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] Fota
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1.1

DEFINETIONS AND ENTERPRETATION
In this Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements for the time
baing deposited with the Bank and approved by the 8ank for the purpose of the caltculation
reguired by sub-clause 12(d);

*Charged Properby” means the underlaking, assets, properties, revenues, rights and benefits
First, Secondly, Thirdly, Faurthly, Fifthiy, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventhly desctibed 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 hereafier entered into by the Company
under which the Company has provided or agreed to provide credit (as defined by section 9
of the Consumer Credit Act 1974} to any person of any amounl and ali agreements now or
heraafter enterad into by any person other than the Company under which credil (as so
defined) is provided or agreed to be provided and the benefit of which is assighed to or
atherwise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MB1390C

Page 3 of 32



"Charged Securities” means:

fa} all those Securities which {or the certificates of which) are now or may at any
timea in the future be:

{il Indged with or held [in certificated ar uncertificated form) hy the Bank
or its agents on behalf or lor the account of the Company; or

{if} transferred to or registered in Lhe name of the Bank or its namines(s}
on behalf or for the account of the Company; or

{iii) held (whether in certificated or uncertificated form) by any porson
other than the Company for or to the order of the Bank or its
nominee(s} at the request ol or by arrangement with the Company; or

(iv] held In uncertificated form by a member of CREST or any other similar
system (including the Company itself if a member aof CREST or other
similar syslem} where the Bank or its nominee(s) may to the exclusion
of the member of the system direct the transfer of such Securities;

{whether lodged, held, transferred or registered for safe custody, collection,
security ot for any specific purpose or generally and either before or aller the
date hereof): and

{b) the benefit of all agreeiments, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to the
arder of the Company; and

{c} all those Securities held by the Company in any subsidiary undertaking as defined
in Section 1162 {together with Schedule 7) of the Companles Act 2006;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property (whether individually or collectively with othar tenants of that or other properlias}
the right to acquire a new lease of thal property or to acquire or require the acquisition by a
nominee of the freehold or any intermediate reversionary interest in that property including
{without limilation) the Leasehold Reform Act 1967 and the Leasehold Refarm, Housing and
Urban Bevelopment Act 1993 angd the Commonhold and Leasehold Reform Act 2002 but
does not include Part ! of the Landlord and Tenant Act 1854;

"Environmental Laws” means all laws {stalulory, common law or otherwise} including,
without limitation, circulars, guidance notes and codes of practice fram time to time
ragulating the control and prevention of pollution to land water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such instalfations and/for process or activity and any chemicals or substances
relating to the same whother relating to health and safety, the workplace, the environinent
or the provision of enemgy {including without limitation the Health and Safety at Work etc.
Act 1974, the Control of Pallution Act 1974, the Environmental Protection Act 1990, the
Environiment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1591, the Water Consolidation {Consequential Provisians)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkal, etc., Works Repulation Act
1806, the Phanning (Hazardous Substances) Act 1990, the Public Health Acts and the
Radioactive Substance Acl 1993 and any European Union diractives or regulations regulating
the same) from time to time in force and any olher instrumert, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validily therefronn;
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“Enwvironmental Licence” means any permit, licence, authorisation, consent or other
appiroval required by or given pursuant to any Environmental Laws;

"Hiring Agreements” means all agreaments {not belng Credit Agreements) now or hereafter
entered into by the Company for the bailment or {in Scatland} the hiring of goods to any
person and all agreements (not being Credit Agreements) now or hereafter entered into by
any person other than the Company for such baflment or {in Scotland) hiring the banefit of
which 1s assigned to or otherwise vested in the Company;

"Insolvency Event” in relation to the Company means each of the followlng:

{a}

(b)

{c]

{d)
(e}

(f}
(g}

{h}

{i)

{j}

(k)

(1)

(m)

a meeting is convened for the purposa of considering & resolution to wind up the
Company;

such a resclution as 1s mentioned in paragraph {(3) is passed;

a meeting of the directors or members of the Company is convened for the
puriposa of considering a resolution to seek a winding up order, an administration
order or the appeintment of an administrator;

such a resclution as is mentioned in paragraph [¢) is passed;

a petition for a winding up or an application for an administration order is made
by the Company or #s directors or members or is presented against the
Company;

such an order as is mentioned in paragraph fe) is made;

a notice of appointment of or notice of intenfion to appoint an administrator is
issued by the Company or its directors or members or by the hoider of a
gualifying floating charee or a propasal is made for, or the Company becomes
subject to, any voluntary arrangemant;

a receiver (adminlstrative or otherwise} is appointed over all or part of the
Company's assets;

the Company takes part in any action (including entering negotiations} with a
view to readjustment, rescheduling, forgivenoss or deferral of any part of the
Company’s indebtedness;

the Company proposes or makes any general assignment, composition or
arrangemant with or for the benefit of ali or some of the Company’s craditors;

the Company suspends or threatens to suspend making payments to all or same
of the Company’s creditors;

any action 1s taken in any jurisdiction which is similar or analogous to any of the
foregoing; or

the Bank has reasonable grounds lor belicving that any of the foregoing is
Imminent;

"Instalment Credit Agreements” means the Credit Agreemenis and the Hiring Agreements;

“mtellectual Property Rights” means:
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{n} all present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programs, compuler systems and
all other intellectuzal property rights whatsoever without any limitation, whether
ragistared or unregistered, in ali or any part of the world in which the Company is
lagally, beneficially or othorwise Interested;

{o) the benefit of any pending applitations for the same and all beaefits deriving
therefrom and thereunder including but not limited to royalties, fees, profit
sharing agreaments and income arising therefrom and all licences in respect of or
refating to any intellectual property rights, whether such ficences are granted to
the Company or granted by the Company;

“Interasts in Securities” means the Charged Securities and all stocks, shares, securities,
rights, monay or property or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or ctherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interest and other income
payable in connection therewith;

"Non-Vesting Debts™ means all book and other debts which are purchased er purporled 10
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating ta the purchase of any debts for the time being in force
between the Company and the 8ank but which fail to vest absolutely and effectively in the
Bank for any reason;

“Planning Acis” means all legistation from time to tine regulating the development, use,
safely and control of property including withaut mitation the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Retated Rights” means in relation to any hook or other debts:

{pl all security, bonds, guarantees, indemnities in relation to such delbts;

{gj the right to demand, sue for, recover, recelve and give receipts for all amounts
due and o become due under the contract or arrangement under which such
debts arise;

ir) the benefit of all covenants and undertakings from, and all causes and rights of

action against, the debtor in respect of amount dua and o become due under
the contract or arrangemoent under which such debits arise; and

(s] all ledgers, documents, compuler or eleclronic data {including operating systems)
recording or evidencing such debts;

"Securad Obligations” means:

{ti afl money and liabilities and ofher sums hereby agreed to be paid hy the
Company to the Bank; and

{ul all other moneay and liabilities expressed to be secured hereby (including, without
limitation, any expenses and charges arising out of or i cannection with the acts
or matlers referred to in clauses 10, 13, 14, 18, 23) and all othar obligations and
liabilities of the Company under this Debenture;
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1.2

"Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives (including any currency or currency unit,
interest rate or commodity hedging arrangement} and other securities of any kind (whether
in cortificated or uncertificated form and whether marketable or otherwise); and

"Value Added Tax" includes any other farm of sales ar turnover tax.
In this Dehenture:

(a) The expressions the "Company” and the "Bank" where the context admits
include their respective successors in title andfor assigns, whether inmediate or
derivative. Any appointment or removal under clause 10 ar consents under this
Debenture may be made or given in writing executed by any such successaors ar
assigns of tha Bank and the Company hereby irrevocably appoints each of such
successors and assigns to be its attorney in the terms and for Lthe purposes set
out in clause 17;

fh) undess the context requires otherwise:
1} the singular shall include the plural and vice versa;
fif} any reference Lo a person shall include an individual, company,

corporation, limited liabkility partnership or other body corporate,
joint venture, society or an unincorporated asscciation, organisation
or body of persons (including without limitation a trast and a
partnershipl and any government, state, government or state agency
or international  organisation (whether or not a legal entity)
References to a person also include thal person’s successors and
assigns whelher immediate or derivative;

(EL} the expression "this Debenture” means this debenture and shall
extend to every separate snd independent stipulation contained
herein;

fiv) any right, entitlement or power which may be exercised or any

detenmination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therefare;

{v) references to any statutory provision [which for Lhis purpose means
ary Act of Parliament, slatutary instrument or regulation or Europesn
directive or regulation or other European legislation) shall include 2
reference to any modification re-anactment or replacement thereef
for the time baing in force, all regulations made therennder from time
to time and any analogous provision or rule under any applicable
foreign faw;

[wi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant e this Debenlure shali
funless otherwise expressly stated] apply and be exercisable
regardless of whether a demand has been made by the Bank for the
payment of the Secured Ohligations or any ol them and regardless of
whiether the power of sale or other powers and remedies conferred
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1.3

1.4

on mortgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or become exercisablo; and

{wii} references to clauses, sub-clauses and schedules shall be relerences
fo clauses, sub-clauses and schedules of this Debenture.

The clause headings and marginal notes shall e ignorad in construing this Debentyre,

The perpetuity period applicable to any trust constituted by this Debenture shall be ejghty

years.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreemaent between the
Eank and the Company relating to the amounts hereby secured or, in the ahsence of any
such agreement, on demand:

{a}

)

fc)

(d)

INTEREST

all money and labilities whether actual or contingent {including further advances
made herealter by the Bank) which now are or at any time hereafter may be due,
gwing or incurred by the Company te the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoever
without limitation {and {in any case) whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
ar incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of & transfer, asstighiment or other transaction or
by operation of law};

interest on all such money and liabilities to the date of payment at stich rate ar
rales as may from time to time be agreed betwaen the Bank and the Company
ar, in the absence of such agreement, at the rate, in Lthe case of an amount
denominated in Sterling, of two percentage paints per annum above the Bank's
base rate for the time belng in force [or its equivalent or substitute rate for the
time Leing} or, in the case of an amounl denominaled i any cutrency or
currency unit ather than Sterling, at the rate of two parcentage points per annum
above the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount n the
Londen Interbank Market {or such other market as the Bank may select] for such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion lrom tiime to Lime select;

cormmission and ather banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relalion to the Debentlure or the
Charged Property [including any acts necessary to release the Charged Property
fromm this security), of In enforcing the security herelry created on a full and
ungualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's ollicials,
employees or agents in dealing with any matter relating {o this Debenture. Such
foes shall be payable at such rate as may be specified by the Bank.

The Company shall pay intarest at the rate aforesaid on the money so due (whether befare
or after any judgment which may be recovered Lherefare] upan such days in each year as the
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4.1

Bank and the Company shall from time Lo time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and [without prejudice to the right of the Bank to
require payment of such interest) all such Interest shall be compounded (bolh before and
after any demand or judgment) upon such days in each year as the Bank shall from time to
time fix.

CHARGES

The Company with full tltle guarantee hereby charges with the payment of the Secured
Ghligations and so that the charges hereby created shall be a continuing security:

Firsi: The frechaold and leasehold property (If any) of the Company both present and future
including [without prejudice to the generality of the foregoing) the properties (if any)
specified in the Schedule [and, where any such property is leasehold, any present or fulure
right or interest conferred upon the Company in refation thereto hy virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto) and all buildings and fixtures {including trade fixtures) fixed plant and machinery
from time to time on any such property and all liens, mortgages, chairges, opiions,
agreamcents and rights, titles and interests (whether legal or equitable) of the Company in or
over land of whatever description both present and future.

Secondly: Al the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehald property forming part of the Charged Property from time te time
hired, leased or rented by the Company from third parties or acguired by the Company from
third parties on a hire, instalment or conditional purchase basis including {without prejudice
to the generality of the farepeing) the Company's right to any refund of rentals or ather
payments.

Thirdly: Al book debts {including without Emitation any book debts which are Non-Vesting
Debts) both present and future due or owing to the Company ar in which the Company is
legally, beneficially or otherwisce inlerested (and the proceeds thereef) and the benefit of all
rights relating thereto including {without prejudice to the generality of the forcgoing) the
Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and
associated rights.

Fourthly; Al other debts (including without limitation any olher debts which are Non-Vesting
Debts), clafms, rights and choses 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 to 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 of 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
dilapidations by any tenant or Fcensee (in each case whether present or {uluie)
of any freehold or leasehold property from time to time forming part of the

" Charged Property and any ground rents and rent charges, rent deposits and
puichase deposits owing to the Company [and, in each case, the proceeds
thereof};
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{c)

(d}

{e]

(1}

without prefudice to paragraph [d) below, any amounts owing or which may
become owing to the Company under any building, construckion or development
contract or by virtue of the Company’s rights under any retention or ather trusts,
whether or not any certificate as to the amount due has been issuved in respect
therecf {and the proceeds thereof);

without prejudice to paragraph (e} belaw, all rights {and the proceeds of such
rights} present or future, actual or contingent, arising under or in connection with
any contract whatsoover in which the Company has any right, title or interest
{including, without limitation, all policies and contracts of insurance and
assurance};

any amounts owing or which may become owing to the Company by way of
damages, compensation o otherwise under any judgment or order of any
campetent authority howsoever arising or by way of setilement or compromise
of any legal proceedings; and

the benefit of ali rights relating to such debts, claims, rights and choses in action
including (without prejudice to the generablty of the foregoing) such rights as are
Thirdly described in this sub-clause.

Fifthly: Wheare the Company for the time being carries on any business comprising or relating
to the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974) or any
husiness comprising or relating to the bailment or [in Scotland} the hiring of goods:

the full henefit of and all righls under the Credit Agreements, including all money payahle

{8}

(]

{i}

i)

Sixthly:

under or in respect of the Credit Agreements;

the full benefit of and ali rights under the Hiring Agreements, incliding all maney
payable under or in respect of the Hiring Agreements;

the full benefit of and all rights relating to the Instalmant Credit Agreements
including all legal and equitable charges and other securities and guarantees and
the ather rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees:

the Company's present and future rights and interests (if any) in and to any
chatlels comprised Tn the Instafment Credit Agreements or securities and
guarantees provided in relation lhereto including [without projudice to the
generality of the foregoing) any right to damages relating thereto and the benefit
of any warranties given in respect theraof insefar as the properiy or any interest
in such chattels remaing vested in the Company; and

the full benefit of the Company's rights and interests {if any) in and to all
insurance affected by the Company or by any other person ol any challels
comprised in any Instalment Credit Agreements or any security or guaraniee
provided in refalion thereka.

the Charged Securities;

(k)
M

afl rights in respect of or incidental to the Charged Securities; and

the Interests in Securities.
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4.2

4.2

3.4

4.5h

4.6

5.1

Seventhly: The Intellectual Propeity Rights,
Eighthly: The goodwill and the uncailed capital of the Company both present and future.

Ninthly: All alher plant angd machinery, fittings and equipment {not in any such case being
the Company's stock-in-trade or work in progress] now or at any time hereafter belonging to
the Company or in which the Company is legally, beneficially or otherwise interested,
wherever sitvated and whether or not affixed to any frechold or leasehold property of the
Company.

Tenthly: Ali the rights, interests and benefits of the Company under any present or future
hire-purchase, conditional sale, credit safe, leasing or rental agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee including (without prejudice
to the generality of the forepoing) the Company's right to any refund of rentals or other
payments.

Eleventhly: The undertaking and all property and assets of the Company both present and
future including {without prejudice to the generality of the foregoing} heritable property and
ali other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Skchly, Seventhly, Eizhthly, Ninthly, and Tenthly described {if and in so far
as the charges thoreon or on any part or parts thereof heraln containgd shatl for any reason
be ineffoctive as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges [and as regards all those parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon} and as regards the
Charged Property Eleventhly described shalf be a first floaiing charge.

The security hereby constituted shall extend to all beneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
thereof.

This Debenture shall bind the Company as a continuing scecurity for the Secured Obligations
notwlthstanding that the Habilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to Lhe floating charge
created by this Cebenture.

The Company represents and warrants that at the date that the Company executes this
Delenture the Company has made full disclosure in writing to the Bank of:

{al any infarmation relating to each part of the Charged Property and each right held
by any other person in relation to any part of the Charged Property which, n
each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as secuiity for the Secured
Obligations; and

ib} each matter in respect of which the Bank has requested information from the
Company in connection with this Debenture,

RESTRICTIONS AND WARRANTIES

The Company shall not without the prior written consent of the Bank:
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(a}

(b}

(e}

(d)

(e)

(

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property [other than the Charged Property
Eleventily described) subject as provided in clause 5.2{a);

create or permit to subsist or arise any mortgage, debenture, hypothacation,
charge, assignment by way of security, pledge or lien or any other encumbrance
or sccurity whatsogever upon the Charged Property except a lien arising by
aperation of law in the ordinary course of the Company’s business as conducted
during the 12 manths preceding the date when the lienh lirsL came inlo existence;

enter into sy contractuat or other agreement ar arrangemeant which has or may
tave an economic effect similar or analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1{b};

transfer, sell of olherwise disposc of the whole or any material part of the
Charged Property Eleventhly described whether hy a single transaction or a
number of transactions whether related or not except by way of sale at ful| value
in the usual course of trading as transacted at the date hereof;

vary of purport 1o vary any instalment Credit Agreement or any security or
Buarzntee provided in relation thereto or give any consents or licences under the
terms of any Instalment Credit Agraement or any security or gparantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenani from agreeing to any such variation or giving any such licence or
consent ¥ to do so would not materialiy and adversely affect the value to the
Bank for security purpases of such Instalment Credit Agreement or such security
or guarantee and if to do 50 would not affect the validity or enforceability of such
nstalment Credit Agreement or such security or guarantee; ar

onter Into any agreement with a financier, provider of money, creditor or any
other party whatsoover [hereinafter called the “Financier”} which has the
economic effect of, or an economic effect similar 10 thal of, providing security in
respect of or in connection with the provision of finance or credit by the Financier
and which involves ar may involve ane ar more of tha following:

{i} sales, agreomonts for sale or transfers of any property or rights
whatsoever to the Financier; and/for

{ii) sales, agreements for sale or transfers aclually or polentally on
behalf of the Financier to any third party whatsoaver: and/for

[iii) the grant or possikle grant of authority by the Financier for sales,
agreements for sale or transfers of the nature sst out in sub-clause

5.2(0fi;

5.3 The Company herehy requests the Chiel Land Registrar to register the following rostriction
on the Proprietorship Register of any registered land forming part of the Charzed Property:

“RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the time
Leing of the charge dated in favour of Lloyds Bank plc referred to in the Charges

Registar.”
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5.6

57

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

{a) the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in refation to or affecting any part of the
Charged Property;

[{+}] s¢ far as the Company is aware after making due and caraful enquiry the charges
contained in clause 4 do not infringe any intellectual proporty rights whather
registered ar unregistered whatsoover;

{c) no circumstances bave occurred during the Company's ownership of any freehokd
or leasehold property and, so far as the Company is aware after making due and
careful enguiry, no circumstances occumed before the Company's ownership of
any freehocld or leasehold property now owned by the Company which have led
or could lead to a competent authority or a third party taking sny action or
making a claim under any Environmental Laws [including the requirament Lo
clean up or remedy in any other way any contaminated part of the enviranment
or the revacation, suspension, variation ar non-renswal of any Envirenmentat
Licence) ar which have led ar could lead to the Company having to take action to
averi the possibility of any such action or claim;

{d) the Company is solely and beneficially interested in the Charged Property; and

{a) o warning notice or restriction natice has been served in respect of any Interests
in Securities owncd (at law or in equily} by the Company under or pursoant to
Part 21A of the Companies Act 2006,

The Company shall nat make or revoke such an election as is referred to in sub-clause 5.3{a}
in relation to any part of the Charged Property without the Bank's prior written consent or
unless the Bank requests the Company to do so in which case the Company shall
immadiately make or revoke {as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.i. Revenue and Customs.

The Company shall bear all costs of and/for pay to the Bank on demand all costs of and
consant to Gr concur in the entry of any registration, nolice or memorandum on any register
in the United Kingdom or elsewhere {including without Iimitation any registration under
cection 25 of the Trade Marks Act 1994) which the Bank may require in order to rogister ar
note any interest it may have in, to or under the intellectua! Property Rights described (or
any part thereof) andfor to restrict any dealings in, under or in connectfon with the
Intellectual Propetiy Rights.

The Company shall waive and procure the waiver of any and all moral rights {being the rights
conferred by Chapter IV of the Copyright Cresigns and Patents Act 1988) which may affect or
relate to the intelleciual Property Rights as the Bank may require.

{a} Sub-clause 5.1fa) shall not prevent the Company without such consent as is
referred 1o in thal clause collecting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged Properly in the
ordinary course of the Company's business and paying Lhe same into the
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6.1

(b)

(c)

(d)

Company’s account{s) with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7[d])). Where the Bank makes a paymenl at the request of the Company
which is debited to any account with the Bark which is for the time being in
credit, the Bank shall be taken to have given any ncecessary consent for the
purposes of clause 5.1{a} to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

The Company shall pay into #s account or accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Property pravided that the Bank shall be deemed to receive the
amounts owing to the Company referred to in paragraph [b) of the Charged
Property Fourthly described in sub-clavse 4.1 pursuant to the fiked charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
property First described in that sub-clause or as mortgagee in possession.

The Company declares that all proceeds received or obtained by the Company or
on the Company's hehalf but which are not 56 paid or transferred into that
account ar accounts shall be received and held by the Company on trust for the
Bank.

fn the event that the Company enters inte any debi purchase, invaice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company ("Debt Purchase Agreement”) then without prejudice fo
the generality of clause 5.7{k) the Company shafl give to its debtors or other
obligors {whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as may be required from fime to time by the Bark
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company (the “Receivables Account™). If
any such debtor proceeds are for any reason remittad to and received by the
Company, the Company shall immediatety upon receipt remit the klentical cash
or other remittance ar iInstrument into the Receivables Account and pending such
remittanca hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknowledges that any balance standing
to the credit of the Reccivables Account shall be held on trust absolutely for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monies from the Receivabies Account.

DEPOSIT OF TITLE 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 funiess
held by a prior mortgagee at the date hereol and for as long as it remains the prior
maortgagea):

(a

[b)

{c}

all deeds and documents of title refating to the Company's freehold and
leasehold and heritable property for the time being;

all stock and share certificates and documents of title relating to Interests in
Securilies;

all deciinents evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in refation thereto; and
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b2

7.1

7.2

7.3

{d} all such {if any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthfy described as the Bank may from time to

time specify.

(a} if any of the Intorests in Securities are in uncertificated or dematerialised foirm,
the Company shali, forthwith upon heing requested to do so by the Bank, give or
procure the giving of all neceszary instructions, in accordance with and subject to
the Facilities and requirements of the relevant system, to effect a transfer af title
of such Securities into the name of the Bank or its nominee and to cause the
Cperator to issue an Operator-instruction requiring the participating issuer in
respact of such Securktics to register such transfar of title;

ih) following the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuer's register by entering the Bank or its nomineg
pursuant {0 such trapsfer of title in place of the Company,

fc) for thase purposes "instruction”, “Operator”, “Operator-instruction”, “relevant
systermn” and “participating issuer”, shall have the meaning given to those terms
in the Uncerlificaled Securities Regulations 2001,

FURTHER AS5URANCE AND NOTICE OF CRYSTALLESATION

The Company shali at any time il and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further {egal or other assignments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and on all ar any of the Charged Property to secure payment ol the Secured Obligations.
Such assignments, morigages, securities, charges, agreements or other legzl documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shalf contaln all
such clauses lor the benefit of the Bank as the Bank may reguire including without Emitation,
if 50 required by the Bank in the case of a mortgage or charge on any freshold or leasehold
property, any such clauses as are contained in any of the Bank's standard forms of mortgage
fram tlme to time znd, in the case of securities over heritable property, any such clauses as
are cantained in any of the Bank’s standard forons of standard security from time to time,

The Company shall at any time if and when required by Lhe Bank and at the Company's cost
give notice to such persons as the 8ank may require of the charges herehy effected and any
such further legal or other assignments, mortgages, securities, charges, agreements or other
legal decuinentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Dehenture or any such further fegal
or other assignments, mortgages, securities, charges, agreements or othar legal
documentation.

On each occasion Lhat the Company acquires, or any nominee on the Company’s behalf
accuires, any property the title to which is registered or required 1o be registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall
pracure that title to Lhat property is duly and promptly registered (as applicable} and in any
event the Company shall procure that this Dekenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terms referred to in sub-clause
5.2,
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7.5

8.1

a2

2.3

24

Without prejudice to the security hareby constituted the Bank may at any time (either
hefore or after demand has been mizde by the Bank for payment of the money hereby
secured) by natice in writing to the Company convert the floating charge created by sul-
clause 4.1 over the Chargad Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

If, without the Bank's prior written consent, any security comes Into existence in Ravour ol a
third party in refation to any part of the Charged Property Eleventhily described or if any
person carnfes out, or attempts to carry out, any enforcement or process [including any
distrass, execution, taking of possession, forfeiture or sequoestraiion} against any of the
Charged Praperty Fileventhly desciibed, the ffoating charge ower such property shall
auvtomatically and instantly convert to, and have effect as, a fixed charge.

BANK’S POWERS OF SALE AND LEASING

The powers and reimedies conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debanture but without the restriction imposcd by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to authorise the Bank to lease and make arrangements for leases at a premiuvm or otherwise
and to accept surrendars of leases and grant options as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appainted by the Bank in
exarcising his powers under this Debenture, shall be at liberty to seli at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not be
under any duly or obligation to obtain the best or any particular price.

MWeither the Bank nor any such receiver shall be liakle to the Company or any other person
for any loss, damage, cost, expense or fiability which the Company or any such person may
suffer or Tncur as a direct or indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

In favour of a purchaser the Secured Obligatians shall ke deemed to have hecome due on
the day on which demand for payiment thereof is made by the Bank and the statutory pawer
of sate, as hereby varied or extended, shall be exerdisabie from and after that date, which
date [without prejudice to the equitable right to redeem] shall be the redemption date,

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shali nol, wilthout the priar wrillen consenl of Lthe Bank in relation to any
freehold or leasehold or heritable property now or at any time hereafter acquired by or
bkelonging 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 accepling or agreeing to accept
surrenders af leases; or

{9]] part with possession of such property or grant any lease, tenancy, licence, right
or interest to occupy such property or any part thereof; or

{c) amend or confer upon any person any lease, fenancy, licence, right or interest to
ocelpy such property or any part thercof or grant any licence or permission to
assign, underlet or part with possessicn of such progerty or any part thereof,
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10,

1.1

ic.2

10.3

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Company shall have reguested it to do so or an Insolvency Event shall have cccurced [upon
the happening of which the security in this Debenture shali be immediately enforceable] the
Bank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from time to time or any person authorised by any such offictal in writing, to
appoint any person or persons as the Bank thinks fit to be an administrator or joint
administrators or several administrators ar joint and several administrators of the Company
or atternatively a receivar or joint receivers or several receivers or joint and several receivers
of the Charged Property to act, in the case of two or more recelvers, jointly, severally or
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by law similarly to remove any such receiver and to appolnt anather or others in
his place.

If the Bank excludes any part of the Charged Property from the appointment of any receiver,
the Bank may subseguentiy extend thal appointment {or that of any receiver replacing such
receiver} 1o such excluded part al the Charged Property.

Any such receiver at the cosl of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank {but only with the specific apprroval in
writing of the Bank} er at his cption 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 emit to do and {in addition) may oxercisz all or any of the powers specified in
schedule 1 to the Insolvency Act 1986 [holwithstanding that such receiver may not he an
atdministrative 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;

(b} carry on, manage, develop or diversify ar concur in carrying on, managing,
developing or diversifying any business of the Company or any part thercof and
for any of those purposes receive, retain and use any proceeds, books and
records of such hbusiness and carry out or complete {with or without
modification) on any of the Charged Property any works of demaolition, hailding,
repair, censtruction, furnishing or any project or development in which the
Company was engaged;

] raise or borrow any money from or incur any olher Eability to the 8ank ar any
other person and on such terms as to interest or otherwise and with or withailk
security as such receiver may think expedient and so that any such security may,
with the prior written consenl of the Bank, be or include a charge on the Charged
Property ranking either in priority to or pari passu with or alter the security
hereby creatad;

{d} farthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 seli, reakise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court} and without the
need to observe any of the provisions of Sections 99 and 100 of the said Act fet or
concur in letling or surrendar or concur in surrendering or accept swirenders of
loases or tenancies of al! or any af the
Charead Property,;
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e)

{f}

{4

{h)

fi)

carry any sale, exchange, realisatlon, disposal, lease, tenancy ar surrender of the
Charged Property info effect by conveying, transferring, asslgning, leasing, letting,
surrendering or accepting surrenders in the name and on hehalf of the Campany
{or ather the estate awner) and so that covenants and contractual obiigations
may 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 or tenancy may be for cash,
debentures or other obligations, sharas, stock ar other valuable consideration
and may be payable in a lump suim or by instaiments spread over such period as
such receiver shall think fit and so that any consideration received or receivable
shall lorthwith be and become charged with the payment of the Secured
Qbligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them without the conseni of the
Company being obtained thereto;

obtain {by way of application or otherwise) any approval, permission, consent
amd ligence (including any Environmentz! Licence, planning permission and
huilding regufation  approval), enter into and  perform  contracts and
arrangements, purchase materfals and incur any type of obligation;

fi} promote the formation of a subsidiary or subsidiaries of the Company
with a view to such subsidiary or subsidiaries purchasing, feasing,
licensing or otherwise acquiring interasts in or the use of the Charged
Property ur with a view to such subsidiary or subsidiaries engaging
employees ar providing management or other services in connection
therewith or for any other purpose or function which may be
regardad as necessary or approprigte by such receiver from time to
time;

{ii} arrange lor such subsidiary or subsidiaries to trade or cease to trade
as such recaiver may think it from time to time; and

(i) arrange far the purchase, lease, licence or acgulsition of all or any of
the assets of the Company by any such subsidiary ar subsidiaries en a
hasis wherehy the consideration may be for cash, shares, debentures,
izan stock, converlibie loan stock or other securities, shares of profits
or sums calcylated by reference ta prolits or turnover or royalties or
liconce fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether ar not such
consideration is payahle or receivable ina lump sum or by instaiments
spread over such period as such receiver may think Fit;

take any proceedings in relation to the Charged Property in the namme of the
Company or otherwise as may seem expedient including {without prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrears at
the date ot his appointment;

enter into any agreement or make any arrangement or compramise which such
receiver shalf think expoedient in respect of the Charged Property:
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4

10.5

1)

(k}

{I}

fm)

(n)

{e)

ip)

{a)

(r)

make and effect all repairs to and renewals and improvemants of the Company’s
plant, machinery and effects and insure the Charged Property and/or maintain or
renew any insurances of the same on such terms as such receiver shal 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 periods as such receiver may determing
and dismiss any of the same;

adopt any contracts of employment entered into between the Company and any
of its employees with such varlations to the contract as such receiver may think
fit and disrniss any such employess;

exercise the Company's rights under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
extended lease thereof;

cause the Company to grant such powers of attorney or appoint agents as such
receiver may from time to time think expediant;

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

grant, vary and release casements and other rights over frezhold and lzasehold
property of the Company and impese, vary or release covenants affecting such
property and agree that such property may be subject to any easements of
covenants;

purchase any freehold and leasehoid properties and other capital assels if such
receiver considers it would be conducive 1o realisation of the Bank’s security to

do s0; and

do all such other acts and things as may from time to time be considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
ar otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as recefver.

Sub-section 109{8} of the Law of Praperty Act 1925 shali not apply and all money received by
such receiver shall (subject in relation to each paragraph below to any claims having pricribty
to the malter therein described) be applied:

{a)

(b)

(€]

first in payment of his remuneration and the costs of realisation including afl
costs and expenses of or incidental to any exercise of any power hereby
conferred;

secandly {if such receiver thinks fit, but not otherwise] in ar towards payment of
all or any of the matters referred to in paragraphs (i), (@), {if)} and {iv) of Sub-
section 109{8] of the Law af Property Act 1925 as he In his absolute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations,

Any such receiver shall at all 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 renuneration.
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10.7

10.8

10.9

10.10

11.

111

11.2

Any such receiver shall be entitled o remuneration for his services and the sorvices of his
firm at a rate ar rates or in an amount or amounts as may fram time to time be agreed
between the Bank and such receiver or {in defavlt of agreement) as may be appropriate to
the work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without In either such case being limited by the maximum rate specifled in Section 10%(6} of
the Law of Property Act 1925,

Only maoney actually paid by such receiver to the 8ank shall be capable of being applied by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall be in addition to all powers given by statute to
the Bark or to any such receiver.

fa) If any person takes [or threatens to take) any steps Lo enforce any security which
ranks hefore or equal to any part of this security n relation to any part of the
Charged Property, the Bank or such receiver [in respect of such Charged
Property} may at any time redesm any parl of that person's security or procure
its transfer to the Bank or such receiver, The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear Tnterest
computed and payable as provided in clauses 2 and 3 from the date of the same
hawving been expended.

{b} The Bank and such receiver may settle and pass the accounts of any person
entitled to any security which ranks bafore or equal to any part of this security in
relation to any part of the Charged Property. Any account so setlled and passad
shali be conclusive and binding on the Company.

i the Bank shall appaint more than ane receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one ar inore of such receivers and any reference
in this Debenture to “receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assurer, purchaser ar security halder)
dezling with the Bank ar any receiver appointed by it or their respective employess and
agents need enguire;

(a) whethar any right, exercised or purported to be exercised by the Bank, such
ricoiver or thelr respective employees and agents has becomo exercisable; or

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

{c} a5 to the propriety or regularity of anything done (inchuding any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver ar
thair respective ainployees and agonts.

Lach of those things shall {as between that Third Party on the one hand and the Bank ar any
receiver appointed by it or their respective employees and agents on the other hand] be
deemed Lo be exercisahle, due, cutstanding, proper, regular and within the terms of this
Bebenture (a5 the case may be) and to be fully valid and effectiva.
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11.2

11.4

12.

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

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

COVENANTS

TFhe Company shall:

(a)

(b

[c)

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

within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's prefits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and alss from time to time such other Information about the
Company (including information sbout the asscts and labilities of the Campany)
as the Bank may reascnably require;

maintain at all times the aggrepate valur: of the Company's good book debts and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
market price whichever may be the lower according to the best estimate that can
ke 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 than one month’s
notice in writing to the Company [and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Gbligations). On such dates
fif any) in every year as may from time to time be reguired by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
aggregate vaiue together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liquidation of the Company
constitute preferential debis. Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Birector of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded:

fi) 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 possession,
order or dispasition of the Company; and

fii) any bock debts or cash in hand deriving from any such stock-in-trade
a3 is referred to in paragraph (7] of this sub-clause;
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(d)

(e}

(f)

{e)

(h}

(i}

{i}

maintain at al! 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 mare than stx months
in arrears) at such sum (if any) as the Bank may from time to time require by not
less than one month's notice In writing to the Company and on such dates (If any)
in every year as may from time to time be required by the Bank the Company
shall obtain from the Managing Directar of the Company for the time being or
any ather Director of the Comtpany acceptable to the Bank and furnish to the
Bank a certificate showing the said aggregate value (Including a full explanation
as to how that value was calculated}:

not [except with the prior consent in writing under the hand of an official of the
Rank and then only on such terms and conditions as the Bank may spacify] sever
or remove from the Charged Property First described any trade or other fixturas,
fixed plant and machinery for the time befng thereon except for the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant and
machinary of equal or greater value;

{i) comply with all covenants, restrictions, requiretnents, provisions,
regulations and conditions affecting the Charged Property [including
the use ar enjoymeant of ity and

{id) fully and punctually perform cach obligation on the Company in
relation to any security in favour of a third parly affecting any part of
the Charged Property and, if the Bank so requests, the Company shall
immediately produce te the Bank evidence of such performance
finchuding a receipt for any payment made by Lhe Company);

comply with all relevant licences, cansents, permissians and condftions lrom time
fo time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank glven any undertzking to or enter into any
sgreement with any relevant planning authority alfecling Lthe Charged Properly
First described;

forthwith upon receipt of any permission, notice, order, proposal o
recommendation given or issued by any competent planning authority to the
owner or occupier of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landlord of tha Charged Property First described forward the same or a true copy
thereol Lo the Bank;

not make of consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unless either the Bank has consented in writing to such
appiication baing made or a copy of the proposed application has been sent to
the Bank at least one month before the dale of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents at any time fo enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
abligations under this Debenture;

Pago 22 of 35



i3.

13.1

k)

U

(rm)

{n}

(a}

1]

{a}

(s}

{t)

{u}

not take or knowingly fail to take any action which dees or might reasonably be
expected to affect adverseky any registration of the Intallectual Property Rights;

maintain and defend the Intelfectual Property Rights at all times {including
without limitation by paying at the Company’s expense all recording and renawal
fees) and taking all action reasonably necessary te defend such Intellectual
Property Rights against any action, claim or proceeding brought or threatenad by
ary third party and to stop infringements thereof 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 not 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
Inteliectual Property Rights;

riot do or cause or permit to be done or omit to do anything which may in any
way depreciate, jeopardise or otherwisa prejudice the value Lo the Bank or
marketability of the security created by ihis Debenture or of the Chaiged
Property;

nat {without Lthe prior written consent of the Bank} incur any expenditure ar
liahilities of an exceptipnal or unusual nature {including without limitation 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 before the
date of commenceinent of such development and the Bank has raised no
objection to such development);

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

notify the Bank immediately on the cocurrence of an Insalvency Event;

if any notice {whether agreed or unilateral) is registered against the title of all or
parl of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances raelating to such rogistration and, if such
notice shall have been registered in order to protect a purported interest the
creation of which is conrary to the abligations 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;

respond prompily {and in any event within the tine required by law) o any
reguest for information or natice served on it under ar pursuant to Pairt 21A of
the Companies Acl 2006; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriclion notice served on it under Part 21A of the Companies Act 2006.

REPAIR AND ENSURANCE

The Company shall:
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i3.3

13.4

fa)
{b)
(<)

(d}

{e}

(f)

{a)

(b}

keep all buiidings and fixtures hereby chairged in a good state of repair;
keep all plant and machinery in good working order and condition;

insure and keep insured all its property and effects of every description with
repittable insurers and on terms for the time being approved by the Bank
frnaking such amendmenls thereto as the Bank may from time to time require)
agzinst loss or damage by fire and by terorist damage and such other
contingencies and risks as may from time to time be required by the Bank in their
fulf reinstatement value for the time being in the joinl names of Lhe Company
and the Bank or with the interest of the Bank endorsed on the policy or policies
or noted as the Bank may require;

funless deposited with a prior morigagee at the date hereof and for as long as it
remains the prior morlgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landlord
with the respective interests of the Bank and the Company endorsed or noted
thereon) deposit with the Bank such palicies as may be required by the Bank;

duly pay all premiums and sums payable in relation 1o such insurance and
produce the receipts therefore to the Bank within seven days of their becoming
due and payakle; and

ansiure that the relevant poficy or policies remain valid at all times.

If default shall at any thne be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or sther outgoings or dilapidations or in producing to the Bank
any such policy or receipt, it shall be lawlul for, but not abligatory on, Lhe Bank to
repair and maintain the same with power to enter any of the Company’s property
for that purpose or to pay such rent or other outgoings or dilapidations or to
effect ar renew any such insurance as aforesaid as the Bank shail think At and any
sum or sums 50 expended by the Bank shall be repayable by the Company to the
Bank on demand together with inferest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shali ke secured hereby.

Al money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the property and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and [at
the Bank's aption} the Company shall pay such money to the Bank or shall apply
the same in replacing, restoring or reinstating the property destioyed or
damaged.

The Company authorises the Bank in the Company’s name and on the Company's behalf to
imake any claim against the insurer under any part of any insurance policy and to admit,
compromise of settle such claim or any Hahility relating to any such claim ar any potential

claim.

The Company also authorises the Bank io receive any amounis payable or received in
respect of any insurance policy or claim onder any insurance policy and to give a good
discharge to the insurer in respect af such amounts.
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14.

Any sum paid by the Bank to the lessor of any Tease under which the Charged Property First
described in sub-clause 4.1 is held {or under any superior fease] in settlement of any claim
made by the lessor for any rent or other outgoings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shall be deemed to be a payment properly
miacle under clause 13.2{a) iwhether or not actually due to the lessor and whether or not
disputed by the Company] provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or teriminating any praceedings for forfalture or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRGNMENTAL OBLIGATIONS
The Company shall:

{z) obtain all Envirommental Licences applicable o the Charged Property and to the
Campany's businass and comply with the terms and corditions of the same;

(k) coinply with all Environmental Laws apphcabie to the Charged Property and to
the Company’s business and not permit a contravention of the same;

icl notify the Bank of the recelpt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terins and conditions of any Erwvironmental bieence which may have a
materia! adverse effect on the market value of the Charged Property or on tha
Company’s business and shall forthwith take such steps as the Bank may direcl 10
remedy andfor cease the continuation of any such alleged breach;

{d] promptly pay all fees and other charges in respect of any Environmenial Licence
applicahle to the Charged Property and to the Company’s husiness;

{2} forthwith notify the Bank of the roceipt of and the contents of any notices or
other communication varying or suspending any Enwvironmental Licence relating
to the Charged Property and to the Company's business and forthwith take such
steps as the Bank may direct to reinstate in full force and effect any
Environmental Licence so varied or suspendead;

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

(e} pay on demand the costs and expenses {including Value Added Tax] incurred by
the Bank in commissioning environmental audits [which the Bank shall be
entitled to do whenever it thinks fit) and shall permit the Bank and its agents full
and froe access W all the freehold and leasehold property of the Company for the
purposes of such envirenmental audits. {Such costs and expenses shall bear
interest from the date of demand compuled and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.)

ENSTAEMENT CREDIT AGREEMENTS

The Company hereby expressty warrants, represents and undertakes in relation to each
Approved [nstalment Credil Agreement, as and when the same is deposited with the Bank:

{a) that such Approved Instalment Credit Agreement and any security or guarantee
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and conlent of the Approved Instalment Credit
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i5.3

()

{c)

fd)

(e}

(f)

{g)

th)

{i}

Agreamaent and any security or guarantee provided n relation to it complies with
any relevant law including {withaut limitation) the Consumer Credit Act 1974 and
any regulaiions made there ynder and that the creditor or owner under any such
Appiroved Instalment Credit Agreement has complicd with all other requiremonts
undar 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 Instalment Credit Agreeiment has in fact been paid in the manner
thereln stated;

that (except where otherwise agreed} the sum stated in such Approved
Instalment Credit Agreement (or in the schedule accompanying such Appiroved
Instalment Credit Agreement} as outstanding In respect of such Approved
Instalment Credil Agreemernt, 1s In fact cutstanding at such dale;

that Lthe particulars of any person providing any security or guarantee and of any
assets secured aphearing in any such Approved Instalment Credit Agreement are
correct it every respect and that such assets are in existence;

that save as otherwise notified the Company is not aware of any proceedings
bhrought against it or threatened or contemplated in respect of any
reprasentation, breach of condition, breach of warranty or other express or
implied term contained in any Approved instalment Credit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credit
Agreement is by slalute given the right to cancel Lhe Approved Instalment Credit
Agreement, that the statutory period of cancelation has expired without the
right having been exercised;

that {save as disclosed in writing to the Bank) no agreement has been antered
into, varying the lerms of the Approved Instalment Credit Agreement ar any
security or guarantee provided fn relation to it;

that all decuments canstituting the Approved Instaiment Credit Agreemient and
any security or guarantee provided in relafion to it and all deeds and decuments
of title connacted therewith have been or are deposited with the Bank; and

that the Company has ne knowledge of any fact which would or might prejudice
ar affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Appraved Instalmant Credit Agreement or any security of gusraniee
provided in relation to it or any term or terms thereof.

The Compary agrees that it shall perform all its obligations (including without limitation
obligations as to maintenance} devolving on it by or in relalion to the Appraved Instalment
Credit Agreements and any security or guarantee provided in relation to them.

The Company further agrees that it shalk;

{a)

(if it carries on a consumer credit business or a consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
obhtain and at all times maintain Financial Conduct  Authority  [“FCA")
authorisation or permissian far the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Rank forthwith should it receive notice fram the FCA that it is minded to refuse
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(b}

any appiication for the grant or renewal of such authorisation or permission or
that he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant times
maintains {if required by law so to do) FCA authorisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-leadar-supplicr agreements and consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company's attention that
such FCA authorisation or permission was not at any refevant time inaintained.

ENFRANCHISING LEGISLATION

The Company shali:

{a)

{b)

where any of the Charged Property First describod in sub-clause 4.7 is held under

a lease:

{i) notify the Bank forthwith if such property becomes subject fo an
Estate Management 5cheme pursuant to Chapter IV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

fii) notify the Bank hefore exercising {whether individually or collectively
with others} any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasanably require in relation to the exercise of
such right;

{iil) not without the prior written consent of the Bank, agres the Lerims of
any new lease of the property {with or without any further property)
to be granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

{iv) if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold interest andfor any
intermediate 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 particutars of such third party and
{where such third party is & body corporate) delails of any shares
therein to be issued to the Company and deliver the share certtflcate
in respect thereof to the Bank when received; and

fw) at its own cost take such further action as the Bank may require in
refation to the security granted by this Bebenture.

where any of the Charged Property First described in sub-clause 4.1 or any parl of
it is o [without prejudice to 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 propeity or any
part of it pursuant ta the provisions of any Enfranchising Leglslation;
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17.1

()

(ili}

{iv]

(v)

not serve upon any tenant of the property or any part of it a notice
pursuant {o the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

seive such notlees in such form and take such cther steps as the Bank
may reascnably require following the exercise by any tenanl of the
property or any part of it of any rights arising under any Enfranchising
Leglsiation;

not enter into any agreemant to grant a new leasa to any tenant of
the property or any part of it pursuant to or in conseguence of the
operation of any Enfranchising Legislation unfess the Bank has
consented in writing thereto; and

not enter into arry agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any persoh or
persons the Company’s interest in the property subject to the security
hereby created unlass the Bank has consent in writing thereto and {if
such consent be given ar be deemed to be given as hereinafter
provided] to provide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonably 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 desmed to he granted if the Bank has not raised any
objection to such action within one maonth af the date of Lhe relevant requesl to
the Bank for such consent. The Company must at all times use its best
endeavours [and at no cost to the Bank) to obtain the maximum compensation
perimitted under the relevant Enfranchising Legislation from any person or
persons exercising any rights under such legislation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprictary Interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons derlving title undar it and its and their
sulsstitutes and any receiver or receivers appointed under this Debenture {the "Attorney”}
jointly and also severally to be the Company's true and lawful attorney. For the purposes
afaresaid the Attorney shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may lawlully he given 1o an altorney including,
without prefudice to the generality of the foregaing:

(a)

{h)
{c}
[+

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

the right to act in Ehe name of the Company;

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

the right ta sign, execule, seal, deliver and otherwise perfect:
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18.

18.1

18.2

fi} any documents or instrimerts which the Bank or any recelver may
reguire for perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

{ii) any further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purported to be done by the
Attornoey.

tNDEMNITY

The Company hereby agrees to indemnify the Bank and any receiver appeinted by it and
their respective employess and agents {as a separate covenant with each such person
indemnified) against:

(a) all existing and future ronts, rates, taxes, duties, charges, assessmenis and
autgoings how or at any time payable in respect of the Charged Property or by
the owner or occupier thereof; and

{b) all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequenices of any proceedings or proseculions arising
directly or indirectly [rom or in connaction with any breach by the Company of
ahvy [aw ar of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly nove!l character. if any such sums shall be paid by
the Bank or any such receiver or any of their respective employeas or agenis, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 2 from the time or respective timas of the same having heen paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of Lhe Charged Property by reason of such payment.

The Company hereby agrees Lo indemnify the Bank and any receiver appeinted by it and
their respective employees and agents {as a separate covenant with each such person
indemnified) against sl foss incurred in connection with:

[a) any statement made by the Company or on the Company's bghalf in connection
with this Debentura or the business of the Company being untrue or misleading;

{1 the Bank entering into any obligation with any person {whether or not the
Company} at the request of the Company {or any person purporting to be the
Company);

{c) any actual or proposed amendment, supplement, waiver, consent or release in

relation to this Gebenture;

{d} any stamping or registration of this Debenture or the security constituted by it;
and
(e) any failure ta register this Debenture in respect of any Charged Property where

such reglstration is reguired in order to preserve the effectiveness or priority of
the security created by this Debenture,

whether or not any fault {including negligence} can be attributed to Lthe Bank or any receiver
appointed by it or their respective employees and agents.
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20,

201

202

This indemnity does not and shall not extend to any hoss to the extent that:

{=) in the case of any lbss incurred by the Bank ar its employees ar agents it arises
from the Bank or its employees or agents acting other than in good faith; or

ik} in the case of any loss incurred by the receiver or his employees or agenis if
arises from the recefrer or his employees or agents acting other than in good
faith; or

{c} there is a prohibition against an indemnity extending to that loss under any law

relating to this indennity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

IF the Bank receives notice of any subsequent assignment, moitgage, security, charge or
ather interest affecling the Charged Proparty the Bank may open a new account. H the Bank
does not open a new account it shall nevertheless ke treated as if it had done so at the time
when it recaived such notice and as from that time all payments made to the Bank in respect
of any of Lhe Secured Cbligations shall be credited or be treated as having been credited to
the new account and shall net operate to reduce the amount of the Secured Chligations
owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatscever which the Bank may have whether undar
general law or by implication or otherwise, the Bank shall have the right at any time or times
and without notice to the Company f{as well before as after any demand under this
Crehenture or otherwise) to:

{a) combine or consciidate al! or any of the then exfsting accounts [including
accounts in the name of the Bank with any designation which includes all or any
part of the name of the Company} and liabilities to the 8ank of the Company;
andfor

fh) set off or transfer any sum or sums standing to the credit of any one or more of
such accounts {whether subject to notice or restriction on availability or not and
whether denominated in Sterling or in any other curreticy or currency unil) in or
towards satisfaction of any of the liahilities of the Company (o the Bank on any
gther account or in any other respect,

whether such liabilities be actual, contingent, primary, coliateral, several or joint and
whether as principal or surety.

in the case ol all accounts {whether denominated in Sterling or in any other currency or
currency unity the Bank may at its sole discretion, and with or without notice to the
Company, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts [in whole or In part] into the currency or currency unit or the currencies
or currency units of the whale ar any part of the Secured Obligations [deducting from the
proceeds of the conversion any currency premium or other expenze), The Bank may take
any such action as may be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currency or currency unit or the currencies or currency units of the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or about
1103 am in Londan an the date Lhat the Bank exercises its rights of conversion under this
Lrehanture.
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21.

211

21.2

213

214

22,

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 the proceeds of any Non-Vesting Debts
until the Sacured Obligations hava been paid and discharged in full,

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shalf be deemed to have been
sufficiently given or made if sent ta the Company:

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

{k) by facsimile to the Company's last known facsimile number relating to any such
address or office.

Any such notice or demand given or made under sub-clause 21,1 shall be deemed to have
been served an the Company:

(a) at the time of delivery to the address referred to in sub-clause 23.1{a), if sent by
hand;
{b) at the earlier of the time of delivery or 10.00 am on the day after posting (or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters 1s scheduled 10 be made at the earlier of the time of delivery or 10.02 am
on the next succeeding day on which delivery of letters is scheduled to be made],
if sent by prepaid letter post;

{c} at the time of transmissian, If sent by facsimile {and a facsimile shall be deemed
to have heen transinitted if it appears to the sender to have been transmitted
from a machine which s apparantly in working order]; or

{cd) on the expiry of 72 hours from the time of despatch in any olher case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21.1{a), in the event of a claim being issuad in relation 10 this Delenture, and shall be
deemed to constitute pood servica.

Any notice or communication regulred to be served by the Company on the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank's address stated herein {or at such other address as may he
natified in writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any nolice or communication must also be marked for
the attention of such official {if any} as the Bank may for the time being have notified to the
Campany in writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notfce to the Company, elect o
convert all or any part of any sum received by the Bank pursuant to this Debenture {in whole
or in part} into the currency or currency unit ar currencias ar currency units of the whole or
any part of the Secured Obligations [deducting from the proceeds of the conversion any
currency premium or other expense] and the rate of exchange shall be the Bank’s spot rate
for seliing the currency or turrency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
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231

23.2

232

234

225

the Bank under this Debenture at or abhout 11.00 am in bondon an the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpose, including without limitation opening additional accounis.

PAYMENTS AND COSTS

{f at any time the currency in which alf or any part of the Secured Obligations is denominzated
is, 15 due to be or has been converted into the eura or any other currency as a result of a
change in law or by agreement between the Bank and the relevant chligor, then the Bank
may in ils sole discretion direct that all or any of the Secured Obligations shall be paid in the
eurg or such other currency or in any currency unit.

The Eank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Debenture ar any money recefved by the Bank undar any guarantee,
indemnity or thicd party security or from any liquidator, receiver ar administrator of the
Company or from the procesds of realisation of the Charged Properly or any part thereof to
such patt or parts of the Secured Obligations {or as the Bank may otherwise be entitled to
apply, allocate or appropriate such money) as the Bank may Inits sole discretion think fit to
the entire exchysion of any right of the Company to do so.

H any payiment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or if any payment due to the Bank under this Sebenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demand computed angd payable
as provided in clauses 2 and 3 and, pending payment, shall be secured herehy.

Without prejudice to the generality of clauses 2 and 10, the Company shalt pay to ihe Bank
{on a full and ungualified indemnity basis) all costs incurred or suflfered by the Bank, and any
receiver appointed by the Bank shall he entitled to recover as a recefvership expense all
costs Incurred or suffered by hin:

{a) in cohnection with any application under Part |l of the Insclvency Act 1986;

[15]] in defending proceedings brought by any third party impugning ihe Bank's title to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

{c) {in the case of the Bank only] in connection with effecting any
appointment of any receiver or administrator or in dealing with any appointment
of, or notice of Intention or application to appoint, any receiver or administratar
lry any party including the Company and without prejudice to any other right ar
process of recovering such costs;

and all such cosis shall kear interest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby. :

All costs awarded to the Bank or agreed to be paid to the Bank in any procecdings broughl
by the Compeny 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 securad herehy.
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241

24.2

24.2

25,

251

25.2

26.

27.

MON-MERGER, ETC.

MNathing herein contained shall operate so as to merge or otherwise prejudice or affect any
hbill, note, puarantee, mortgage or other security or any contractual or ather right which the
Bank may at any time have for the Secured Obligations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liability
arizsing under this Debenture shall not release or discharge the Company from any liability to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shall it release ar discharge the Company from any liability to the Bank under clauses 18
or 23,

Where this Debenture initially takes effect as a coliateral or further security then,
natwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Bebenture operates as
a coliateral or further security, this Dabenture shall ke an indepandent scecurity for the
Secured Obligations.

This Debentura is in addition to and 1s not to prejudice or be prejudiced by any other security
or securities now or herealter held by the Bank.

TRAMSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or ptherwise erant an interest in any such rights to any person or persons. On request by the
Bank, the Company shall immediately execute and deliver Lo the Bank any form of
instrument required by the Bank to conflirm or facilitate any such assignment or transfer or
grant of interest.

The Company shall not assign or transfer any of the Company's righis or obligations under
this Debenture or enter into any transaction or arrangament which would result in any of
those rights or ohligations passing to or being held in trust far or for the Benefit of another
petson.

PARTIAL INVALITHTY

Each of the provisions in this Debenture shall be severable and distinct from one anothor and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remnaining provisions hereof
shall not in any way be affected or Iimpaired thereby.

RESTRECTION OGN LIABILITY GF THE BANK

Except to the extent that any such exchusion is prehibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:

fa) b able to account as a 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 whatsoevar in connection with, any part of the Charged Property for
which a mortgagee in possession mighl as such otherwise be liable;

{c) be under any duty of care or other obligation of whatscever description to the
Company in relation to or in connection with the exercise of any right conferred
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ugen the Bank, any receiver appointed by it and their respective employees and

agents; ar

ke under any Eability to the Company as a result of, or in conseauence of the
exercise, or attempted or purported exercise of, or failure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Qhligations shall {save for manifest
error]) be binding and conclusive on the Company in any legal proceedings both in refation to
the existence of the liability and as to the amount thereof,

NG RELIANCE ON THE BANK

(a)

(b)

(e}

The Company acknowledges to and agrees with the Bank that, in entering into
this Rebenture and Incurring the Secured Obligations:

{i)

{ii}

(i)

the Company has not relied on any oral or written statement,
representation, advice, apinion ar information made or given to the
Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shali have no lizhility to the Company if the Company
has in fact so done;

the Company has made, independently ol the Bank, the Company's
own assessiment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligalions and the Bank shall have no liability to the Company if the
Company has not in fact so done; and

there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on behalf of the

Bank and the Company.

The Company agrees with the Bank Lhat the Bank did not have prior to the date
of this Dehenture, does nat have and will not have any duty to the Company:

(i)

(i)

frii)

in respect of the application by the Company of the monhey herehy
secured;

in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Debenture or of any other security for the
Secured Qbligations; or

to preserve the goodwill of any business carried on by the Company
by running, or procuring the running of, such kusiness or otherwisa,
cithor before or after the enforcement of this Debkenture,

The Company agrees with the Bank for itself and as trustee for its officials,
employees and agenls that neilher the Bank nor its officials, employoes or agents
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shall have any liability to the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEQRS

Any amendment of or supplement to any part of this Gebenture shall only be effective and
binding on the Bank and the Company if made in writing and slgned by both the Bank and
the Company. References to "this security”, or to "this Debenture” include each such
amendment and supplement.

The Company and the Bank shall fram time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are roguired to ensure that this
Debenture refiacts the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union and/ar the euro in all or any part
of the European Union.

The Bank and the Company agrea that the ocowrrence or non-occurrence of European
economic and monetary unlon, any event or events associated with Eurapean economic and
monetary union andfor the introduction of any new currency in all or any part of the
furapean Union will not result in the discharge, cancellation, rescission or tennination in
whole or in part of this Debenture or give any party hereto the right to cancel, rescing,
terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settfement or release given by the Bank in relation to this
Debenture shali only be effective if given in writing and then oaly for the purpose for and
kpon any terms on which it is given.

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

The restrictian on the right of consplidating mortgages coniained in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any furthar or other security enfered
into pursuant io this Debenture.

Any change in the constitution of the Bank or its sbsorption of or amalgamation with any
other person shafl not in any way prejudice or affect the Bank's rights under this Debenture.

If {but for this sub-clouse) any company which has issued any Securities would by virtue of
this Debenture be a “subsidiary undartaking” [as defined by the Companies Act 2006 or the
Companies Act 2008} or "asspciated underiaking” {as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose ol the preparation of the
Bank's accounts) ol 1the Bank, then the Bank or its nominee shali only exercise any voting
rights in refation to such Securities {and any other rights which are charged to the Bank
pursuant to this Debenture and which are ralevant for the purposes of the definitions of
subsidiary undertaking and associated undertaking) in accordance with the Company's
instructions and in the Company’s interest, except where the Bank or its nomines 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 account for Lhe time being of the Company with the
Bank with any sum due to the Bank under this Debenture.

Unless angd until the Bank shall have made demand far payment of tha Secured Obligations
ar one of the other events mentioned in sub-ciause 10.1 shall have occurred, the Bank shall
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not be entitled {except for the purposes mentioned in sub-clauses 12(j), 13.2(a} and 14{g))
to enter upon the Company's frechold or leasehold or herltable property or to obtain
possession thereof,

Each term n any document relating to the Company's okligations to the Bank is, to the
axtent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
{Miscallanaous Provisions] Act 1929 but, except where stated otherwise, if thare is any
conflict between that termn and any other term of this Debenture, that other termy will

prevail,
This document shall at all times be the property of the Bank.
LAW AND JURISDICTHON

This Bebenture and any dispute (whether contractual ar non-contractusd, inchuding, without
limitation, claims in tort, for breach of statutory duty or on any other basis} arising out of or
in connaction with it or its subject matter {"Dispute®) shall ba governed by and tonstrued in
accordance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefil of the Bank, that,
subject as providad below, the courts of Enefand and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this clavse shall limtit the right of the Bank to take procecdings
against the Company in any ather court ol competent jurisdiction, nor shall the taking of
proceadings 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 faw of such other
jurisdiction,

IN WITNESS whereof the parties harefo have executed this Debenture as a deed and have delivered it
upon its being dated.
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tise this execution clause if the Company is to execute acting by two directors or one director and the
company secretsiy;

Signed as a deed by

Zedcraft Limited
acting by
'Y ’.f
\/ - {f"’\ .-
\.’ e
o Birector Directorf Company Secretary

Use this execution clause if the Company Is to execute acting by only ene director;

" s Signed as a deed by
(:1::,' I Zedcraft Limited
A
acting by

Director

in the presence of:

Wwitness: \S hiCIOZS ........ name

Address:

Cccupation: O[ LR, Eﬂfﬁﬂfw .............
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5IGNED as as attornoy for and on behalf of
LLOYDS BANK PLC in the presence of:

NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLLC {hereinafler called  PROVIDED THAT this release shall not discharge
the "Bank”) of the one part and within named the Company from any liability to the Bank
Company (Rercinalter calied the "Company”) of  remaining o be paid or any other security held by
the other part. Lhe Bank.

WITNESSES thal the Bank HEREBY RELEASES IN WITKHESS whareof the Bank has exacuted this
unto the Company ALL the Charged Praperlty Instrument as a deed and has delivered it upon its
{as defined within} TO HOLD the same unto the  heing dated.

Company fread and discharged from the within

written Dehenture and alf principal money;

Interest, claims and demands whatsoever

thereunder.

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