other
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purpose or functicn which may be regarded as necessary or apoprapriate by
such receiver from time to Uime;

{if aranga for such subsidiary or subsidiaries to trade or cease to trade as such
recaiver mey think fit from time to time; and

(i) crrange for the purchase, iease, licence or acquisition of all or any of the
assets of the Company by any such subsidiary or subsidiaries on a basis
wherew the consideration may be for cash, shares, debentures, loan stock,
convertibie loar stock or other securities, shares of profits or sums
calculatad by reference to profits or {urnover or royaities or Heence fees or
atherwise howsoever and whether or not secured on the assets of the
subsidiary or subsidiaries and whether ar not such consideration is payable or
receivable in a lump sum or by instalments spread aver such period as such
recetver may think fit;

take any proceedings in relation to the Cherged Property in the name of the Company or
otherwise as may seem expedient including {without prejudice to the generality of the
foregaing) proceedings for the collection of rent in ar-ears at the date of his
appointment:

enter into any agreernent or make any arrangement or compromise which such receiver
shall think expedient iin respect of the Charged Froperty;

malke and effect all repairs to and venewats and 'mprovements of the Company’s plant,
machinery and effects and insure the Charged Property ancfar maintain or renew any
instrances of the sarme on such terms as such receiver shall think fit or as the Bank may

direct;

appoint managers, agents, officers and employees for any of the aforesaid purposes at
such salaries and for such perieds as such receiver may determine and dismiss eny of the
same;

adopi any contrscts of employment entered into between the Company and any of its
employees with such variations to the contract as such receiver may tiink fit and dismiss
any such empioyees;

exercise the Company”’s rights urder any rent review clause contained in any lease of the
Charged Froperty First described and grant or appiy for ary new or extended lease
thersof,

cause the Company to grant such powers of attorney or appoint agents as such receiver
may from {ime ta time think expedient;

do all such things as may be thought necessary for the managemenl of the Charged
Property and the affairs and business of the Company:

grant, vary end release easements and other rights over freeholc and leaseholc property
of the Company and iimpaose, vary or release covenants affecting suzh property and agree
that such property may be subject to any easements or caovenants;

purchase any freehoid end leasehold properties and other capital assets if such receiver
cansiders it would be conducive to reatisation of the Bank’s security tn do so; and

do a1l such other acts and things as :ay from time to time be considerad by such recetver
to be incidentai or canducive ta any of the matters or powers aforesaid or otherwise
incidental or conducive to the realisation of the Bank's security ar the exercise of s
functions as receiver.

0.4 Sub-section 109{8) of the Law of Property Act 1923 shail not apply and all money received by such
receiver shali (subject in relation .o ezch paragraph below to any claims having priority to the metier
therein described) be apalied:

{a)

40100M 11709

first i1 payment of h's remuneration and the casts of rezlisztion including all costs and
exaenses of or incidental to any exercise of any power hereby conferred;
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(b} sacondly {if such receiver thinks fit, bui not otherwise) in or towards payment of all or
any of the matters referred to in paragraphs (1), (i), (i) and {iv) of Sub-section 109(8) of
the Law of Proparty Act 1925 as he in his absolute discretion shall decide;

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

10.5 Any stich receiver shall at zll times and for all purposes be deemed to be the agent of the Campany
which alone shall be responsible for his acts or defaults and for his remuneratior:.

10.6 Any such receivar shall be entitled to remuneration for his services and the services of his firm at a
rate or rates or in an amaount 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 responsibitities
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
maxinum rate specified in Section 109(&) of the Law of Property Act 1925,

10.7 Only maney actually paid by such receiver to the Bank shall be capable ¢of being applied by the Bank
in or tawards satisfaction of the Secured Obligations.

10.8 The powets conferred by this ctause 10 shall be in addition to all powers given by statute ta the Bank
or to any such receiver,

10.9

{a} If any person takes {or threatens to take) any steps to enforce any security which ranks
before or equal to any part of this sscurity in relation to any part of the Charged
Property, the Bank ar such receiver {in respect af such Charged Property} may at any
time redeemn any part of that persan’s security or procure its transfer to the Bank ar such
receiver. The money so expended by the Bank or any such receiver and ali costs of and
incidental to the transaction incurred by the Bank or any such receiver shall be secured
hereby and shall bear interest camputed and payable as provided in clauses 2 and 3 from
the date of the same having been expended.

(&) The Bank and such receiver may settle and pass the accounts of any person entitled to
any security which ranks before or equal ta 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.

10.10 if the Bank shall appoint more than one receiver the powers given to a receiver hereby and by statute
shall be exercisable by all or any one or mere of such receivers and any reference in this Rebenture to
“receiver” shall be construed accordingly.

11. PROTECTICK OF THIRD PARTIES

11.1 Mo person {each a “Third Party™, including any insurer, assurer, purchaser or security holder) dealing
with the Bank or any receiver appointed hy it or their respective employees and agents need enquire:
(3} whether any right, exetgised or purported to be exarcised by the Bank, such receiver or

their respective employees and agents has become exercisabie; or

{b) whether any of the Secured Obligations are due or remain cutstanding; or

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

1.2 Each of thase things shall {as between that Third Party on the one hand and the Bank or any receiver )
appointed by it or their respective empioyees and agents on the ather hand) be deemed to be
avorcicabla dus auistanding, aroner pagular zpd within tha tarme of thic Dehantyre (2¢ the rase
may be) and to be fully valid and effective.

1.3 All the protections to purchasers contained in Sections 104 and 107 of the Law aof Property Act 1925
and to persans cantained in Section 42{3) of the Insolvency Act 1986 apply to each Third Party.

11.4 The Bank, any receiver appointed by it and their respective employees and agents may give receipts

ta any Third Party. The Company agrees that each receipt shall be an absolute ana conclusive
dlischarge to such Third Party and shall relieve such Third Party of any obligations to see ta the
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appiication of any assets pakd o transferred to or by the direction of the Bank, such receiver,
employee o~ egent.

LOVZaANTS

The Company shatl:

{a)

ib)

()

{d)

el

conduct and carry o fts business in A proper and efficient manner and nol make any
substantial alteration v the nature of or mode of conduct of that business:

within such peiiod as is allowed by law for the delivering of such accounts to the
Registrar of Companiss, furnish to the Bank a balance sheet and profit and loss account
complying with all apiplicable laws, regulations and accounting standards and showing a
true and fair view of the Company's profits and losses for the relevant financial year aad
the state of affairs of the Company as at the date to which they are made up, audited
and reparted vpon by an accountant approved by the Bank and alse from time to time
such other information alsout the Company {inciuding information about the assets and
lfabilities of the Com@any) as the Bank may reasonably require;

mzintain at all times the aggregate velue of the Compeny's good book debts and casn in
hand as appearing i1 te Company's books and investments quoted on zny recognised
stock exchange and its mearketable stock-in-trade ({taken at cost or market price
whichever may be the lower according o the best estimate that can be farmed without it
being necessary to take stock for the purpose) at such sum (if any) as the Bank may from
time to time require by not less thaa one month's notice in writing to the Compzny {and
in the absence of such natification from the Bank at a sum which is at least twice the
Securec Ohligations). On such dates (if zny) in every year as may from time to time be
required by the Bank the Company shall obtain and furnish to the Bank z certificate
showing the said aggregate vaiue together with details of any amounts payable by the
Company and cutstanding which under Sections 175 and 386 of the {nsolvency Act 1986 or
under any other statuse would in the event of the liguidation of the Company constitute
preferential debts. Such certificate shall be signed by the Managing Dicector of the
Company for the tima being or any other Director of the Company acceptable to the
Bank. For the purposes of this sub-clause there shalt 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 same may be in the possessien, ardes or
disposition of the Company; and

! any book debis or cash in hand deriving from any such stack-in-trade as is
referred to in paragraph {i} of tiis sub-clause;

maintain at ali times the aggregate value of the amounts remaining to be paid under the
Approved Instalment Credit Agreements {excluding those Approved instalment Credit
Agreements under which instalments are maore than six months in arrears) at such sum {if
any) as the Bank may from thme to time reguire by not less than one month's notice in
writing to the Caompany and on such dates {if any) in every year s may from time to Zime
be required by the 3ank the Company shall obtain from the Managing Director of the
Company for the time being or any other Director of the Company acceptable ta the Bank
and furnish to the Bank a certificate showing the said aggregate value {inciuding a full
axplanation as to how that value was calculated);

not (except with the prior consent in writing under the hand of an official of the Bank
and then only on such terms and conditions as the Bank may specify} sever or remove
from the Charged Property First described any trade or other fixtures, fixed plant and
machinery for the time being thereon except for the purpoase of renewing or replacing the
same by trade or cther fixtures or fixed plant and machinery of equal or greater value;

{1 comply with all covenents, restrictions, requirements, provisions, reguiations
and conditiors affecting the Cherged Property (including the use or
enjoyment of it); and

{ii} fully and punctually perio 'm =ach obligztion on the Company in ralaticn to
any security in favour of a third party affecting any sart of the Charged
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{m}
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{r)
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Froperty and, if the Bank so requests, the Cornpany shall immediatety
produsce to the Bank evidence of such performance (including a receipt for
any payment made by the Company);

camply with all relevant licences, consents, permissions and conditions from time to time
granted or impased by the Planning Acts and not without the prior written consent of the
Bank . given any undartaking to or enter inta any agreement with any relevant piznning
authority affecting the Charged Property First described;

forthwith upon receipt of any permission, notice, order, proposal cr recemmendation
given or fssued by any competent planning authority to the owner of 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;

not make or consent i{o the making af any application for planning permission or any
other application under the Planning Acts affecting the Charged Property First described
untess either the Bank has consented in writing to such appliication being made or a copy
of the proposed application has been sent to the Bank at least one month before the date
of the application and the Bank has raised no objection to the making of the application;

parmit the Bank or its agents at any time to enter upon any of the Charged Prgpetty First
described for the purpaese of inspecting any such Charged Property and/or of establishing
whether or not the Cormpany is complying with its obligations under this Debenture;

not taeke or knowingly fail to take any action which does or might reasonably be expected
to effect adversely any registration of the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at afl times (including without
imitation by paying at the Company’s expense all recording and renewal fees) and taking
all action reasonably necessary to defend such Intellectual Property Rights against any
action. claim or proceeding brought or threatened by any third party and fo stop
infringements therecf by any third party;

not abandon or cancel or authorise any third party to do any act which would or might
invalidate and jeopardise or be inconsistent with the intellectual Property Rights and nat
omit ar authorise any third party to omit to do any act which by its omission would have
that effect or character;

promptly notify the Bank of any infringement by any third party of any Intellectuat
Property Rights;

not da or cause or permit to be done er omit to do anything which may in any way
depreciate, joopardise or otherwise prejudice the value to {he Bank or marketability of
the security created by this Debenture or of the Charged Property;

not {without the prior written consent of the Bank) tncur any expenditure or liabilities of
an exceptional or unusual nature {including without {imitation any expenses in carrying
out a planning permission unless a copy of the relevant planning permission has been sent
to the Bank at least one month befare the date of commencement of such development
and the Bank has raised no abjection to such develapment);

not {without the prior written consent of the Bank) redeem or purchase its own shares or
pay an abrormal amount by way of dividend;

notify the Bank immediately on the occurrence of an nsolvency Event; and

if any notice {(whether agreed or unilateral) is registered against the title of ali or part of
the Charged Property First descrihad in sinh-claise 4.1, aive ta the Bank full narticniars nf
the circumstances relating to such registration and, if such nhaotice shall have been
registered in order to protect a purported interest the creation of which is cantrary to
the obligations of the Company under this Debenture, immediately at the Company’s
expense take such steps as the Bank requires to ensure that the notice is withdrawn or
cancelled.
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i3. REPAR AND ASURANIT

13.1
The Company shall:
{a} keep all buildings and fixtures hereby chareed in a good state of repair;
{h) keep all plan: and rmachinery +1 gooe working order and condition;

1) insure and keep insuted ail its property and effects of every description with reputante
insurers and on terms for the time being approved by the Banic {making such amendrents
thereto as the Banic 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 Baak in their full refnstatement value for the time being in the joint
names of the Company and the Bank ar with the interest of the Bani endorsad on the
policy or palicles or noted as the 8ank may require;

{a) {unless deposited with a prior mortgdagee at the date hereof and for as iong as it remains
the pricr mortgagee or unless the insurance to which sich policy or policies relate and
which was appraoved by the Bank was effected by a landlord with the respective interests
of the Bank and the Compeny endorsed or noted thereon) depasit with the Bank such
policies &5 may be required by the Bank:

=3 guly pay all premivms and sums payable in relation to such insurance anc produce the
receipts therefore to the Bank within sevan days of their becaming due and payable: and

[y ensure thet the relevant policy or policies remain valid at ail times.

{a) I default shali at any time be made by the Company fn keeping its buildings and fixtures
and plant and machinery or any part thereof in a good state of repair and in gaod working
order o in effecting or keeping up any such insurance or in paying ahy rent or other
sutgolnas 2r dilapidations ar in producing to the Bank any such policy ar receipt, it sha'l
be lawful for, but ~ot obligatory on, the Bank to repair and maintain the same with
power ta enter any of the Company’s property for that purpose or to pay such rent or
other outgaings or dilapidations or Lo effect or renew any sluch insurance as aforessid as
the Bank shall thirk fit and aay sum or sums so exper = by the Dank shall be repayable
by the Company to tha Bank on demand together with interest computed and payable as
provided in clauses 2 and 3 from the date of payment hy the Bank as afsresaid and,
pending repayment, shatl be secured herahy.

{b) All money which may at any time be recaived or receivable under any sich insurance ar
any other insurance cavering any of the property and effects of the Company against such
risks a5 aforesaid shall be held in trust for the Bank aad {at the Bank’s option)} the
Company shall pay such money to the Baik or shail apply the same in replacing, restoring
or reiastating the property destroyed or damaged.

13.3 The Company authorises the Banik in the Company’s name and on the Company’s behalf to make any
claim against the insurer under any part of any insurance policy and to admit, compromise or setile
such claim ar any Labitity relating to any such cla‘m or any potential clafm.

13.4 The Comnany also authorises the Bink to receive any amounts payabie or received in respect of any
insurance policy or ¢laim under zny insurance poticy and to give a good discharge to the insures in
respect af such amounts,

135 Any sum piid by the Bzaak to the tessor of any lease under which cha Charoed Proporty Timst descibad
in sub-clause 4.1 is held (or under any superior lease) in settlement of any claim made by the lessor
for any renl or other oulgoings or dilapidations reserved or payvabte or alleged to he reserved or
peyable Lnder the lease shall be deemed to be a payment properly made uvnder clause 13.2(a)
{whether or not zctually due to the lessor and whather or not disputed by the Compary) providec that
such payment was made by the Bank in gead faith for the purpase of avoiding, compromising or
terminating a1y proceedings for farfe’ture or othe wise for the pu-pose of preserving or enfarcing the
security hereby created.
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EMVIROMMENTAL DELIGATIONS

The Company shall:

(a)

(b}

(e}

INSTAL

chtain atll Epvirenmentat Licences applicable to the Charged Property and to the
Company’s bustaess and comply with the terms and conditions of the same;

comply with ali Environmental Laws aoplicable to the Charged Property and to the
Company’s business and not permit a contravention of the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or the terms
and conditions of any Environmental Licence which may have a material adverse effect
on the market value of the Charged Preperty or an the Company’s business and shabl
forthwith take such steps as the Banit may direct to remedy and/or cease Lhe
continuation of any such allegad breach;

promptly pay atl fees and other charges in respect of any Environmental Licence
applicable to the Charged Praperty and to the Company’s business;

forthwith notify the Bank of the receipt of and the contents of any notices or other
cammunication varying or susgending any Environmental Licence relating to the Charged
Praperty and to the Company’s business and forthwith fake such steps as the Bank may
direct to reinstate in full force and effect anv Environmental Licence so varted or
sushanded;

forthwith supply the Bank with copies of any environmental reports, audits or studies
undertaken in relation to the Charged Property and to the Company’s business; and

pay on demand the costs and expenses (including Yaluve Added Tax) incurred by the Bank
i commissiching enviranmentat 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
freehald and leasshold property af the Campany for the purposes of such environmental
audits. {Such costs and expenses shall bear nterest from the date of demand computed
and payable as provided in clavses 2 and 3, and pending payment shall be secured
hereby. ]

YT CRELCIT AGREEIMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each Appraved
instalment Credit Agreement, as and when the same is depasited with the Bani:

(a)

{b)

{€)

(e)

that such Approved Instalment Credit Agreement and any security or guarantee pravided
in relation to it is fully valid and enforceable in accordance with its terms, and that the
form and conient of the Approved Instzlment Credit Agreement and any security or
guarantee provided in relation to ii 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 requirements under any such law in relation to the provision of
such credit;

that any deposit or advance payment as the case may be shown as paid under such
Approved [nstalment Credit Agreement has in fact been paid in the manner therein
stated;

that (except where atherwise agreed) the sum stated in such Approved Instalment Credit
Agreement (or in the schedule accompanying such Approved Instalment Credit
Agreement} a5 outstznding in respect of such Approved Instalment Credit Agreement, is
in fart cutetanding af surhy dara:

that the particulars of any person providing any security or guarantee and of any assets
secured appearing in a2ny such Approved Instalment Credit Agreement are correct in every
respect and that such assets arc in existence;

that save as otherwise notified the Campany is not aware of any procesdings brought
against it or threatened or contemplated in respect of any representation, breach of
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condilion, breach of warranty or other express of implied term contained in any Approved
Instalment Credit Agreement;

in any case where the debior or hirer under an Approved instalment Credii Agreament is
by statute given (he 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 to the Bank} nc agreement has been eniered into,
varying the terms of the Approved Instélment Credit Agreement or any sacurity or
guarantee providec fr relation to it

that all documents constituting the Approved Instalment Credit agreement and any
security or guarantes provided in relation to it and all deeds znd documants of title
connected therswith have been or are depositad with the Bank: and

that the Company Fzs no knowledee of any fact wiich would or might prejudice or affect
any right, power or ability of the Banz ar any receiver appainted by it to enforca such
Approved Instaiment Credit Agreement ar any security or guzcantee provided in relavion
to it or any term or terms thereof.

The Campany agrees that it shall perform all its ohiigatians {including without limitation cbligatiors as
to maintenance) devolving on it by or in relation to the Approved Instalment Credit Agreements and
any security ar guarantee provided in relation o them,

The Company further agrees that it shall:

{a}

{b)

(if it carries on a consumer credit business or & consumer hire business as defined by the
Consumer Cradit Act 1974 or the Financial Serviges Markets Act 2000) cbtain and at all
times maintain Financial Conduct Authority {“FCA™) autharisation or permission for the
applicable consumer credit lending activities, where appropriate covering the canvassing
off irade premises of borrower-lender-supplier agreements and consumer hire
agreements, and will advise the Banit farthwith should it receive notice from the FCA
that it is minded to refuse eny appiication for the grant or renewal of such authorisation
of permission or that he is mindaed to revoke or suspend any such permission or
authorisation; and

praocure that any person by whom the debtor or hirer under any Instaiment Credit
Agreement was introduced ta the Campany had and at all relevant times maintains {if
required by law so ta doj FCA authorisation or perrrission for credit-broking activities,
where appropriate covering the canvassing off Lrade premises of borrower-lender-sunplier
agreements and consumer hire agreements, and shall advise the Bank fo thwith should it
came to the Company’s attention that such FCA authorisation or permission was not at
any relevant time maintainad.

ENFRAMCHISING LEGISLATION

The Company shall:

{a)

whetre any of the Charged Property First described in sub-clause 4.1 is held under a lease:

(i) natify the Bank forthwith if such property becomes subject ko an Estete
Management Scheme pursuant to Chapter iV of Part 1 of the teasehald
Reform, Housing and Urban Development Act 1993 and pravide a copy of the
scheme deed as approved by the relevant leasehotbd valuation tribunal;

(if) notify the Bank before exercising (whether individually or collectively with
others) any right conferred upen the Company in relation to the property by
Enfranchising Legislation and supply to the Bank such information as it may

razcanzhiv ragqiira in relation to tha evarcize of guch right:

(i) rot without the prior writien consent of the 3ank, agree the terms of any
new lezse of the property (with or without any further nrooerty) to be
granted to the Company pursuant to any Enfranchising Legislation or
otherwise;

{iv) if as a -esult of the exercise af any rights conferred by tnfranchising
Legislation or otherwise the freehold interest and/or any intermediate
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reversionary interest 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 such third party is a body
corporete) detalls of any shares therein to be issued to the Company and
daliver the share certificate in respect thereof to the Bank when received;
and

V) al its awr cost take such further acticn as the Bank may require in relation
ta the security granted by this Debencure.

{b) wherz any of the Charged Property First described in sub-clause 4.1 or any part of it is or

{without prejudice ta clause 9) becomes subject to any tenancy:

{i) forthwith notify the Bank on receipt of {and provide to the Bank a copy of)
any notices received from any tenant of the property or any part of it
pursuant to the provisions of any Enfranchising Legistation;

(it} not serve upon any tenant of the property or any part of it 2 notice pursuant
to the provisions of any Enfranchising Legislation uniess the Bank has
cansented in writing therato;

[iif) serve such notices in such form and take such other sieps as the Bank may
reasonably require following the exercize by any tenant of the property or
any part of it of any rights arising under any Enfranchising Legislation;

{iv) not enter into any agreement to grant a new lease te any tenant of the
property ar any part of it pursuant to or in consequence of ihe aperation of
any Enfranchising tegislation unless the Bank has consented in writing
thereto; and

v) not enter into any agreement pursuant to or in consequence of the operation
of any Enfranchising legistation ta transfer ta any person or persons Lhe
Compsny's interest in the property subject to the security herehy created
uniess the Bank has consent in writing thereto and (if such consent be given
or be deemed to be given as hereinafter provided) to provide to the Bank
such inforimation in respect of any such transfer and its terms {including the
identity of the transferees) as the Bank may reasanably require,

Provided that in all cases in this subclause (b) where the Bank’s consent in writing is

required before the Company may take further action the Bank’s consent to such action

shall be deemed to be grantad if the Bank has not raised any objection to such action
within one month of the date of the relevant reguest to the Bank for such consent. The

Company must at all times use its hest endeavours {and at na ¢ost to the Bank) to abtain

the maximum compensation permitied under the relevant Enfranchising Legislation fram

any person or persons exercising any rights under such legislation.
i7. FCWER OF ATTORKEY
171 For the purpose of securing the payment of the Secured Obligations and for securing any proprietary

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 “Attarney™) jointly and also severally to be the Campany’s true
and lawful attorney. For the purposes aforesaid the Attarney shall have the right to do anything which
the Company may lawfully do and all the rights and powers which may lawfully be given to an
attorney including, without prejudice to the generatity of the foregeing:

fa)

(b

(<)
(d)

40100N 11/09

the right to do anytiting to procure or carry out the performance of the Company’s
obiigations under this Debenture and anything to facilitate the exercise of the Bank's
rights under this Debenture;

the right to act in the name of the Company;

the right to delegate and sub-delegate any or all of the rights of the Attorney;

the right wo sign, execute, seal, deliver and gtherwise perfect:
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7.2

181

18.2

19.

40100M 11709

{i) any decuiments or instruments which the Bank or any receiver may require
for perfecting the title of the Bznk to the Charged Property or for vestirg the
same in the Bani, its nominees or any purchaser; and

(i) any further security documentation referred to in clause 7.
The Company ratifies aad shall retify everything done or purported to be done by the Attorney.
INGERARTTY

The Company herehy agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents {as a separate covenant with each such person indamnified) against:

{a} all existing and future rents, rates, taxes, duties, charges, assessments and ouigaings
now or at any time payable in respect ¢f the Charged Praperty or by the owner ar
occunier hereof; and

(G} zll costs, ctaims, demands, expenses, charges, assessments, impositions, 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 aw or of this Debenture;

in each case, whether imposed hy statute or otherwise and whether of the nature of capitat or
revende and even though of 8 wholly novel character. if any such sums shail oe paid by the Bank ar
any such receiver or any of thair respective empioyees or agents, the same shall be patd by the
Company on demand with interest cornputed and payable as provided in clzuses 2 and 3 from the time
or respective times of the same having been paid or incurred and, pending psyment, shall be secured
hereby, but the Banic shall not be deemed to have taken possession of the Charged Property by reason
of such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents (as a separate covenant with each such person indemnified) against
all loss incurred in connection with:

(a) any s:atement made Dy the Company or on the Company’s behaif in connection with this
Debenture or the business of the Company being untrue ar misleading;

b} the Bank entering into any obligation with any person {whather ar not the Company) at
the request of the Company {or any person purgorting to be the Company);

{c} any actual or proposed amendment, supplement, waiver, consent o7 release in retation to
this Debenture;

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

{e} zny failure to register this Debenture in respect of any Charged Praperty wheve such

registration is required in order to preserve the effectiveness or priarity of the security
created by this Debenture,

whether of not any fault {including negligence) can be atuributed to the Bank or any receiver
appointed by it or their respective employees and agents.

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

{a) in the case af any loss incurred by the Bank or its employees or agents it arises from the
Bank ar its employees or ggents acting other than in good faith; or

{b} in the case of any l0ss incurred by the receiver ar his employees or zgents it arises from
the receiver or his employees or agents acting other than in good faith; ar

{c} there is & prohibition against an indemnity extending to that foss under any law relating
to this indemnity.

WOTICE OF SUBSEQUENT CHARCES, E7C,
if the Banx receives notice of any subseguent assignment, mortgage, security, charge or otaer interest

affoceing the Charged Property the Bank may open a new account, If the Banl does not gpen a new
zccoun: it shall nevertheless be traated as if it had done so at the time when it received such nouice
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and as fram that time all payments made tc the Bank in respect of any of the Secured Obligations
shall be credited ar be treated as having been creditad to the new account and shall not cperate to
reduce the amount of the Secured Ooligations owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may bave whether under gensral
law or by implication or otherwise, the Bank shall have the right at zny time or timas and without
natice to the Company (as well betore as after any demand under this Debentuie or otherwise} to:

{z} combine or consalidate all or any of the then existing accounts {including accounis in the
name of the Bank with any designation which includes all or any part of the name of the
Compazny} ang Habilities to the Bank of the Company; and/or

{b} set off or transfer any sum ar sums standing ta the credit of any one or more of such
accounts {whether subject to notice or restriction on availability or not and whether
dengminated in Sterling or in any other currency or currshcy unit) in or towards
sztisfaction of any of the liabitities of the Company to the Bank on any other account ar
in any other respect,

whether such liabilities be actual, contingent, primary, collateral, several or joint and whether as
principzel or surety.

In the case of all accounts (whether denominated in Sterling or in any cther currency or currency unit)
the Bank may at its sole discretion, and with or withaut notice to the Company, elect o convert all or
any of the sum or sums standing to the cradit of any such account ar accounts (in whole or in par)
into the cuirency or currency unit or the currencies or currency units of the whole or any part of the
Secured Obligations (deducting fram the proceeds of the conversion any currency premium or ather
expense).  The Bank may take any such action as may be necessary for this purpose, including
without limicatian opening additional accounts. The rate of exchange shall be the Bank’s spot rate for
selling the currency or currency unit ar the currencies or currency units of the Secured Obligations for
the currancy or currency tnit of the sum standing to the credit of such account at or about 11.00 am
in London on the date that the Bank exercises its rights of conversion under this Debenture,

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

NOTICES AND DEMANDS

Any notice or demand by the Bank o or on the Company shall be deemed to have been sufficientty
given or made if sent to the Company:

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

{b} by facsimile to the Company’s last known facsimile number relating to any such address
or office.

Any such notice or demand given o made under sub-clause 21.1 shall be deemed to have been served
on the Company:

{a) at the time of delivery to the address referred to in sub-clause 21.1¢a), if sent by hand;

{t) at the earlier of the time of delivery or 10.00 am on the day after posting {ar, i the day
after posting be a Sunday or aay other day upon which no delivery of letters is scheduled
to be made at the earlier of the time of dalivery or 10.00 am on the next succeeding day
an whirh dalivery of letters is schadiiad to be made), if senf. by nranaid lattar nozr:

] &t the time of transmission, if sent by facsimile {and & facsimile shell be deemed te have
been transmitted if it appears to the sender to have been transmitted from a machine
which is apparently in working order); or

{d) on the expiry of 72 hours from the time of despatch in any other case,
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Service of any claim form may be made on the Compeny in the manner described in sub-clause
21.1{2), in the event of a ciaim beirg issued in relation to this Debenture, and shall be deemed 1o

constitute gooc service.

Any notice or communication required to be served by the Company on the Bank under the terms of
this Debenture shall be in writing anc delivered by hand or sent by recorded delivery to the Bank at
the Bank’s address stated herein [or et such other address as may e notified in writing hy the Bank to
the Company for this puraose) and will be effective only when actually received by the Bank., any
notice or communication must zlso be marked for the attention of such officizl (if any) as the Bank
may for the time being have notified to the Campany in writing.

LURAEWTY CONVERSITN

The Bank may at ifs sole discretion, and with or without notice to the Company, elect to convert all or
any pat of any sum receivec by the Bank pursuant to this Deberture {in whole or in part) frnto the
currency of clerency unik or curvencies or currency units of the whole or any part of the Secured
Obiigations {deducting from the procesds 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 Ouligations or relevant part thereof for the currency or
currency unit of the sum received by the Bank under this Debenture &t or abaut 11.00 am in London
on the date that the Bank exercises its right of conversion under this Debenture. The Bank may teke
any such action as may be necessary for this purpase, inclading without limitation opening addidonal
accolnts.,

BAVMENTS AND TOSTS

if at any time the currency in which all or any part of the Secured Chligations is denominated is, is
due to He or nas been converted inte the eurs or any other currency 5 a result of a change in law or
by agreement beiween the Bank and the relevant obliger, then the Bank may in its sole discretion
direct that alt ar any of the Secured Obligations shall be pzid in the suro or such other currency or in
any currency unit.

The Bank may apnly, allocate o- aporoprizte the whole or any part of any payment made by the
Company under this Debenture or any money received by the Bank under any guarantee, indemnity or
third party security or from any liguidator, recelver or administrator of the Company or from the
proceeds of realisation of the Chargad Property or any part thereof to such part or parts of the
Secured Cbligations {or as the Bank may otherwise he entitled to apply, allocate or appropriate such
maney} as the Bank may in its sole discretion think fit to the entire exclusion of any right of the

Campany to do so.

if any payrient made by o- on behalf of the Banl under this Debenture includes an amount in respect
of Value Added Tax or if any nevment due to the Bank under this Debenture shali be in reimbursement
of any expenditure by or on hehat of the Bank which includes an amaunt in respect of Valve Adced
Tax. then such amount shall te payable by the Company to the Bank on demand with interest frem
the date of such demand compaited and payabie as provided in clauses 2 and 3 and, pending payment,

shall be secured hereby.

Withol prejudice to the generality of clauses 2 and 10, the Company shatl pay to the Bank (on a full
and unqualified indemnity basish al costs incurred ar suffered by the Bank, and any receiver
appointed by the Bank shall be entitled to recover as a receivership expense all costs incurred or

suffered by him:

(a) in cohnection with any application under Part i of the Insolvency Act 1986;

{b) i1 defending proceedings brought by any third party impugning the Bank’s title to this
security or the enforcement or exercise of the rights and remedies aof the Bank or of such
receiver or receivers under this Debenture; and

{c) {fin the case of the Bank anly) in  connection with effecting &nv
appointment of any receiver ar administrator or in dealing with any appointment of, or
notice of intention or application to appeint, any receiver or administrator by any party
including the Compezny and without prejudice ta any other right or process of recovering
such costs;

and all such casts skali bear interest from the date such costs were incurred or suffered computed and
payable as provided in clavses 2 214 3 ang, pending paywent, shall be secured hereby.

Page 25 of 31




24.1

24.2

24.3

25,

25.1

25.2

26,

27,

(R4
o

29,
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All costs awarded to the Bank or agreed to be paid io the Bank in any procesdings brought by the
Company against the Bank shall bear interest from the date of such award or agreement computed
and payable as provided in clauses 2 and 3 and, pending payment, shall be secured hareby.

NOM-AERGER, ET2.

Nothing herein contained shall operate 50 as to merge or otherwise prejudice or affect any Dill, note,
guarantee, martgage 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 {iability arising under this Debenture shall
nat release or discharge the Company from any liability to the Bank for the same or any other rmoney
which may exist independently of this Debenture, nor shall it release or discharge the Company from
any liahility to the Bank under clauses 18 or 23.

Where this Debenture initially takes effect as & collateral or further security then, notwithstanding
any receipt, release or discharge endorsed on or gfven in respect of the money and liabilities owing
under the principal security to wiich this Debenture operates as a collaterat or further security, this
Debenture shall be an independent security for the Secured Obligations.

This Debenture is in addition to and is not to prejudice or be prejudiced by any other security or
securities naw or hereafter held by the Bank.

TRANSFERS BY TRE BANK OR THE CCMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture or
otherwise grant an interast in any such rights to any person or persons. On request by the Bank, the
Company shall immeadiately execute and deliver (o the Bank any form of instrument required by the
Bank to confirm or facilitate any such assignment or transfer or grant of interest.

The Company shall not assign or transfer any of the Campany’s righis of obligations tnder this

Debenture or enter into any transaction or arrangemant which would result in apy of those rights or
abligations passing te or being held in trust for or far the benefit of ancther persor.

PARTIAL INVALIDITY
Each of the provisions in this Debenture shall be severable and distinct from ohe another and if at any
time any one or more of such provisions is or becomes invalid, illegal or unenforceable, the validity,

iegality and enforceability of the remaining praovisions hereof shall not in any way be affected or
impaired thereby.

RESTRICTION O LIABILITY OF THE SANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor any receiver appointed by it nar their respective emplovees and agesnts shail:

{a} be liable Lo account as a2 mortgagee in possession for any sums other than actual receipts;

{b} be liable for any loss upon realisation of, or for any action, neglect or default of any
nature whatsoever in connection with, any pari of the Charged Property far which a
mortgagee in possession might as such otherwise be tiable;

{c) be under any duty of care or other obligation of whatsoever description to the Company
in relation to or in connaction with the exercise of any right conferred upon the Bank,
any receiver appointed by it and their respective emgloyees and agents; or

{d) be under any liability to the Company as a result of, or in consequence of the exercise, or
attempted ar purported exercise of, or failure to exercise, any of their respective rights.

CONCLIISIVE SVIDERCE
A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest error} be

hinding and conclusive on the Company in any iegal proceedings both in relation to the existence of
the liability angd as to the amount thereof,

NG RELIANCE ON TAz BARK

Page 26 af 31



3Q.

30.1

30.3

30.4
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The Company zcknowizdges {o and agrees with the Bank that, in entering into this
DebentLre and incurring the Secured Oblimations:

m

{i} the Cormpeny has not relied cn any oral or writlen statement,
representation, advice, opinion or information made or given to the
Company in goad faith by the Bank ar znybody on the Bank’s behalf and tae
Bank shail have no tability to the Company if the Company has in fact so
dane;

{ii) the Company hzs made, independently of the Bank, the Company's own
essessment of the viability and profitability of any purchase, project or
purgese Yor which the Company has incurred the Secured Obligatiens ang the
Bank sha!l have no liability to the Company if the Company has not in fact so

done; and

{iii) therg are no arrangements, collaterat or relating to this Debenture, which
have nat been recorded in writing and signed an behalf of the 3ank and the
Company.

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

Debanture, does not brave and witl not have any duty ta the Company:

{i) in respect of the apptication by the Company of the money hereby secured;

(31 in respect of the effectiveness, appropriateness or adequacy of the security

canstitutad by this Debenture or of any other security for the Secured
Obligaticns; ar

{1ii) to preserve the goodwill of any business carried on by the Compzny by
running, or procuring the rurning of, such business or otherwise, either
before o after the enforcemant of this Debenture.

(c) The Company agrees with the Bank for itself and as trustee for its officials, employees
and agents that nefthe- the Bank nor its officizls, employees or agents shall have any
Hability to the Company in respect of any act or omission by the Bank, its officials,
employees or ageats done or made in good fzith.

AISCELLANEOUS

Any amendment of or supplemaat to any part of this Debenture shall cnly be effective and binding on
the Bank and thea Company if made in writing and signed by both the Bank and the Company.
References to “chis security”, or to “tiiis Zebeniure” include each such amendment and

supplement.

The Company and the Bank shail frem time ko time amend the provisions af this Debenture if the Bank
notifies the Company chat any amendments are required to ensure that this Debenture reflects the
market practice prevailing at the relevant tirne following the introduction o extension of economic
ang monetary union and/or the euro in ali or eny part of the European Uaion.

The Bank and the Company agree that the occurrence or non-occurrence of European econcmic and
monetary Union, any event of events associated with European economic and monetary union and/or
the introduction of any new currency in all ar any part of the Europesn Union will not result in the
discharge, cancetlation, rescission or termination in whole or in part of this Debenture ar give any
party hereta the right to cancel, rescind, terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settlenen: or release given by the Bank in retation to this Bebenture
shall only be effective if given in writing and then only far the purpose for and upon any terms on

which it is given.

For the purpose of exercising, asstgning ar transferring its rights under this Debenture, the Bank may
disciose to any person any information relating to the Company which the Bank has at any time.

The restrictian an the right of consolidating mortgages contained in Sectien 53 of the Law of Property

Act 1825 shali net appiy to this Debenture or any further or other sectrity entered into pursuant to
this Debenture.
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30.8

30.9

30.10

3.1

30.12

b WITKESS
heing dated.

401004 11/09

Any change in the constitution of the Bank or its absarpiion of or amalgamation with any other persen
shall not in any way prejudice or affect the Bank’s rights under this Debenture.

If ¢but for this sub-clause) any company which has issued any Securities would by virtue of this
Dabenture be a “subsidiary undertaking” (as defined hy the Companies Act 2006 or the Companies Act
2006) or “associated undertaking” (as defined by the Companies Act 2006 or any statutory provisions
for the time being relevant for the purpase of the preparation of the Bank's accounts) of the Bank,
then the Bank or its nominee shall only exercise any voting rights in reletion to such Securities {and
any other rights which are charged o the Bank pursuant te this Debenture and which are relevant for
the purposes of the definitions of subsidiary underiaking and assaciated undertaking) in accordance
with the Company's instructions and in the Company's interest, except where the Bank or its nominee
is exercising such rights for the purpose of preserving the value of the security hereby created or for
the purpose of realising such security.

The Bank shall be entitled to debit any sccount for the time being of the Company with the Bank with
any sum due to the Bank under this Debenture.

Unless and until the Bank shall hbave made demand for payment of the Secured Obligations or one of
the other events mentioned in sub-clause 10.1 shall have cccurred, the Bank shall not be entitled
{except for the purposes mentionad in sub-clauses 12{j), 13.2{a) and 14(g}) to enter upon the
Company's freehold or leaseheld or heritable property or to obtain possession thereaf.

Each term in any document relating {0 the Company's abligations to the Bank is, to the extent not set
out in or otherwise incorporated into this Debenture, incorporated into this Debentura in so far as is
necessary to comply with section Z 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 terrn of this
Debenture, that other tenm will prevail.

This document shall at afl times be the property of the Bank.

LAW ARND JURISDICTION

This Debenture and any dispute (whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any cther basis) arising out of or in
connection with it or its subject matter (“Dispute™) shall be governad by and canstrued 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
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall limit the right of the Bank to take proceedings against the Company in ahy
other court of competent jurisdiction, nor shall the takihg of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such ather jurisdiction.

whereof the parties hereto have executed this Debenture as a deed and have delivered it upon its

Page 28 of 31



THE SCHEXLE
{Repisterec Land)
Registered at HM Land

Premises at Administrative Ares Registry under Title Na
: I !
i i .
! i
]
;‘
! t
|
1
| - ! I ; |

401000 11/09 Page 29 of 31



Use this execution clause if the Company is ta execute acting by two directors or one directar end the company
secretary;

_ Signad as & deed by

IEARHALE CONSTRUCTION SERVICES LIMITED

zcting by

/Company Secretary

Director

Use this execution clause if the Company is to execute acting by only one directar;
Slaned as a deed by

BARHALE CONSTRUCTION SERVICES LIMITED

actirg oy

L Directar
in the presance of:
WITRESST o iiisiirrariminar e rrerinaeees {name)
................................................... (signature)
AAress: s

Qccupation: L e s e
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Usa this execution clause for a Limited Liability Partnership

Sigrad as & deec by

Acting by

Mamber Member

SGNED ase deec by  ruchy Hlughes

as attornay for and on behalf of
LLOYDS BAMK PLC in the presence of:

heares Ll

NB. NOT YO BE USED FOR REGISTERED CHARGES

THIS DEED OF RELEASE iz {dayh

made on the day of

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 fram any liability to the Bank remaining to be

thereinafter called the “Company”} of the other paid ar any other security held by the Bank,

part.

M WITHESS whereof the Bank has executed this

WITNESSES that the Bank HEREBY RELEASES unvo Instrument as a deed and has delivered it upan 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, ¢taims and

demands whatsoever thereunder.

SIGHED &5 ¢ dead by as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:

401008 11/0%
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