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Company name: BYCITY LIMITED
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Received for Electronic Filing: 23/11/2017

Details of Charge

Date of creation:  23/11/2017
Charge code: 0308 3351 0016
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TARRAN CHARL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3083351

Charge code: 0308 3351 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd November 2017 and created by BYCITY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd November 2017 .

Given at Companies House, Cardiff on 27th November 2017

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

sROF gy
& /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



LLOYDS BANK

SEC-104770-TC

Debenture o '
(company or limited liability partnership) ——

To be presented for registration at Companies House within 21 days of dating.

‘Form of Charge filed at HM the Land Registry tnder reférénce MDSBAT

Ta

Uloyds :Ha:nﬁ_e:; ple

000 : : _ WE 2.1 1710800




Table of contents
Clause Heading

‘DEFINITIONS AND INTERPRETATION
AGREEMENT TO PAY
INTEREST-
CHARGES,
. RESTRICTIONS AND WARRANTIES . ...
DEPOSIT OF TITLE DEEDS, ETC.
'FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION:
BANK'S POWERS OF SALE AND LEASING
COMPANY'S POWERS OF LEASING AND LICENSING"
APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A
RECEIVER: :
11, PROTECTION OF THIRD PARTIES
12, COVENANTS
13 REPAIR AND INSURANCE .
4 ENVIRONMENTAL OBLIGATIONS
15, INSTALMENT CREDIT AGREEMENTS
16, - ENFRANCHISING LEGISLATION
17, - POWEROFATTORMEY
18, INDEMNITY
18, NOTICE OF SUBSEQUENT CHARGES, ETC.
0, SET-OFF
1. NOTICES AND DEMANDS
27 ‘CURRENCY CONVERSION
3. PAYMENTS AND COSTS
24, 'MON-MERGER, ETC.
25, TRANSFERS BY THE BANK OR THE COMPANY
8. PARTIAL INVALIDITY
27 RESTRICTION ON LIABILITY OF THE BANK
28, CONCLUSIVE EVIDENCE
29 NORELIANCE ON THE BANK
30, MISCELLANEOUS

ot

3L LAWAND JURISDICTION

?E.j

Al

34

15
16
16

20
71
23
25
LY
27
28"
29
30
A0
31
31
3z
33
31
34
34
34
36

Page2of 39




| BETWEEN

. '.Name S .
1 (the |
. Bvcitmited, "Company”)
| Registered Number e
© 03083351 |
.. Aﬁdregs ........

85 Brunner-ﬁuad i.ﬂmiﬂn, E17 ?NW

Lioyds Bank PLC mf F‘&ndefmrd S&mnﬂes _Cmim ﬂr:»;:}t 3282 Penﬁefﬂrd;ﬁusmess Park,

11

“DEFINITIONS AND INTERPRETATION

inthis Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreerment” means Instalment Credit Agreements for 'i:he time

_'.hemg depaosited with the Bank and approved by the Bank for the purpose of the calculation
reguired by sub- clause 12{1:%}

“‘Eharged Property” meatis the undertaking, assets; properties, revemes, rights and benofits

'_Farst Seccmr::ﬂ?, Th!fdﬁy i nurthi‘y, Fifthi*g, Smthly, Seventhiy; Eighthly, Ninthly, Tenthly and
.Heventhiy described in sub-clause 4.1 and references to the Charged Property include
refererices to any.part of it;

*Credit Agreements” means all agreemeants FOW OF hereaﬁer entered inta E}y the Comparty

unider wh:ch the Cﬂm;&aﬂy has provided or agreea:l to i}mwde credit ias defined by section 9
of the Consuiier Credit Act 19?4} to.any. gerﬂf)n of an*f amount and all agreements now or

‘hereafter entered into’ LW arvy perﬁﬂﬂ other than the’ Company under whit:h credit {as: sa
-d@f :ﬁd} is ;smmd 'd:ar dgreed to-be provided and the benefit of which is amgrmd 1o or
otherwise vested In the -::ﬁmpany,
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“Charged Securities” means:

Aa) all those Securities which {or the certificates of which) are now or mady at any.

itm‘z@ in the: futum e

{a} :iudzgedE-WEch-'ﬂr.'ﬁi@'*iﬁ'_{'Eﬂ certificated or uncertificated form) by the Bank
i or its agents on behalf or for the account of the Company; or

{iil: transferred 1o or registerad in the fiame of the Bank or its hominee(s).
o behalf or for the account of the Company; or

o ':E.ﬁié??’ i 'Ert:ﬁfate i ; .
other than the Company. for or to thc nrdm’ 6f the Barnik ar m_-’
ﬁﬂmmee{s} atthe Feduest ofor by* arrangement with'the ‘Compary; or

(vl held in uncertificated form: by amember of CREST orany other. similar

o ws‘tpm {mdudmg the: Company itself if a ‘member of CREST or other
similar. wstem} where the Bank or its rmmmee{g} ma‘y Lo the exclusion’
of the member of the system: dsrer;t the transfer of surh 5ecurx§:sev

iwhemer !ﬂdg&d held, transferred or registered for Safe costody, collection,
-SEcunty or for any specific purpose or penerally” arid Either Before or after tha'_
date hermf_j, and.

'{_b}:; ‘the benefit. uf a agrecments; arrangements, unﬁerwkmgﬁ Gr-acounts Lmder'

}whmi"s any ] permn “holds on behalf of or on trust for the: Company or has an
‘.thgat!ﬂn to- deliver or transfer -any such Securities to the ﬂampaw orto the
urdw af the Company; airidd '

{c) all those Securities held by the Company in any Subisidiary undertaking as defined:

nSection 1162 {wgemer with Schedule ?} of the Companies Act 2006

r--ivi-nfran:h'isiﬂg Legislation” means any legislation mhferring’"izpuﬂ a tenarnt or tenants of
.property: {wheiher mdwa{iuaily er miﬁea:mfeiy with other, tenanta: of that-or other properties)
‘the right to acquire a new lease of that properiy or to acqmre or: rez:iuare the acquisitionbya
‘nominee of the: freehold OF Y mtermed:atﬂ reversionary. interest in that property including
_{w&thﬁut i[mz’tatmn} the ieasehu{d Refﬂrm Act 1967 and. the Leasehold Reform, Hﬂusmg anid
Urban Development Act 1993 and the Enmmﬁnhﬂ&d and Leasehold Reform Act 2002 but
does natinclude Part Il of the Landiord and Tenant ﬁc_t.l%sﬁ,

YEnwironmental Laws™ means all laws {statumw, comumon. law or: ﬁtherwusej including,

without - limatatmm mn:ufar:sj guadance rigtes: and: Emies czf practice’ from time 1o time
regilating the control and: prevention of polfution to fand water or atmosphere. and/or the:

catrying on. of any process-or activity on premises and any emissions from and all waste:
-ﬂrﬂduteﬁ hﬂf such’installations and;’nr pmatess o actwgtwf and any chemscais or substanmsﬂ'

relating to the same whether reiaﬁng tor health and safety, the workplace, the environment.
or the provision of energy. {anc!ud‘ - without limitation tha Health and. Safetv at- Work etc.

Act 1974, the Emntmi af P_'_'utmn Act 1974, the Enwmn‘mental F"mteﬂmn Kt 199& i“he_-:
‘Environment: Act 1995 ‘the Water industw ‘Act 1991, the Water Resources Act 1991 the:
Statutory Water Companies Act:1991, th@: Water Consolidation {Consequential F‘mwsmna}

Act 1991, ‘the Water Act 2003, the Cleaﬂ Alr Act 19@3 the #Ek‘ah, str., Works. Reguiatann Act
19&6 the PE anring {Hazardmus aubstancesl Act- 1690, the Public. Health #cts and the

-Radmact"' e'jSubstance Act 1983 and any Eumpean Union directives or regulations. regutatmg_

the same} from time 1o hrﬁE in force and: amw,r uth&r mstrument man, regu!atiﬂﬂ, periTHssion;,

'authm'satm 1 mder or. damcmﬁ made or: pss&:ed themum:ier or derwmg ‘H‘aﬁidif‘f th&r&fmm
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“Erivironmental Licence” means any- permit, licence, authorisation, consént or other
ap;}mvaE reqmmd by or gtmn pursuant to any Environmental Laws;

“iil'iring .ﬁ.fgreemmts means aEi agreements. {not i}emg Cf&dkt ﬂgmemems] now or hereafter

‘antered into: b‘y’ the € _m_gfram for the bailment or fin Ecﬂt anﬁ} the hiring @ guﬂds to any
person.and all agreement&{'mt h&mg Credit Agmem&m&} now or herealter entered into by
"aw persan other than the Cumparw for such: ba:imem o {m Smtiand} hiring the hﬂnaft of
wehichis ass;gneﬂ toor mhemase yastad in the Cgmpan?,

“Insolvency Event” in relation to the Company means each of the following:

ETT T S esting 1S canvened for the piirpose of considering 3 résolution to wind up the’
© Company; ' | |

by sucha ;E_E'Sﬁ!mmn'a':é_;i.s'rnéhﬁﬁﬁ&d'in-:Farégiﬁfa;phff{é-}-_is’ passed:

':'{"_ﬂ'-

1y suth a restlution as is mantioned in pé'ra:gr?aﬁh {_i::-}-iisisiasﬁéﬁ;;f

{e} a petition for a wmdmg up oran: appiwatmn foran admmasnfatwﬂ ﬁ}rﬁer as rrmde.
by the Company or s directors or members or ss prezenteti agasmt thf’*'
Company;

() such an order as is mentioned in paragraph (e} is made;

{g} a notice of: apmammem mf or potice of mtmtlm‘e to appoint an ac!mmsstratw ds
issued i}y the Company ar its dsreamm or members or hy‘ lhe hﬂid@a‘ of a
'quahf'ymg floating: charge or a proposal is. made for, or the Enmpan‘g.i hecomes
subject to; any. mlunmw arrangerent;

ihl a receiver {administrative 0r otherwise} is appointed ‘over all or part ‘of the
Cumpany"ﬂ assats:

{iy the Company takes part e any action ilnclmimg &mermg negﬂtmtmns} with a

' view to readjustment, reschieduling, forgivensss or deferral of any part of the
C{::mpany’s indebtednass:

f;} the Company - pmpﬂsas or makes any- g@neraé assignment; compasition or.
arrangement. with ot for the benefit of all m’ some of the Company's cremtnrs

{k} the Campany suspends or threatens to suspend making payinents to all or some
of the Co m-pan?ﬁs- creditors;.

'{ﬂ!j: any actmﬂ is taken m any gurlsda{:tmn whmh !s samliar ar anaiﬂgaus to any af the
fmegmng, or

{m} the Bank has reasonable: gmunds for hehwmg that amf of the fﬁregamg 45

E%‘T‘ﬂ m H‘M ﬂt‘
“Instalment Credit Agreements” means the Credit Agreenents and the Hiring Agreements;

“Inteflectual Property Rights” means:
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all present: ami futufe t:uwnghtﬁ, matent& ﬂe&:gns te‘ademarkﬁ senfice: markﬁ_
brand names, muentmnﬁ demgn rights, knaw%uw, fmmuﬁaﬂ E:an“ dentiﬂf-:
'i‘nfﬂrmabun trade secrets, computer software programs, cnmputer systems and:
all other- mt&i?ectual property- righﬁs whatmwer without any. hmatatmn, whiethier:
‘tegistered or unregistered, in all or aiy part of the world in which the Company is
iegaii’yx benefacmliy ot otherwise interested;

By the benefit of any pending applications for the same and all benefits deriving:
' therefrom dnd thereundér. mchdmg but not limited to royaltics, ‘fees, pmfzt_'
shating agreerients and income arising therefrom and all ficences in respect.of or

~ the Company or granted by the Company;.
“Interests in Securities” mieans the Charged Securities. and all-stocks, shares, securitics,
'rﬁghts money or property or other asseis accruing or offered at any time by way of
conversion, nademptmn hnﬂm, preference, option or otherwise o of.in. respect of: any of

‘the CHarged Securitios. including without lirmitation all dividends; interest and other income.
payabie in connection tharsewsth,

'3

“Non- VEszmg Debts" Bans: a!':';tmﬂk and other EEE*MS wha'r:h are purc waspd aF pur;:mrted to
be purchaaed hy i:h_ E' nk - pursuant to Ay debt ;mrchase Invoice dssmuntmg o nther
finaricing: drrangement mﬁmmg ko the: pumhﬂs& mf any debts for the time: hs‘amg in force
between the Cﬁmpanv and the: ﬁanf{ %wt which fazi fo vest abmtute byeand Fffwi"malv n the:
Banl forany redson;.

“Planning Acts” means all legislation fromi: time to time regulating the development; use,
safetyand mmrmi ﬁf property im:ludmg without itmuaum& the Town and C@umw Pl ammg-
'-Jlft 1(35}_ _émd am; :mtr_umem_ plan; reguiaxsnn, permission and: ﬁarwtmn made of- v;supd_'_-
_:there under or denwng walidity the refroni:

“Related Rights” means in relation to-any book.orother debis:

{a) a?l'-_se-cufift?,3hund5,_ guarantees; indernnities in rélation to such debts;

{18 the right fo demand, sue for, recover, receive and give receipts for all amounts.
due and to became dué under the contract oF arrangemeni wmder which .such
dEb‘tE atise;

1k the benefit of all covenants and. undertakmgs from, and:all causes and rights of

acﬁnn *sgamﬁt the debtorin respect. ‘of amount dud and to become due under
the contract oF arrangement under wh EICE'i such debt& arise; and

{d}. all ledgers, documents, comiputeror electronic data. [including operating systems)
recording or ewdencmg stich debts

*Socured fﬁh‘iigaéﬁ%anﬁiﬁ‘5mean5:-:

{aj all ‘money and §iahﬂitiE& and other sums hereby agreeﬁ to- be gaaan:i h\f th& 5
.Cumpanv to the Ei;ank and

'{_E;} all uther mﬁnwf and liabilities Expressed to be secured herehy {mciudmg, without
' Iimj‘tatmn any expernses and’ thargés arising outofor if connection with the acts-
or malters referred to in clauses 10, 13, 14, 18, 23} and all other: mhingatmxs and -

liahilities of the Compatiy under this ﬂehenturer

‘Page § of 36

_relating to any intellectusl property. rights, whether suah licences: are gfanted m:f.."'




1.2

"Securities” means all stocks, shares; bonds, certificates of depmit bills -of exchange,
demmmw receims loan r:apxta[ derivatives. {:ndudmg ‘any e:urrenw o currenw it
interest rate or commodity hedging arrangement} and other securities of any kind. {whethﬂr'-
in certificated or uricertificated: fﬂrm and whether maa’&emhéa ar uthﬂmm&} and.

"Walue Added Tax" inclides dny other form nfsales or turnover fax.

In this Debantura:

(a)

The ﬂpressmm the: “Eumpang" and the "Bank” where the context adrits
ir Fe & successors in title and;’ar assigns; whethar immediate or

LR T O removal Gndar tlause 1076F consents Grider thas" :
Debenture maxf b made orgiven in wiriting executed by any such-siuccessors or

'_assagns of the Bank and the Enmpmw h»erebv irmmcabEy appoints each of sich
“Successors and assighs to.be its attorney in the terms and for the purposes set
out inclauss “1’??

Amnless the t:-_::_ﬂ'téx-t requires otherwise:
iy the singular shafl include the p’&urai’ and vice versa;.

"'ﬁi'}'-_ ary reference to-a. person- shall include an individual, company,

torgoration; fimited lisbil zty partnership or uth&r t:mdy' mmmate
'jmnt wentlre; Sﬂ{,mw or an. unmmrpﬁmt&d ‘}ssmtiatmn argamﬁmmn
or body of PETSaNS {mdudmg w:thmut Iam;tatmn atriest ;
mr‘mf:fsh’ 'j and any. gﬂv%mm&nt state; gwemnwm oF st TEILY
'ar international . organisation {wheihﬁr or nef a regaf Eﬂuw} :
Raferences to a person also include that pemm s sugcessors- and
assigns whethet immediate.or derwatwe*

iy the exprassion “this Debemure means: this debenture and shall
extend 1o - every separate -and’ mdependent st;puiatmn mnmirmd
herean

Tiv) any right, entitlement or power which’ may be sxercised of am,f

determination “which. mag be made by the Bank under or in
connection with this Debenture may be ‘exercised or made in the
ahmiute and unfettered discretion of the Bank which shall not be
unider any obligation to give reasons therefore;

) references to-any statutory provision {which for this purpose means
: any Act of Pariiament statumry mstrument ar: reguiatmn or European
directive or regulation or ather Eurcpean i@gss!atmn} shall include a
reference to any mm:iaﬁcatmn re-enactment ‘or: mﬁiaﬂement thereof
for the time: bemg fin: fwce atl r@guiatmns matie thereunder fro "time'
ta time and any. anafﬂgﬁus provision- ar rule under any. appiftabse.

. fure;gn !saw

{ui} “for the aveidance of any doubt, the r;ghts pﬂWEﬁ and discretions:
' n:ﬁnfermd upmn the Bank by or ‘puFsuant to this Debenture shall
{uniess- otherwise exprassly Stated} apply - and be exercisable:
regardless of whe n made by the Bank for the
- payinent of: the--Secured Db&tgatmns or any of them and mgarﬁii@ss of-
_'whather thf‘f power mf saie ar other powers.and remedies mnf&rrﬂxi :
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on maftgagess by the Law of Pmpmw #1975 or this: Deberture
-shaii have amen oF bemme exercasabie am:i

i) references. to clauses, sub-clauses and schedules shall be references

to thiuses, zsuh Elavuses and szzheduiﬂs ‘of this Debentirs,

The clause heaﬁingz-and marginal notes shall be ignored in construing this Debenture.

The perpetuity period applicable to any trust constituted:by this Debenture shall be sighty
OB

{aj :

_The E{)mgﬁany shall pay to the: Bank i inaccordance with-any relevant agreement between the:

Bank and the {:ﬂmpany relating to. the amounts’ hereby. secured or, in the abisence of any
such agreement, on demand:

fe)

&

TNTEREST

;Empin?a@s oragents in ﬁaalmg-

all money and liabilities whether actual or cunﬁngent iimmﬁmg further advances
made hereai’mr by the Bank} which now are or at any time: hereafter may be dus,

owing brincurred by the Company- tn ‘the.Bank Eln‘y"whETE or for wihich “the -
Company may: ‘be-or become lable to the Bank in VY- manner whatsoever

withiout limitation {and {in-any case) whether along or jointly with:any other:

person and in‘whateve - style, name or form and whether as principal or surety
ahd: mtwnthstandmg ‘that the:samic may at ANy earlier time have been due. nwang._
orincurred to some other person and-have subsequently | bamme die, owing or-
incurred 1o the, Barik dsa resoltof 3 tranafer “assignment oF’ nth&r transaction: ar

by cperation of taw}_,

mtemst onall such moneyand: mb;fatm b the date x}f paymentat smah rate or
may from time to time ‘be agreed between the Bank and the {anpaw'
m} in the absence of such-agreement, at: the rate, in'the case of an amcauﬁt'
ﬂEﬂﬁmmatEﬂ in Sterling, .ﬂf two percentage points per amtm above the Bank's:
base ratefor the time being in force {or its eguivalent or suhstltutE rate for the.
time bemg} or, in the case of an amount denummated in any currency or-
currency unit other than Steﬂmg_, at'the rate of two percentage points peranmum:

above the vost to the Eank (as mm:!uswe!v de%ermmed iw ‘the Bank} af fundmgj

SUMS Camparah eto.and in the CHITENCY OF CUITency unit of such amount in the.
London Interbank Markit {m‘ such other market as the Bank. ‘may saleﬂt} for such
consecutive petiods [including overnight tiepasats} as the Bank may [ its absolute
discretion from time to time EE}ect,.

commission and other. bankmg -:hafges and 1egai admms&tratwe and Gther custs,

charges and expenses incurred E:n,f the Bank i relation: ’m the Debenture m‘ the-
tharged Pmperw {mciudu‘ag any: acts ﬂesessaw to release the tharged Pmperty_
from this: security), or in enforcing. the security. hereby areateci on.a full: and_

.unquahf“ ed mdemmty basis: arid

any fees charged “by-the Bank for the time spent ﬁ‘f the Bank's officials, .
‘:th any matter rEEatmg b this De&mntur& Sm::h'.
ayable at such rate 3§ may be specified by the Bank,

fees shall be

- The Company shall pay inferest at the rate aforesaid on the money so due (whether before. -

or after any judgment which may be recovered therefore) upon such daysin each year as the.
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Bank and the. Cﬂm;mny shall from time to time agree or,:in the absence of such agroement,

- as-the Bank shall from time to time fix-and {without prejudice to the raght of the Bank 1o
-require payment of '
“after any demand
‘time fix.

Stich m_tarest} all ‘sueh interest shall. H-be mmpaunded {bﬂtlf' before and
, dgrnent} upon such- t:fays in.each w_ar a% the Bank shall from timeto

'CHARGES

The Eumpana_,r with full title guarantee herahy ::harges. ‘with the payment of the Secured
.E}blzgatmng and soithat the. r..hmges hereby createdishall bea :;antmumg semmy

'--mcE" 'dmg {wﬁhmut pr&;u me' o thﬁ gmamhw nf the- fﬁregmng} the g}mp&rimﬁ isf any}
-SQEEEfEEd in the Schedule {and, where any such ﬁmpfzrty is'leasehold, any present or future

r;gh{ ﬂr mtemst mnfeyred upﬂn the Eﬂmpaw m re{zamn thcmm by wrtue nf aw

--‘theretn} and al bu: ﬁ;fmga and fmmrea {m;.%udmg trade fmtures} fixed pssant and mathmﬂw
from time Lo time on any such property and aEI fiens, mortgages, charges, options,

agreetnents and ﬂghts; mies and interests iwhether legal-or squitable} of the Company inor

ver land of whatever dewnptmn Both: present and future.

Secondiy: All the nght titie anid interest: uf the: ﬁumpany in aEi fi wed pl ant ami mach;new an

any’ fréehald or leasehold ;}mperw fﬂnﬁtng pari of the .mrged Pmpenfy om time ta titne
hxreﬁ eased o rem::d hy the {Zampanv from third ;::artws oF accguirﬁd by the: Campany from

third parties:on a hire, mataimeni or conditional purchase l:razm mciuding fwsthmat prﬂjuﬂm
o the génerality of the Fmregmng} the Eﬁmpagw S right b &ny mfund of rentais of other
-'ﬁa*fments

Thirdly: All hook debts (includmg without limitati ity any bﬁaﬁ debts wwhich are Ncm “&iegtmg_-
‘the tnmpaw or in whzs:h th& Eﬂmpany i
_mter&sieﬂ hnd thﬁ proceeds therenf} and the benefit of all
rights relating thereta including {wmhraut premdme 1o the general %1:‘{_.’ of the foregoing] the.
‘Related Haghts negotiable. or ﬂm»mgﬂhable mstruments Iegai anci-. -eqmmmg LhargES .

Debts) both present g future due or owing
!egaim beneficilly or nthf-*wﬂ

reservation of proprietary rights, rights of trdding and: unpaud vendors' fiens and sifilar and
associated rights.

Fourthiy: All other debts {including without limitation any other debts which are Non-Vesting
'-Dehts} claims, rnghts and choses: in action hath present’ ant’ future m‘ the ﬁﬂrmpany ar fn
which'the Company is legally, beneficially or otherwise mteresteﬂ {amﬁ the pmeeed& lhﬂrﬂﬂﬂ"
;mcludmg {without prejudice to the generality of the foregoing):

{ak deposits: and credit balances held by the Company with: the Bank or any third

parw Fram tirme ta time both present and future {mziudmg choses in action which'
give rise or may give riseto & deht or debts) owing to the Company {and the

.pmceeds thereaﬁ

[b) any.amounts owing to the Company by way uf rent; licence fee, service: z:harge or
B ﬁi!apadaﬂﬂm by am; tenant-or licensee {m e‘ach CHBE whethar pi’ESEnt or fumrﬁ}_
of afy freehnid ar ieasehuid property from -time 1o’ time ‘forming part of the'

Charg&d Pmpﬂw and dny: gmund rents and rent. charges, rert. deposits and

purchase szﬁeg:roszts ‘owing to the Company {aﬂﬁﬁ in. each case, the proceéds:

thErenf}
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{c} without pfﬂ;udm@ tu pafagraph {if}l E}e!@w, any amounts.owing-or whiich may -
' ' ‘any. building, construction or [ieveiﬂpment-

-hwmmt O : any
contract or by wrnie of the Campany‘a r{ghts under any retantion or.other trists,

.whethe»r or.not any certificate as to th@ amm@rit due has been ﬁssued i rﬁapeat :

_th@mm (i ¢ the' gzmeeeds memﬂﬂ

Wy without ;:srﬂ;udfm to paragraph {2} below; all’ ngh*«tﬁ {and the prﬂEEEdE of such
nghts} present.or: %‘utur& actual or contingent, arising under or in connection with

any contract whatmeum in which' fhe Company has any. rsght mte oF interest

{mcﬁudmg, wsthuut hmnhtmn, a!f puhc:es arﬁd mntmr:t*a ‘of msuransce and'

s 1<;qumnte‘4

Te} any ‘amounts owing or which may ‘bécome owing to the Company b‘g way of

damages, . cnmpensatmn or utherw:se unider any gudgment or-order of aw,r
competent authority Howsoever arising.or bv way of settlement or conipromiss

of any legal proceedings; and.

(43 the henafit of ail rights relating to:such debts, claims, rights’ and choses in. action
mciudmg {wﬁhﬂut prejudice to) the genemilw of the. !’m&gﬁmg} such ﬁghts as are

Thirdly described in this: suk} clause.

Fifthly: Where the- Enmpaw for the time bemg carries on’ any | business comprising or relating

o b ;thawmms of credit’ {as defined by Section 9 of the Consumer Credit Act: 19}‘!1} OFany

husiness comprising orrelating to the ballmentor i in chti_amij therh .__.i_ng_s:x[ goods:

fthe full benefit of and ail rights under the Credit Agreements, including all money payable

under i 'rnspect of the Cradit Agreements:

{a} thie full benefitof and-all rightﬁ under the Hsa‘”mg Agreements, mciutfmg all I'money

payabie underorin respect of the Hirlng ﬁgreements

by | the full benefit-of and all rights relating to the Instalment Credit Agreements
including all legal and equitable. s;hargrzg anid other securities arid guarantess and”

the othér rights and remedies: expmssw ar: impiaecﬁw reserved: by the instaiment
Credit Agreements and by such secutities and guarantees

e} the Company’s present and future rights and interdsts” if any} iry and o any

chattels. comprised. in the lnstaiment ‘Credit ‘Agreements or securities and
guaramees g}r i _!ﬁed in reiaitmn thereto mc!udmg I[w1thuut i
generality of the fﬁr&gﬂing} any right to. damag&s refating thereto and the benefir
of any warranties given in respect thur&nf ms&far as the- property or any interest
insuch ahattels reimaing vested in the Cﬁmpaﬁy,, and

{dy the full benefit of the Company's rights and interests {if any) in and to- all.

insurance. ‘effected by the. Cmmpang or by any-other person ofany chattels

comprised in any inﬁtaﬂment (:redft Apresments orany secrity or guarantee

provided in relation thereto.”

Sixthly:

the Charged Securities;

fa). all rights in respect 6f oF incidental to the Charged Securitiss; and’
(b} the fiterests in Securities.
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Sevénthly: The Intellectual Property Rights..
E?'g_h-ﬁhf?:ﬂ?ﬁe gandwfi; Land the uncailed ca pEt'a'iﬂf the ﬂmmpaw be_:rth::;:sfei&-m and future,

Nmthﬂy Al mhﬂr plam angd machinery, fittings and @qmpmenﬁ [not'in any such case. being -
the Cﬂmp yf’g stmr:k m-tfade ar: wmk n pmgress} nﬂw ot at any time hereafter belangmg o
the Company or.in. which: the Company is. lega!ky heneﬁcmkiy of otherwise interested,
wherever sittiated and whether ot not.allixed to-any freshold or 1@359119 fd propertyof the -
Cumpamf

42

&3

A

a5

&6

501 '.v

_urchase, a:andntmnal gale “credit sale, asing or rental” agreement  bo - whi

wﬂeuemhiv The undertakmg and aiE pmpertxf and assets uf the Cumg:sam; bﬂm prESEnt anﬁ

‘a8 the chargm thereun orpn: any gﬁart or: parta th::—»reaf herem mntameﬂ s;ha I F@r aﬂ’y reason
e lnEffE‘CIWE as Fxnt! ahafges}

Thg' aecuratv nefeby-Lrévted shall as regards the Charged: Property: First, Semndsm Thard!y,
F uurthiw Fafthh; ; Smthiv, Sewnthiy, i:tghthhgf thiy and-Tenthly described be first fived
charges{and as regards all t’hﬂﬂe parts: af th& t":h&rgz?fi Property First desceibed now vested in
‘the Company shall o

stitite a charge hﬁ,f way of legal mortgage. thewan} and a5 regards the
Charged Property £ evemhw described shall be a first floating Eharge

The secunw hereby- constituted shall extm‘aﬁ toall hmeﬁma! mtﬂ{‘E"E'ES E:rf !:E‘m Company in the
'i::hargeii PFDPEE‘W and toany. ﬂi‘{}iﬂﬂﬂﬁ nf sale or mher rea!asatmn thereol or 6f any part
‘therenf;

This-Debenture shall bind the Company as 2 mntmumg SECHT] 'y'fcsr the Secired GhEagatmns
nutwathstanﬂmg that the Habilities of the Company to the Bank. vy fmm time to fime be

-redm:ed to nil.

Pas’agra;}h 14 of Schedule Bl to the Insalvency Act 1986 shal app by m lhe ﬁaaﬁng chargﬂ

.rreated by this Bebenture

The Company represents and warrants that:at the:date that the Cﬂmpamg executes this

Debenture the Enmpamf has made full disclosure in wrutmg to the Bank of:

{a) any information relating to-each part of the Charged Property and each right tild

' by any other person in reiataﬁn to ;umg part of the Charged Pmper’cy whu:f‘s in.
sach case, would be material to the Bank. in relation to the apj::empraatenEﬁs or
adequacy-of any part of the Charged Property. as security for the Secured
Ebﬁag:ﬂtmns and

{0 each matter In respect of which the Bank has regtiested information from the
ﬁumpany i mnnectmn W}th thls Debentum

RESTRICTIONS AND WARRANTIES
The Lompany shall not without the prior written consent of the Bank:
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Tnnth!y Al the rfghts mt&msts and: hPﬂf‘ﬂtS m[ khe Cumpany under any present or future o
hire hithe =
'Enmg:}any is'a pesrw in the tapacrtg.f of mmr purchaser or. lessee. mciuﬁmg {wsthﬂm prﬂ;udsm
“to the generality of the foregoing} the Eﬂmpdnys fight to- any: remnd nf rem:ala or-othier:

: pa’ym&n’m :




‘{a) sell, assign, license, sub:license, discount, factor or. otherwise dispose of, or deal
n-any other: iy w;m Ehe iharggd Prﬂper‘w {vath&r than the Charged ?mperty*
Eiwmthly desc:rahed} 5ub§ect as pr@wdee;i inrlause 5, ?{a}

(B} wreate o permit to silhsss.t or: anae any mortgage, dehenmm hyputhez:ataﬂn

o chiarge, assignment by way of security, pledge or lien or any other encim
ar security whatsoever upan the. Chargi:d Pmpea‘w ex‘::ept & fien arismg lw
operation of law in the ordinary course of the Comipany's’ husmess as conductad
during the 12 mﬂﬂﬂ’ts preceding the date’ when the Ezera first came into existerice:

al or other agreement or arfangement which hasormay

“have an economic effect similar or analogous to any such entumbrance' or’
SEcurﬁ‘f as: wwid h& pmhibﬁed By sul- dause sAl)

{d}. transfer, soll or otherwise: {i1sp{ase of the whole or any material part of” the--

o Eha;’g&d Property F!ewnth!y described whether:by a single transaction or-
-numher af transactmns whether rélated or not except by way of sale at full V‘aﬁue'
i the tisual cotrse of trading as transacted at the date hereof:

_j{e} vary-or purporl toovary .any: Instalment Credit Agreement or-any sex:urrty or

) guarantee provided inrelation tharetoor gwe any; mnﬁents or licences under the ;
tarm v Instalment Emd ﬂgmﬁmﬁnt or any: mmm\,f or guarame& g}r@vuﬁed )
in rseiatmn thereto pmwde&i ‘that the Company shall not be-prahibited by ‘this-
covenant from agrPemg to-any such: wariation or ‘giving.any such: licence or”
f:imaem: it to do so wauid ok mamrmééy and. advmsesv affeait t‘ma vaiuﬁ“_t_ thpi'
Bank for secsariiy purposes:of such Instalment Credit Agreement or such security
or guarantes-and if toda so- would nataffect the validity or enfalf‘{:i_ai}i lity of GLELE :
instalment Cmdat ﬁgreamam or stich SeCunity or guarantee, or

il enter into any agreement with a financies, pmmtﬂér of money, creditor-or ai‘i’iy"
ather party. whatsﬂwer Ehere nafmr z:aHes:i the: “Financier’) whpe:h haa the.
sconomic effect of, nr'an.emﬂmmf Eﬁect sirilar to that af providing st uratﬂg in
respect of or in connection with the provision affinance or s;:redst'-_irg the Financier
and which involies or may invalve one or more of the following:

i sales, agreements for sale or transfers of any property or rights
whatsoever to the Finandier; andfﬂr

fii} sales, agreements for sale or transfers actually ‘or potentially on
behalf of the Finantier to any third party whatsoever; and/for -

{iii). tha grant or péﬁéihifé_.gﬁﬁf of authority by the Financiar for sales,
agreements f’ﬂr-sgie or transhers of the nature set out in-sub-clause

sAAI);

5. The Company hereby requests the Chief Land Registrar to register the following restriction.
onthe Pmpﬁe’fnmhap Regsster of: any Eegixtareﬁ fanid. furmmg paft of the: Eharged F’mpﬂrﬁ‘f

“RESTRICTION

No: dmpmutmﬂ of the registered estate by the proprietor Qf the registered estate or by the proprietorof.
any ragsstered chargeis m be regsstered without's writtén consent signed by the pmpﬂetﬂr for. i’hE time
‘being of the: charge dated; ' in favmfr of L] ﬂwis Bank pif: referred to inthe Ehargea
Register,”
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The: Enmpaw represents ‘and wafrants tothe Bank, and so that each such mpraesemat:un

“and warranw shall deemed ‘to be’ repeateri 4in sach’ s:iay tiurmg the continuanceé of this,

Sﬁmmwg, that, except to: the. extent: diSEiGSEd By the Enmp»aw to the: Barnk:| in wntmg prior. ta

: the cﬁa%e herem’

fa} ‘thi ttjmmaw has not made any election pursuant to: pa&'agmph 2 of schedule 10
to the'Value Added Tax Act 199@ in refation-to or: affcctzng any part of the
.Charged Properm

B}  sofarasthe Company is aware after making due and careful'enguiry the charges
tained in clause 4 do not infringe- any mtei!ectuat pmpf*fty nghts whethﬂr

: M

5.5

6

5.7

B -.regasi:ered O unregaslered whatmwﬁr

qc} ‘i circumstances have vocurred diring the Company's ownership of any freehold

‘or leasehold property and, so far as the Company is aware after making due-and

‘careful-enquiry, no crcumstances ocourred before the Company's. ownership-of

sy frechold or leasehold property now pwned by the Company which have led
or could lead to a competent - authority-or a third: prarty takmg any. action or
making a claim under any Environmental-Laws {mcﬁudmg the reguirement to
L+ ies:m Up or remody in-any other. way any tontaminated part. of the, snwiranment
‘or the revocation, suspension; va fation or nor-renewal of any: Environmental
_.;[{CEEME} at which have led arcoul § lead to the Company having to take dction to
-:aw:frt the pﬂﬁsahi.ﬂaw.ﬁf any such action or z:{mm and.

' {d} : thie Eﬂmpaﬁy:is :;sﬂimiy and beneficial by interested in the Cha i’geﬁ Pro perf‘ép‘:

The: (:ﬂmpany ghaﬁi hotmake-or revake such an election as is mferr&ﬁ o i subi-clause 5, 3{&}
in-refation to’ any paitof the. Chargmf Fmperw W1thnut the Bank's prior wrutten mngem oF

‘unless the. Bank reque&t& the Emmpatw W odo. so W owhich case the Eumpany shaiﬁ
'ummedzatefy makeor. reoke {as the fase may hp} mfh an eievz‘tmn H re!amn Lo awy part of
‘the Charged P‘m;mrw that thﬁ Bank: mnmderﬁ appropriate and give valid notification of it to
“HM. Reévenue and Customs.

The: Company shall bear all costs of andfur pay 1o the Eanﬁ on dermand all osts uf and

:'Eﬂnsent ta of concur in the Entw vi3 ai’w F’E’EH*{I‘E{'EOH; ﬁatme ar memmraﬂdum r:sn an*g regmmr

i the United Ksngd@m or elsewhere {including without limitation any regfstratmﬂ under
Section 25 of the Trade Marks Act 1934} which: the Bank may. require in order to register or

;m::te any interest it may have m, 10 ar under thie: Imeiieamaﬂ Pm;}eﬂv nghts desmbed {or
'amf part themgfj andfor o restrict any dealings in, urider or in connection with. the
;Enteiﬂettua% Pmperw Ragh{s

.'Th& Corpany shall waive and procure the waiver of any and all moral rights (being the rights
conferred by Chapter IV of the Eupynght Dfsagﬂs and Patents Act 1988} which may affect or

relate to the Intellectual F’rﬂp&ﬁ‘y’ ﬂxghti 88 Ehe Bank may require

{a} Sub-clguse 5.1{a} shall ‘not prevent the Company without such consent as is

referred to-in: that clause-collecting proceeds of the book and other deiﬁ%s
morietary clairns: and chaosesin action’ fmmmg part.of the Charged. F’rﬂpenv ithe

ordinary covrse af tha -nmpanyrﬁ busingss and paying the same into the

Company’s account{s) with the Bank in accordance with sub-clause 5.7 h} {En:d
_-admtmnas v, I the case of Non-Vesting Debts, strictly in accordance wi h: guh _
tlase 5; ?{d}} ‘Where the Bank makesa payment.at the rmuest of the Con pamf
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@

which is debited fo_any account with the Bank which is for the time. iﬁei‘ﬁg in
credit, the Bank shall be taken to have given-any necessary consent- fair the:
purgmes of ciause 5| 1(3} to such pa’g"ment' imieaﬁ such payment was: made as e
result of some mistake of facton the parbof the Barik;

Thie: Company shall pay into its account oraccounts with the Barik ‘ihe g:rm{:eeds {;ff
!:h _h{aﬂkx, and other debts; mﬂnetaw ziaum and i:hE}SE"‘i i aa:t:(m fﬂrm:ng part af'
the Charged Property provided that the:Bank-shall be . deemed: to receive the
amounts owing to the Company. rnff_srmd o ity paragraph (b} of the Charged:
Pmpez’w rmmhh; de&cﬂbed i sub-c!ause 4.1 pursuant to the fixed charge

The Company declares that all proceeds received or obtained by the Company or
on the Company's hehaif but which are not so paid of ansferred into that
account or accounts. shall be recewed and heid by the Comparny on trust for the
.Bank

Iy thiz' event that the: Company: fnters inta any bt pmd ase; rivaice’ riasmuntmg :
-ﬂfmam:mg arrangements with the Bank relating to the: purchase: of- Ay
'ﬁehts uf he’ Eﬂmpan\f {"{}Eht Purchaﬂe .&greemem"} then without p!’EjudltE o
th@ gennr-itaw {:af z;hms@ 5?{ } tha Q)mpmy sEmiE gwe w0 '_ z‘iahmm ua“ mhﬁr

any such dehwr pjmtmds are fﬂr ;my a'r:amn rﬁmau&{i tei- “md ramwd by T.i"li'”
Eampany, ihe Cﬂm;}aw ] ?E§_uﬂmedsate§y upon rece:pt remit the idpntwai tash.
ar: othir rem:ttance ar mstrument into the Rez:ewabies Accolint and pendmg suich
remittance hold the same on trust ahmlumhj for the Baﬁ& separate from the.
Cs::m;maw 5 0WnR mn«naes The Campan? acknowledges that ary: halance stamﬂmg_
to the credit of the Re::ewabieg Account shali he held on trost absufute!',r for the'
Bank and that it may Tiot,. withott: the prmr written consent of the Bank,
withdraw any such monies Ermn Ehe R&ﬁewablﬂs ﬁ;cmunt

DEPOSIT OF TITLE DEEDS; ETC:

The' Eumparw shall,.if be;ng requﬂsted ta'do so by the Bank, for n:iepmsﬁ: with the Bank.and.
the Bank during the continuance of this security. shall be entitled to held and retain {unless -
held by a prior mortgagee at ‘the date .:hser_e_ﬁf,_;_an;i__-. fur_ as fong A5 it remaing .thgz prior

mortgagee):

4y all deeds and: documents: of “title relating: t6 the Cﬂmpany’s freahold and -
ieaseﬁmf! and. hemahiﬁ property for the tme hemg;

b} all stock and’ share certificates ‘and documents of title relating to Interests in.
Sacyrities:

.fz;} all- r:im:ument:—; ewdentmg the: instatment Credit Agr&em&nts and: ary securitios

ami guarantees ;:immded i relation thereto; and
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fd) all such lif any) deeds and documents of title relating to the Charged Property
':Thardiyf Fwﬁhiyﬂ Severithiv;and Tenthl . described as. the Bank- may from time to
_ume sgmuﬁr '

{a) It any of the:Interdsts’in Sacurities arg In uncertificited or dematsrialised forim,

the Company shall, forthwith upon being: requested to-de so by the Bank, give or
procyre the gwmg of all necessany instructions, in acwrdaﬂm with and sut}gea:t to
‘thie- facilities and leqmi'em{-:—ﬂts of the relevant. system to-effecta transfer of title

.uf such Sﬂtuﬂties into the name of the Bank or its nominee and to cause the

71

7.2

: 'Gperamr 1o issue an Dpemtﬂr-lmtructm requiring the participating issuer in
respect of siich Sectirities to mg:smr such transfor of title;

i {b; following the giving of such instructions the Company shall procure the registrar

of such issuer to-amend the issuel’s: register. bwy rmtenng the- Bank or its nominee
Plrsuant to soch transfer of title in place of the Com pany;

iﬁ} for ihese-purpmea “nstruction”, "’E.‘lperamr" ”Dperatm-mstrutﬂnn’ﬂ *relavant

:ﬁmtem dnd "’part cipatifig issuer”, “shall have: the meaning given to, {hme terms

i the Uncertificated Securities Regulations 2001,

SE!EUE’IE]ES 'f!hargeﬁ agmemﬁﬁts m* uther iegai dﬂmmentaimn as the ﬂan&: shaif rm;um: u’f

-Emd o aif o am,r mf the Ehafgﬁﬂ P‘mgﬁerw !0 SeCUre ;}ayment ﬂf the Secunﬂd Gbizg&tmrm ;

zha{i ?ap preparad lw ar s:?m ji:n:—:-ha If of hé a?rﬂc at the mst uf the tampaw and shaii Cota
such clauses for the benefit: of the Bank.as the Bmk may require mdudmg withgut limitatic

1 so required by the’ Bank'in thE case; nf = mnrtgage or charge on any fre;.rhait! or SEHSEI}{HE{
property, any such thiuses as are contained in any of the Bank’s standard forms.of martgage
from time to time and; in me case of securities over heritable. property, any: such clauses as.
are contained in any of the Bank’s standan:f forms t}f Siﬁﬁﬁ"ﬂd security from time to time,

The Company shall at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the: rhfarges hereby: effected and any

such further legal o other assignments, mortgages, semntues charges agreemen[s or mher
-EugaE ﬁnmmentatmn and 5hal§ take do or execute ﬁu::} stegs actg deeﬁs ﬁacumems ﬂﬂd

perfﬂctmn of the security. mtendeﬁ o he granted h? thls Debenture mf ANy su::h further iegai
or other assighments, norigages, Securitios, charges, agmements ar other legal
dacumentatmn .

Ot ﬂar:h occasion that the Company: acqu}re& ‘o any nominee on’ the Company’s behalf-
ac{guires any pmpmiy the title o which is regastereﬁ or requsr&d o he feg;st@reﬁ under the
Land Hegaz«;tran{m Al 2002, the Com pany-shall smmemateiy notify the Bank i i writing of such:
acquisition and each’ re§e1¢am tide. num%mr orif the land is. Uanngi‘ErEEi the Cﬂmpemv shai‘t'
procure fhat title to that prﬁparw is dui’y‘. _'ri;'pmmpti'f mg;stemd {as appin:ahiej and inany
event the ﬁﬂm;aany shall pmcure that this Debenture is noted on the register wrth amagreed.
notice-and. the Company: gha!E apply far a restrmtmn in fthe !:em’gs a‘efafmd m o ub- ciause?i
52
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. Without pre;u«dace to the secutity hereby constituted the Bank may at any time. {Eith@r‘:
" betore-or after demarid has been made by the Bank for payment. of the maney-Hereby

.ﬁewred}l by notic i wiiting to the: Campaiw coivert the ﬂnatmg charge created by sub-_
clause 4.1 overthe Charged Property Eieveni:h!v described wath immediate effectinto a fixed

charge as regards Ay of f;ha, Charged Property Ef leventhly: tiﬁse:nbed specifi ted i the potice.

if, without the Bank's prior written consent, any security comes into existence in favour of a

'-thsrd party i relation 1. any part of the Charged Property Eementhhf described oF if- any.
‘person carries out, or attempts to.carry out; any: enfmcemsm oF pmtes& {mcluﬁmg any
_.drstress exewtmn takmg af gussessmn fnr%‘mmre m‘ 5equestratmn} agamst arw af tth

81

8.2

8.3

8.4

sueh werms dand o

'BANK'S POWERS OF SALE AND LEASING

The ;:mways and remedies conferted on mnrtgagees by Sactmn 101 of the taw of Fmperty_'

Act 19725 shall appiy to this Debenture but without the restriction impmed by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shali. b extended soas

to. authmsse the Bank tofease and make: arrangemems for Jeas&s ata pa’emaum or mhﬁmrrsel

and: to accept surrenders of leases and. grant aptions as the Bank shall think expedaem wned
without the need o observe any of the provisiohs of Sections 99 and 100 of the said Act,

The Bank i Exermsmg its: sz:awmw gmw&r ‘of sale; and arag recewea’ fa;capnmtea:ﬁ biy the Bank i’

exercising his powers under this’ ‘Debenture, shall-be at Esberty ‘to-sell at such price and on
arditions as it or he' T itsor his sole dwﬂmtmn ihmks fit anid Si’aai nol be

unider any duty or obligation to obtain the best or any particilar price.

Neither the Bank nor ar‘w such feceiver shaii be habs& ta the Enmpany o any ather ppmﬂ

ﬁ::r anv fﬁS& ﬂamage nst ‘expense or %aabauw wh:th the Cﬂmpaw OF any such person. may

_ _ i Ban _-mmﬁmg its statutory: power of sale,.
ag h&remﬁ vaﬂed m' emem!ecf ﬂ!’ sua:h f&{:ﬂwer exei’cfsmg his’ paawers undw this Debienturs,

_'n'f'a'wu{ of a purchaser the: secured Obligations shall be deemed to have become due‘on
the day on which’ {Eemanﬁ far pewment thiereof is made by the Bank and the statutary power

of sale, as: hareby vari i6d r: axtend&d shall be exercisable from and after that date, which:

d_ai.e:_{waz. wout prejudice to the equitable raght__ta redeem) shall be the redemption date:
COMPANY’S POWERS OF LEASING AND LICENSING

The Eompanv shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold - or heritable. prﬂpertv now or at-any. time: hereaﬁer aﬁquared by o
belonging to the Company or any.part thermf

fay exercise the statutory pnwers -ghd-any other powers af ieasing, Eeitmg, gntering,
nto agreements for leases or lettings and accepting ‘or agreemg 1o acceptf
ELHTEI'!dEfS af ieas,es ar

{b} part with possession of such property of grant any lease, tenancy, licence, right.
or interest o acaupy suth: pmpemr o any paﬁ: thereof; or

'.fc]z_ amend or confer UpDR-any persan any lease, tenamm licence; raght orinterest o
o QECUPY ; sich property o any: part. themﬁf or grant am; licence or permission 1o
assign, underlet or part with possession of such property or anv nart thereof.:
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_of the Charged Property to act..in the case of two of mare. TECeivers,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTNVENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payrent of the Secured Obligations or the
Eumpany Shaﬁi hau# requested it to.do so'or an insanwenw Event shall have mcw—r:zd {u;mn
the happemng of wihich the ﬁﬂ?{:uriw in this Debenture shall be ﬁmmedaate enfs:&rr::eahi&} ‘the
Bank shall have power, in writing: under: the hand of any-official of the Bank auth{mﬁed iy
the- Rank fr:}m time to time or aﬂ'f person authorised by any such official n wntmg, 1o
appnmt any persoi or ;}emunﬂ as -the Eank ‘thinks fit 1o be. an administritor or Joinit
administrators or several administrators or jointand several administrators of the Company
or aEtvzzrf‘miweiv a-roceiver of joint receivers or several réceivers or gmnt and several receivers
_mtlm sevezaﬂ*g’ 0

102

9.3

jointly and severally in relation to any part of the Charged Property and to the extent
_permaued by an srmaiaﬂy to. remove any such receiver and o appamt another m’ others in
“his place: .

g -

1f the Bank excludesany part of the Charged Pmperw frony the appointment of any: receiver;

the Bank may subsequently extend that appointment {or that of any réceiver feplacing such™

: regewer} to such excluded part of the Chargad Propirty. .

-ﬁmy siich receiver at the cost of the Eﬁmpan‘g{ may, in-the name of or on behalf of the
-Company-or at. his upﬂ;mn in tE‘iE nameof the Bank {hut mﬁEﬁ,ﬁ with the' specific approval in

writing of tha Bank) o at’ hig’ option.in Bis own name {and inany case nalw;thatandmg any

:--admsmﬁtratmn or liguidation of the mmpanv} ‘do-oromit todo anything which the Company
oo ihd-do: or Urmt to-do‘and {ina
Schedule 1 1
‘administrative receiver) anid in particular (but without. pm;udlce {0 the genemhw of the
foregoing) any such receivermay:

ddatmn} may exercise all orany of the powers specified in
hie inmivemsf.ﬁ _1986 (nﬂtwrthﬁandmg Ehat such receiver mmf nni bean

fa} “teal with, take possessian of, collect and get in any of the Charged Property;

b} carmy a:m, manage dewe[mp or diversify or toncur in t:amrmg o maﬁagmg,

developing or diversifying any business of the Company or any part thereof and
for any of those purpdses receive,. Fetain and use any proceeds, hﬁuk:s and
recards: of such  business and carry out or a:nmpiete {with &r without
modification) on any of the Charged F*raperw any wnrka of demnhtmn buil dmg,
repair, construction, -furnishing ‘or any project. n:xr deveimpment iy which the
Company was: Engaged

{c) rafse or borrow any money from or incur-any. other liability to the Bank or any

other person and on such terms as to interest or: othierwise: and with or wsthaut
semrsw a5 suth receiver may think expedient and: 50 that any. such ms:unty may,
with the prior written consent of the Bank, be'or include a charge'on the Eharged
Property rankmg either-in priority-1o-or pari-passu wath or aﬁer the security
hereby treated;

{dy forthwith and without the restriction imposed by Section 103 of the Law of

Property Act: 1925 seli, realise dispose of or concur i selling, rea!mmg of
'dmpusmg of (Liut where. necessary with the leave of the Court) and Wwithout the
eed to observe any & the provisions of Sections 99 and 100 of the said-Act letor
LU Iy Eettmg or’ surrender or.concur in stirendering or accept fmrremier” of
leases or tenaricies: of all or any of ‘the:
Charg&d Prﬂpﬁrty, :
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carry-any sale, exchange, reaiiéatiﬂni d‘i"sp{isaf fease, tenancy or surrender of the.
L‘harged Prmperw fnto Effect by conveying, tran&fﬂmng, ASSIENIng, leasing, letting,
ﬁurrenﬂermg o maptmg suz’renders in‘the name and on behalf of the Compaw
{ur nmar th# estate ﬁan‘} and so that covenants and ‘contractual oblizations-
y-be gran _!;he name of and 50 as'to’ bind: the Emmpanﬂg {or other the
astate awn'_"_'&n_ ar as such receiver may: consider it necessary, appropriate of
expedient” for the exemas& of the powers conferred by: this Debenture so to da.
Any'such sale, ex N ﬂge reairsatmn daspﬁgaf fease or tenancy may be for-cash,.
deberntures ur. uthnr uhiegatmns shares, stock or ‘other valoable. mnsrdemtmn
anﬁ may he pavahie ina lmp sum or by instalments spread.over w::h permd a5
think: ﬁt anid 5o that any consideration received or rel :

shall’ forthwath be and become chaigﬁd ‘with the pa\;m@nt of h@ Secured
Obligations. Piamj machmer‘g and other fixtures may be severed and sold
separately frﬂm the premises containing thﬂm without the mnsent of the
Company hemg ubtained theroto;

obtain {by way of application or- ntherwesa} any approval, permission, tonsent
and licence {including any Environmental Licence, planning permission -and
E}midmg reguiataﬁn ap;}mua!;} Enter inta and. perform :é‘ﬁf’h-fmttéf _‘__a'ﬁ'd:'
arrangements, purchiase materials amd incur any type of obligation;

i pmmmm the formationofa submdeaw or subsidiaries of the Company
With a view: ‘to suth mbsrd aw oF ﬁuhﬁamanes pwﬂ:‘haamg ieasmg,
Bitensmg m'_ntherwzﬂe arzqumng interests inar the LR D?the ﬂharged:
Pre p_e y0r with A view tosuch subﬁ‘ taw or’ subszdlamﬁ emgagmg '
.-Emplmvee& g prmf:dmg managemem arother services in. Fﬂﬂﬂeﬁt[ﬂﬂ
“therewith ~or for - any. ‘other purpase .or fum:tsnn which may - e
mgm‘ﬁmi aa necassary or appropriste by mth receiver ¥rﬂm time o
thre;

{ii} -arrange fﬂr such subsadfaw o suhs:dtarres to trade-ar cease. tﬂ tmde:-
' as such recewer may th;nk fit from t:me m hme, and

{iii}; -arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by-any such subsidiary or subsidiaries on a
basis whereby the mns\tdaratmn may bie- for cash, shares, debentures,

‘loan stock; cunvartable oan stock or asther securities, shares af pmﬁts-'
or sums calculated by reference to profits or tirnover or. royaities or

-licence fees or otherwise. E‘IDWSDEVEF and whather or not setured on
‘the assets of the suhmdiaw or. 5ub5;dfaﬂes and whether‘ or not siich

- consideration is payable or receivable ina lump sum or by instalments
Spread over such period as such receiver may think fit,

take any pracesdings in relation to the Ehaa’ged Pmpeﬁv in’ the name af- the-._

- Company or:otherwise as may seem expedient’ including {wsthnut prejudice to.
‘the generality of the foregoing] proceedings: forthe collection of rent in arrears at.
-the date of his aﬁgmntment

enter into-any agreement or make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;
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of its employees with such va

‘miake and effect all repairs to and renewals and improvements of the: Company’s
plant; ‘machinery and effects and insure the: Chaz‘ged F’mperty andfor maintain e
"mnew any insurances of the same on such terms a5 mth receiver shall think m ar
“as the Bank may direct;

~1pjpmnt managers, ‘agents, officers and employees for-any of the: aforesaid

purposes at stch m!zmes and fm' such periods 35 such receiver may determine

‘and dismiss any of the same;

adapt ang contracts of empﬁwmﬁm entered into: hetween the Company. and any
i tmns fa g the coptract 4% mch recewer ma'gr think

104

105

fit s dismiss any such Emp[wées

exeréise the Company's rights undér any rént: review- clatse contained in-any
lease of the Charged Pmp@fty FTrst desmhed ;and grant or amﬁv far-any new or
"Exteﬁded 19&159 thereof;

cause the Company to grant such powers {]F *ztmrnev or appamt apernits a8 such
receiver may from time to time think: Pxpedfﬂnt

do-all such things as miay be thought necessary for the management of the
Charged Praperty and the affaars and business of tha: ﬁﬁmpanvg

grant, vary and release easements and other rights over freehold and ieasehold
f.pmperw of the: Comparny amﬂ_ impuose, vary.or release covenants affecting such
'pmp@rw and agree that such: property may he sut:x;r-:mt ko any easements or

mvenarm,

_:ﬁun:hage any ?mr:hniﬁ and ieaﬁehniﬁ pmpemes and athef CE;NEIB] asﬂms_zf su»::%‘r_

ver: mns&darﬁ it w:aulci e mm:iuw:wn m reaﬁlsat‘mn m‘ the Bank's security to

da sorand:

do-all such-other acts and things-as: may from titme to time be: mnmdered by such
‘receiver to be incidental of conducive to any of the maiters OF POWETS. afuresaad
oF athsemfas& mmdenh{ or: mndua;we to the realisation of the Bank's security or
the exercise of his fanctions as !’ﬁ{ZEW_E E:

Sub-section 109{8) of the Law of Property Act 1925 shall not apply and all money received by
SUCH receiver shall {subjez:t in relation to each paragraph helow to any tlaims hiaving pﬂﬂrit‘f

to the matter therein desmb&ﬁ} b appired

{a)

(b}

e}

-semnd!? {af such recglver. thf

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

inks fit, but not otherwise} in or towards payment of
all or any ‘of the matters : ' ihs i, iy and {iv) of Sub-

Eactmn mgi } of the Lave: r}f Pmpmw Act 1925 as he'in h:s absolute drscretmn‘

shall decide;

thirdly'in or towards satisfaction of the Secured Obligetions.

_An@,r such receiver shiall at all times and forall. purpgses be deemeﬂ to be the agent-of the:

Cnma:}aﬂy whmh al mne s:haii he responsible for: his acts or ﬁﬁfauﬁts and for has remuneration.
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The gawers cunfemad h\f this tiause 1&’.} shali be in: adﬂfitmrﬁ toa
the Bank or to-any such receiver,

_ﬂeemed to be exercisable, dus, ﬂutﬁtﬁﬂﬂlng proper, mguiar and with

Any such receiver shall be entatieﬁ to remuneration:for his services and the services of his:

firm at arrate or rates or inan’ ammum oF amounts as may from: tsme ta lime Bie agmrzd;

‘between the Bank and such receiver or {in !:iéefamt of agreement} as may be ap;:amaﬁﬂate 10
-the work-and rEﬂpﬁnsxbiIitaes Im.ral'ued upon: the Z:aas;s of chargmg fmm Time to tzme'adﬂpted.

i :acmrdam:ff with thie ﬂurrent pra ice of such reﬂmv&r ot hi vand
without in- eat%a&r sich case being binited: i:w the maximum rate specified in Section 1{}9{ ) of-
the Law of Property Het 192’5

Only money actually paid by such receiver to the Bank shall b capable of being applied by

f'thE Bankin or, tuwarrjg sattsé?aa:tmn of the Secured E]E}hgatfcma

{al H am& person rakes {or threatens to: take} any steps to: ﬁnfmme amr secuirity-witich:
o rank& before or equal to any part of this sﬁcunw i relatmn to any part of the-
Charged Prﬂpﬂr!:y, the Bank -or such receiver {m ms;:mf:t of” Emh Charged:_

Praperw} may at. an\f time: rﬂdeem any part of that person’s: 5&(:&1{&1;3' __.rrpmmre

an&fer 1o the Eank or "jﬂﬂh reﬂemn .The mnnev so Ex"pended b\g’ the Bank or

the: Bank of aw' such receiver: Shaif he s&marerﬁ Eaerebv and Shali bear mtere:-;t :
mmputed aﬂd g}_a- 'a.hEe as prawded ify: clauses 2 and 3 fmm the date ﬂf ﬂ:he same:

enm: ed m aw Sﬂ(ﬁuriw_ wim:h rankﬁ E:mfwe o aﬁgua o aw part a:}f _
miatmn to any part of the a‘:hargeﬂ Pmperty Ay account S0 ze’ctied am:? pasaet!.
shall be conclusive and hmdlﬂg onthe: ﬁﬁmpany

If the Bank shall appoint more than one receiver the powers given to a receiver hereby.and

by statute shall be exercisable by all or any.one or more of such receivers and any reference
n this Debenture to "receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES.

:Nn person {sach a: “Third Party”, mdudmg any insurer, assurer, purchaser or sectirity holder}
dealing with the Banh arariy- raz:ewer appointed by it o their respective employees and
Bty need: enquire:

fa} whether.any right, exercised or purported to be exercised by the Bank; such

receiver or their respgﬁtwe Emp!ﬂ‘ny‘ES and agents has becnme Exerc:sabie* or:

{by whether any of the Secured Ohbligations are due br remain outstanding; or
{c) as tothe pmpnety or mguﬁarai\; of amfthmg done {inc! udmg any sale; dea!mg or .
' apmmtmn i money paid, r‘aised o hﬂrmwed} by the: Bank “Such receiver or”

their respective emplovees and agents.

Each of those things shall {as between that THird Party on the ane hand and the Bank or any
receiver appmmﬁﬂ by itar hair respective: empﬂw&es and agents on the other: ham:i} b
n the terms of this

Dehenture- {55 thecase may. be} and to be: fuii? valid-and effective.
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-conclusive discharge to such Third Party. ard shall ren

Al the: pmtectmnz to. purchasers mmfﬁmeﬁ i Sections 104 and 107 of the. Law of Property

Act 1925:and to persans: cuntamed n S&cttﬁn 42{33 i}f the Erssa!wenny ALt 1986 appiv 1o easﬂ%

“Fhird Party.

“Thie Bemk ‘any receiver appmﬁted byt and th&tf E“espﬁu:me Em;}iﬂvﬁ‘ﬂs and agents may gwe

receipts to-any Third szrw The: Company.agrees that'each recaipt shali be-an absolute and
such- Thurd Pam; of: any (}bia‘g“’il!ﬁﬂﬁ.
d to or by the direction of the: Bank,

toseeto. the_app[i_cat_mn of any assets paid or transferre
such receiver, employee oragent.

CEOVENANTS

The Compiny shalt

{a) conduct and carry an 'i"t%;'B-ﬁsih'éﬁsziﬁ"éz-ﬁm’péﬁétiﬂ-&fﬁﬁéﬁf manner and not make

‘any substantial alteration in'the nature of or mode of conduct of that business;

A within such period as is allowed by law for the delivering of such accounts to'the

:_Regsstrar of Companies, furnish to the Bank a batance. sheet and nmm and loss
‘account cmm_pwmg with-al I app%‘scahi& laws, regutations and- acmuntmg stamjaﬂ:ﬁs
and shuwmg 3 triie and: fair nf the mmpamf’& pmﬁt and losses for. the
'i’eﬂ_ﬁe am financial ymr and the state of affairs of the: Eﬂm;}aw a5 at the date to
..wh{ch thev Bre m—amﬂ up audﬁtéd ami r&p&rled upm h\; an. acmuntam appmvad

s the Eank may rea«:mabw reqmm

{c} “maintain at all times the aggregate value of the Company's good baok debts. am{

cash in han A% p;}éarmg iy the: Campaw’s E:lﬂﬂks and. investménts quﬂted &
any: recognised stock ﬂxchmge and its marketable stm{‘k—wﬁa{ie {taken atostor
‘miarket price whichever m;ﬂ"f be the loweraccarding to ﬁ:he best’ estsmate that can
e formed without it being. nac&sﬁaw to take stock for the. purpus,e} at sirch sbm
{if any) as the Bank may from time to time: require by not less than one month’s

‘otice in writing to the Company {and in the absence of sux:h nﬂtaﬁﬂatmn fmm
the Bank at & ‘sum whicli is at least twice the: Securad Gblzgat:ﬂns} On.such dates
(if: anv} in every year-as may from: “Hive to: time be: requimd by-the Bank the
_'Enmpamf shiall abtain and. furnish to’ the’ Bank a certificate sﬁﬂwmg the said
aggregate value tngether with' details of any-amounts paya'bie by the Compaiy
and outstanding which under Sectmnﬁ 175-and 386 of tf'sE ns@ivency Aot 1986 oF
under any other statute wiould in the” everit-of the Enqwdatmn of the’ Cnmp’mg
'cﬂnstsmte preferential debts. Such certificaté: shall be signed’ by the Managing
Director of the Company for the time hemg o any other Director of the Cumpamg
acceptable. to the Bank. For the purposes of this sub: ciause there shall be
._dasregardﬁd

{iy any stock-in-trade the pmperty i which remams in the - selfer

o notwithstanding that the Company may. have agnaed to purchas.e he
samie and natwathﬁtandmg that the same may be in the pnﬁsﬁsgmn
order or [ﬁspnsﬂmn of the: Cumpanm and

{n} any book debts or cash in hand deriving from any such stock-in-trade.
as s referred to in paragraph i) of this sub-cladse:
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as to how that wiuc Wis a:alm?ated}

maintainat aii tin
under the ﬂapp oved. instalmEﬂt Eredst Agreemems {Exciudmg those ﬂ proved
instalment Credit &gmmmmts under which. msmmamﬁ are more than sk mnnths.‘-
in arrearsyatsuch sum {if any)as the Bank may from E;m& o thme reqire h‘g fiot.
fess than one month's notice in writing to the Company and an such dates (it any)
in.every year as may from time -t fime be required: by the Bank the Company .
shiall ohtain from Lhe ‘Managing Director of the i’:ﬁmparw for the time heing or

any other Dfrecmr of the: Cﬂm;}anv aceeptabfe to' the Bank and . furmsh to the
Bank a certificate showing the said- aggregate value {m;:léudmg a full: Expianatmn

a5 the ageregate value of the amounts. remammg to'be pasd

e}

ot {&xtﬁvpt wsth the pr or consent in W

3 'ci? of an at’fsm{ BF the
Bank-and then :}rfly' on stich tP!’ﬂ"lE anid _mndttmng as ‘thp Bank may EpEfafy} sever
or-remove from the Charged. Pmpeyw Fafst described any trade or other fixtures,
fixed pﬁ?mt and machmu‘? for the time hemg thereon except for the ;::nurrmse of
renewmg g repiamng the. same by tratie or other fixtires or fived: ‘plant and
max:h_mew of equal or greater value;

{i} comply with all covenants, restrictians, requirements, prwyxmns-
reguhﬁ.rmm and-conditions: a{ff:{:{mg the: Ehargﬁi Fmperw {inct udmg_s
“the use v enjoyment of ity and

it fully “and punictualty ;}Erfﬂrm each obligation on the Company in
relation to-any Sewraw in favour of 4 third party dﬁmtmg any pait-of
me ﬂhﬁrge{i Property and, if the Bank so requests, the Company shall
by prodice to the Eank emﬂence of: mth perfarimance .
. {snc ud}r;g =4 rece;pt.fmaﬂy payment_made. hg the .Eﬂmpanyh.

mmpiv wsth all: refeuant iicences, consents, permissions and cﬂndst;ans fmm tirme
to time gmnted or imposed by the Piannmg Aetsa d.- not wﬂhmﬂ the mtm'
written -consent of the Bank given any undertakmg ‘to or enter inta’ any
agreement with any. refevant “planining authﬂn’ty aﬁuttmg thﬂ Cimfgﬁd Pmpnrtg,f'
First described;

forthwith . upon ‘receipt -of any permission, . notice,. -order; proposal of
recommendation gwen or issued by any competent. piannsng authanty to the
owner or: accupier of the Charged. Fmperty First deascribed or any naotice under
section 146 of the Law of Prm:serw Act 1925 mr ﬂtherwsse from. arw superior
landlord of the Charged Property First described forward the sameor 3 troe copy:
thereof to the Bank; . '

not-make or consent to the makang of any. application for planning permission or
any. other appi;mtmn under the F‘!:annmg Acks. aﬁe::tmg the Charged F’mperw.
Firs ;"_ra!escnbaed wnless sither the Bank haﬁ mn&ant&d gl Wrztiﬂg 1o such
application bemg made or a __ﬂpwg of the proposed: apphtatmn has heen serit to

the:Bank at least ane month before the date-of the: application and the Bank has

raised no.objection to the making of the application;

perrit the Bank or its agents at any time to enter upoh any of the Charged
Property First described for the purpose of inspecting any such Charged Property-
andfor of establishing -whether m" ngt the Eﬂmpaw is: mmpﬁymg with  jts:
obligations under this Debenture; '
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il 1o take any action which does or might redsonably be

_.?expected to aﬁect advers&iv a;w regsﬁtratmn of the Intellectual Prﬁpﬁrw ﬂzghts,

maintain and” defend the inte !ei;tua! Pmpeg’w Rrghm atall times: {mtkudmg
“without timitation by | gavmg atthe
'fees} ‘anel takmg all action: reamnabiy neCessary o defend such intellactual
'Pmpem Hsghts against any action, claimor pmceedmg brought.or threatened b\;

Eﬂmpamf 5 expeme al recunfmg aﬂd ﬂ?ﬁ?waf

any third pam,r and to stop mfrmgements thereaf by any thm:} party;

‘not abandon or cancelior authorise any third party to do any act-which would or
_maght invalidate and jeopardise or be inconsistent with the Intellectual Property

13.

131

' Ragms and not: ot or authorise any third party ta omit ta. {Eu any act which by its
‘Gmission wwid_have that effect or ﬂhﬂiracter

promptly notify the Bank of any infringement by any third party “of any
_}nteilectuaﬁ Property Hightﬁ ' '

hot do.or tause or permit to e done oromit to {Jn anything whichi may in any

WY dcprcﬂiat@ jEﬁpai’dlSE or otherwise prejudice: the - valte to the Bank or

mafkeia{n&aw of the security created hﬁg this Debenture or of- the Charged

_.'Pmperw,

;innt {w;thmut the prmr ‘written cohsent. of the' aank:; incir any ‘expenditire or
;ImhiEitaﬂS _mf an am:eptmnai or unusual nature: {mciudmg w&thﬂut Himitation any

mrwmg gt a. ptarxmng fmrm;ss“- -n-__unﬁesa @ cupv of’ the reievam

:pianmng petmission has b&en sent to the Bank atleast one mt}nth htmﬂ the
date of commencement uf Sm‘_‘h deveiﬂpment and the Hank has aa:sﬁd e}
'imhger:tas:m m such a:fw{*k}pmmat}

ot {without the prior written consent of the Bank) redeem or purchase its own
shares or pay anabnormal amount by way of dividend;

notify the Bank immediately on the scourrénce of an Insalvency Event; and

i any notice’(whether agréed or unilateral) i regrst&rmﬂ agamst the title of all or

part of the Charged F*mperty First described in sub-clause 4.1, give to the Bank

Fuill- pammhrs aof the dircurhistances: relating to. such; regsstratmn and, if ‘such
hotice. shall havée been vegistered in Grder to pmie»ﬁt a purported intersst the
creation of which is contrary to the nb!}gatmns of the Company under this

Debenture, lmmedaatelv at the Company's expense take such steps: as the Bank
fequires to ensure that the riotice i withdrawn or’ ‘cancelled,

‘REPAIR AND INSURANCE

The Company shall

()
o

(¢}

keep all buildings and fixtures hereby charged in a pood state of repair:

keep -a%if”;éian{'-anﬂ machinery in good wm:rking arder Ef’s.d*{:{mdfﬁﬂn’:

insure and keeg mmred-aéki its property and effects. of every desmpmn wwh
reputable’ insurers and an terms’ for the time hemg apprﬂwed by the Bank
{raking such- amendments thereto as the Bank may from time to time require}
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against loss or ﬁ:'!'amage by fire and by terrorist damage and such other:
eontingencies and rishs as may. from time to time be rr:i:gmmd hy thier Barik in'their-
Full remstatﬂmﬂni waiue fﬂr the time hemg i the’ Joint names t:z{ the: cmm}am;-i
and ‘the Bank or with the interest of the Eank ena:imrsed on the ;}c::&ihqa oF ﬁﬂfmi&&
or noted asthe Bank may require;

1d} {unless deposited with a prior mortgagee at the date hereof and for as long as'it.

remains the prior mortgagee or unless'the insurance to which such pﬁ"ix:‘y or:
policies refate and which was. apmﬂved by the Bank way effected by .a fandlord:
with the respectwe mteresti af the' Bank and the ﬁnmpaw E‘ﬂdﬂrﬂed ar nﬂted

- _theman} depositwith the Bank, su::h puha‘:ze& s m__f.w__h_e_n:e_q:ugmrzi_hy_,_th_ .:.Ei_anic;_, e

1332

133

134

13.5.

EE}; duly pay all prEMIumS amf SUIMS payabé i rddtmn H sus;h insurance and
produce. the receipts therafore to the Bank within severn days of their bemmmg
due.and payable; and

1 ensure that the relevant pﬂifcy_fqr_‘ policies remain valid at all times.

{a) if default'shall at any time be made by the Eﬂmpany in keeping ltS buaidmgg and

fixturesand plantand. ma{‘;im’aew or-any part thereof ina gumi state of m;:eaar and -
in goad working erder-or’in. eﬂ‘ecting or keeping ug .W such-in ranf:e m’ m-'
paying any rent of uthﬂr @utgmngs or dﬁaps ations: or'in pmducmg. o _
By such policy or recs ipt, ‘it shatt be lawful for, bul not obl igatmy o he Bank tU

rapair and maintain the same with power to emer any iof thptmmpanv’s property-
for that pumum ar. B:D pa'«f such rent: ‘ar other Gutgamg:; ui" .dﬂapzdatiﬁns orto
effect or repew any such insurance as aforesaid as the Bank shall think fit and any-
sumy oF sums so expended by the 'Bank shall berepayable: by the Company to t%m‘
Ban%n on: ‘demand’ mgether wsth interest mmpute[ﬁ and payable as: pmwdeci m'-_'
clauses.2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall he secured hereby,

{B}- Alt money which may 8t any time be received 'or receivable under any such .
insyrance orany. other insurance covering any of the property and: effects of the
Compary agadinst such risks as afﬂresazfi shall be hield in trust for the Bank and {at-
the Bank's opfion) the &:}mpan\r shiall pay such manﬁv to the Bank or shall appw'
the same in rep!atmg, restnﬂng or reinstating the pmpeﬂ:\; destmved or-
ﬁamaged

The Company authorises the Bank in- the x‘:ﬁmmrw’s parme and on the Cnm;ﬁaw’s béhalf to.
migke any tlaim against the instrer ‘under any part af any. insurance: pﬂﬁaw and to admit,
comprofhise or 5ettie sich cialm or any hah:!et‘f relating. to any: gu::h Eialm of-any potential '
clair.

The Cumparw also authorises the Bank o receive any amounts payable or received in-
respect of any insurance: pnh{:’v ar ciaim under: any insurance peizw ami to give a. gmm‘i :
discharge to the mwrer inTespect of 5uch amﬂunts

Any sum-paid by the Bank to the lessor of any lease under which the Charged Property First’
described in-sub-clause 4.1 is held {or undar any superior ieas&i in-settlement of any-claim-
made by the lessor for any rent o wther. uutgumgs ar: dsiapadatﬁuns reserved or payat:ie ar’
alleged to be resewed or payahie _':'der the lease shal i be teemed to be & payment f:ampm '
made: under: ciause.ﬂ_l{ {whether or: ﬁat actua by due fn the tessm ant whether oF m}t_':
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d;sguted by the Company) pmwded that such payment was made by the Bank in good faith

for the purpose of avoiding, mmprammng of terminating any proceedihgs. for forfeiture or
-:}mewﬂse for. the purpose. unf pr@sarwng oF Enfms:mg the ﬁecunw herehy f;reatad

ENVIRONMENTAL OBLIGATIONS'
“THe Campany shall:

fa)

abtain all Environmental Licences-applicable to the E.ﬁﬁ'?;’g?d?rﬂﬁﬂ E‘W'i}ﬁ{f to the
‘Company’s business and Comply with the terms and conditions 'Qf{-'ﬂffefiamﬁ; :

15,

15.1

iy
T
Jicc 4

fmmmumcatmm in respect of ;ar‘zv alk
the terms. and conditions of any nmmnmentaf Licence which may have a

stepﬁ

the Cﬁmpam@ § husmess ard not permita contravention.of the same;

nnhﬁg the Bank {]f the receipt of ;md content of. aii cia;mg nateces or mhea’
ed breach’ uf amf Env;mnmentaﬁ Law or

mat&rtal adverse effect on the market value of the: Charged Properiy or on: the
{:nmpanv"ﬁ biiiiﬁl”ﬁ‘i anﬁ ﬂha!{ fﬂrthwnh ke siich steps as the Bank may direct to

remedy and/for cease the continuation of anv such a%!eged hﬁmdi,

promptly pay all fees and other charges In- respect of an‘«; Eﬂwmnmmmi uv:ﬂm:e

'app&maﬁzle to thfz Charged Property and . the i‘:nmpanv 5. hu'smasm

forthwith notify the Bank 'of the réceipt of and the confents of any Hofices or

other communication vawmg; iy Sums‘mdmg any. Environmental Licanre mﬁaimg;-

fo the Charged Pmperwand m the Eﬁmpanyf 5 busmma and farthwith take su

Environmental Licence so varied or suspended;

forthwith: 5&15}@&,«' the Bank with: copies of any environmental reports, “audits or

studies Gndertaken in relation to the Charged Property and to the Eampanyfs'
business; and

pay on demand the costs and expenses ﬁnciuﬂiﬁg‘ Value Added Tax) incurred by
the Eank n mmmlssmmng envirormental audits {which ‘the Bank shall be
entitled to do whenever it thinks fi Ft} and shall pefmit the Bank and its agents full

and free access to alt: the freehﬂid and leasehold: ‘property. of the Company. for the
;}urpﬁses of ::m:h Brvirenmental audits. {Such costs ‘and expensés shall bear
interest fron the date of demand. computed and payable as provided in clauses
Zand 3 and pend;ng payment shall be secured hereby.}

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each.

Approved Instalment Credit Agreement, as and when the same is d eposited w&t&:‘r fﬁ@_-_ﬁa‘n?@;_

(2

that such. Approved instalment Credit Agreement and any Security or glaranies

pmwded in: relation to it s fuiiy vahd and: enfmcp&hie i acmrdance “with !tSE
terms; and that ‘the form and content of the Approved Emtafmem Credit
Agreement and any security. or guaraiitee pmmdcaﬁ inrelation to at cnmphag wati"s_'
any’ reievant law maiudmg {wa:hnut E;mstatmn} thie Cansumer Eredzt Act 1974 and.
ary reguiatauns. made there under: and that the creditor or owner under any. sw:h_
Appm‘md instalment-Credit ﬁgr&ement hag mmpheﬂ wsth aﬂ ﬂther rmuaremmtsj:

under any. such law in relation to the pmwsmn nf =il a:redat
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'{Tv} not-enter into amy-agreement to.grant a new lease o any tenantof
the property ar am; ‘part af it pursuant to orin conisequence. of the’
operation. of: any Enfranch;smg Legislation unless the Bank has
consented in writing thereto; and

Iy not.enter into any agreement pursitant to or in-consequence of Ehe;
) n;}eratmﬂ of ainy anram':hfsmg Legisiation to tran-;fer to any person.or
personsthe: {:ﬂmpany s interest in the property - subject to the: secur;w
hereby created unless ﬂ'lf;‘* Bank has consént in: wrutmg theretoand {af
such consent be: given or be deemed ‘o be gwen A% heremafier
.. provided)
suich transfer and its ter '{mchd:' & the identity of the transferees)
as the Bank may r&asanah-ts;:'req_u_qr&_ '

Provided that in all cases in‘this subclause [b) wWhere the Bank's consent in writing
is required - hefore the Company may take further azctm the: ﬂank’s consent 1o

AT

such action Shaﬂ be ﬁeemed to- be gmntﬁd : _the Bank has not ralsed :any
ﬂb}ecimn to such action within one month of the date of the relevant request to
the Bank for such egnsent. The Company must at a!i Himes use its best
fanﬁﬁavuurs' Eam:i at’ 1o tast to- the Bank} jul ﬂhtém thn masRimuim mm;ﬁm’tsmmnf
p&rmmed under Ihe feievam Enfratmhmng LegﬁEatee:m From. anmy penmn oF
persans exfﬁmgmg any rights umﬂer such !egquatmn

POWER OF ATTORNEY

For-the pumﬁse of securing | the payment Df the Secured. E}bilgatmn& and for SeCUMng any
prﬂpm‘taw interest which the Bank has in any of ‘the Cmrgeﬁ Frﬁperw, the Company
srrﬁwmhiy“ eeppmm;s the Bank- and the persmﬁ z:ieriwng MIP grider it and its and their
substitutes and any receiver or recalers appointed under ihas E)Ebenmré {the *Attorney"}
jointly.and. also:severally to be the Company’s true and avelul’ attorney. For the purposas
aforesaid the Atorpey shall nave: the right o do anything which the Company may lawfuily
do and all the rights: :md pnwer«; which fay lawfully be’ given to an attérney including,
without prejudice to the genera ity of the fﬂregmng

{a). the right to do anything to procure or carry out the perforinance of the
Company's. ﬂmagatmns unidsr thas Debenture - and anything to’ facilitate the
exercise of the Bank's rights under this Debenture; -

Eh} the right to actin the name of the Company;
e} thie right to delegate and sub-delegate any or all of the rights of the Attorney;
{d} the ripht to sign, execute, seal, deliver and otherwise perfect:
{g} B dﬁﬂumeﬁts or instruments which the Bank or ‘any tecaiver. may.

require for perf@ﬁ:tmg the title of th@ Barik to the Chafgéci Property or
forvesting the same Iny the Bank; its nominees or any purchaser; and

{ii} any furthier security documentation referred 16 inclause 7.

The Eﬁmparw aranfms am:i shall - ratafy :awrythmg done-or- purperted to be done: h‘g@ ihe 5
Attorriey,
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ANDEMNITY

18.1 “The Company hereby agrees to indemnify the Bank and any réceiver gppointed by it-and
their respective. ?mpmyees and ag&nis {a& a mpami@ tovenant with each such. PErSen
mdemmﬂeﬁi} against:

“{a} all “existing and future rents, rates, t&xé‘;', ‘duties, charges, assessments and
“putgoings now or 8t any time payable it resps&n:!’. of the {Zharg@d Property or by
thL ownier or occupier thereof; and

[} all msts caaems' "demandz Expenses chargvs-a assessments, impositions, fines

s sl "Edmgs: ‘oF prosecutions Srsing
directly or indirectly frr::rm or in :::tmne::tmn with any breach by the Company af
any law or of this Uebentura

‘in pach case, whether imposed by statute of rjt'hé{i.ﬁéi;iefa'nﬂ"thet'hé.?j___ﬂf'_the-- natire of capital

“or revenue and-even though of a wholly novel character: If any such-sums shall be paid by

the Bank.or any such receiver or any of their respective employees or Apents,’ the sane; sha i

Be paid baf the Cﬂmpan? on demand: wath interest mmg}med and pw&b!@ as pmwded in

chauses 2 and 3 from the firme or mapeztwa times of the'same haumg been ;}au:i oF mmrred

‘and, pending payment, Ahall be secured hﬂmhy, but the Bank shall nm: Iae deemeé m have

taken possession of the Charged Property by resdson af SUel pwmmt,

182 “The Company hereby agrees to indemnify the Bank and-any receiver appﬂiﬁfedby it-and
thefr respective emgiwms and agents. {as.a separate: covenant with each such person.

:mdemmfs&c Vagainst all fozs incivred in connection with:

{H} .ai’w atatemem Trade i‘:ry e Cgmpany or.onthe iﬂmpanf s behalf in connection
_wath thm Debenture of the husm&sg of the Company being untrue of misleading;

{b} ‘the Bank: entering into any obligation” with any- person {whether or not. the
-i‘:ﬂmpan\;} at'tha request of the Emmpaw {{:r am,r persoin purpaﬂmg to be the
Eﬂmpanz;}

{eh. any _fﬁ-ﬂt_ﬂe“r_ﬂ or proposed amendment, supplement, walver; consént of rélease in
refation to this Debenturs;

{d} any stampmg ar registration of this Debenture or the. securaw constituted hﬁ; it:
arid

{e} any failure to register this Debenturein respect of any Charged Property where
such regastmtmn is required in order to-preserve the effectiveness or prmrsw of
the security cre a_t‘_;ec:i.hv this Debenture,

whether or natany fauly ims:!ucfmg nﬁghg@nte} can heattributed o the Bank o any receiver

appnmted by it or their respective em piﬁvees aid: agentsm

18.3 This indemmw-dneg.nﬂi -a'ﬂ'ﬂsha!i-nm_ ext-e m‘:i o any il.u-s& 1o th.ﬁ- Extﬁ_nt-_i:ﬁat:'

{a) inthe case ol any loss. imurmﬁ by the Bank or its employees or agents it arises:
fmrn the Bankor its empimyees or agents actmg other thanin guud faath or

ih} in. the.case -of ;any loss incurred hﬁg the: receiver-or. his employees or- agem rt_:
o drises from the receiver or E‘ﬂ:; emplﬂyeeg ar agents acting other. than in gﬂ{}d" '
faith; or
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202

2{}3

-when it fecewed suth emse{:e :a_nd as__fmm is}
of any of the Secured Obligations:shall be credited or be treated as having been credited to:
. the new sccount and shall not operale. to reduce the. amount of the? Secured Db!iganﬁns_f__ e T

e} there isa ﬁrﬂh;bataﬂn agamst A ;m:iemmw extendmg tor that foss under any

mﬁatmg o E hls mde mmty
NOTICE OF SUBSEQUENT CHARGES, ETC.

if the Bank’ retewp'; notice of any: mhsequgnt assignraent, mnr’cgag& security,. charge aor

-uther interast affemng the L‘harged Pmpﬁﬂy the Banie: maﬁf npﬂn & ew. m.ceunk, If t‘rse ﬁank--

time aiE pawnents made to the Bank in nsspect'

owing at the time the Bank received the hotice:
SET-QFF

Without ;}remdn‘:? to:any ﬂth?i’ rights whatsoever: wim:h the Hank: miay Have. whether Linder:
genera% faw or by’ ampiscatmn or stherwise, the Bank shall havr_t.tht ﬁght atany lime or timéﬁ; e
and without notice to the Ccmg}any fas well. before as after any- demand Gnder this

mebenture ar ﬂthemase) b

fa} combine or consolidate ‘@l -or any of the then existing accounts {inchuding.

accounts in the name. @f he Bank with anyf des;gnatmn which amitaﬁﬁs allor. 'my‘f
part of the pame of a‘.he ﬁ:s:}mparw} and’ iabthtaes 0 the Bank of the Cnmpany,:.
ang/or

¥ sEt r:itff or tramfw any sungr suims standmg to the credit of any one.of more of.
such accounts” {whethar sub;m:t fo notice or restriction on aumiabaiﬁw or not and:
_w?mthc denominated i Stering ordn any o other currency or ::umemv umt} inor
fowards satssfac:tmn of any of the labilities of the Company to the Bank onany’
gtheraccount orinany other respect,

whether such liabilities be actual, contingent, primary, miimemk “several or joint. ‘anid
whetheras principal orsh s’ew

T the case of all aaaams{wmthef'déﬁ@ﬁmén‘amd in Sterling or in-any other currency or.

currericy unit) thE Bank may at itz-sale: dlsfretmm and with or wsthuut nitice to the
ﬂﬂmpanm elett to convert all or aﬂ‘f of the sum or sums stanﬁmg ta the credit of any such
accouit of accolints {in wholeorin part) into the carrency or currency. unpit or the currencias

iy

or TurreEncy units of the whole or any part. of the: Secured @hhgatmns {deducﬁng from the

proceeds of the conversiarn anw,f mrrmcw,r premsum or ather expeme} The _Bank nay takei_'

ARY such.action as giay be necessary for this: pumﬂse smludmg without limitation opening.

addttmnai’ accounts. The rate of- Exchange shai{ be the: Eank’s spot rate for selling the’
tiirrency of currenw unit 'or the currencids or curfency . units of the Secured Eﬁi}élgatmﬂs for
thie curreficy or curfency unit of the stim standing 1o the credit of such ammuﬂt at or about

1100 ame :tn Landﬂn on’ the date. that: the Eank EMETCESES ata nghts of conversion under: thss-'

ﬂebﬁnﬂ:urﬂ

The Bank shall ‘not be under any: ﬁhhgatmn to repay the deposits zmd cradit h“ﬁkanm&-
referred te in paragraph { {a} of the- {:hargersi Property Fﬂurthiy described in: sub-clause 4 1 or:
the balance on arai,f R Wahies Account fﬁ';}resemmg the ;:kmcﬁeds of any E\Eun-‘@estmg Debis
until the Sewﬁéd ﬂh!fgatmm have heen paid and ﬁiSChangd o full,

R
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211

-NOTICES AND DEMANDS

Any notice or demand by the Bapk to of 'on the Cﬁm;}any shall-be deemed to have been

.suﬁ"wmmw gwen or made if sent to the Co mpany:.

{a} &w hand or prépaid letter post to its registered office or its dddrass stated hersin

Brits address last kivown to the Bank; or

by by facsimile to the Cﬂmpan\fs last known facsimile number refatmg te- iy such

adr_%re«ﬁ o aff' [

Tt
E8
Peat

21.3

214

23,

~ Anly such-notice or demand-giver-or thade-under subrtlause 21:1shall be deemed to have
‘been served on the Company:

{a¥ &t the time ﬂf‘&ei!hmw-tqihe ad{ifre;ss-"t_&?érmdi'1’:9 .'i'_n suﬁﬁ;ﬁci’a.uﬁe-fZi,fi{ajg it sent by

hand;

el att

Service of any claim form may be madé

"f_h&}-“ T at the parlier 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 upory which nio deiwery of
letters is scheduled 1o be made ot the earlier of the time of dpﬁwew ar 1000 3m
o the next Succeeﬂmg day ari which delivery of letters is seheduled to be made),
If sent by prepaid fetter post;

hie Lime mF" ransmissian, if sent by facsimile {and a facsimile shall be deened
o "avﬁ beer ansmriwﬁ if it appears o the senﬁer T ‘have beer transmitted
fromamachine which is apparently in wmﬁamg order};or:

(d) o the exply of 72 hours from the time of despatch inany other case.

it the Ec::mpany i the manner described. i sub-.
ﬂiauﬁe 21 Al ﬂ the event of 4 claim tzemg iS’iUEd in relation to this Debenture, and shall be

deemed to cﬂnstttme gmd S@mu_

Any notice or Cormmunication reqmred ta be served by the Company an: the Bank under the
termis of this Debenture shall be in writing and delivered by hand br-sent by recorded
deEwew to the Bank at the Bank's address stated heréin {ur at such other address as may he
notified inwriting by the Bank to the tumpang for this purpnse} and will be effutwe Dﬁhf
when actuaiﬁv received by the Bank. An‘y niotice or communication miust also be marked for

the attention of such official {if any) as the. Eamk may for the time hemg have notified to the,

Company inwriting.

CURRENCY CONVERSION

The Bank may at its sole discretion; and with or without notice to the Company, elect to
convert all orany part of any sum received by the Bank pursuant to this Pebenture {in whole
E}F ini part} into the curren T turmnw umt of Currencies or mrrenw units of the whole or
any part of the: Secured” Chligations: {deduztmg frome the proceeds of the conversion any:
currenf;v premium or mhﬁr-”x;}e-s‘mﬂ} and: the: rate of exchange shall bie the Bank's spot-rate
for selling” the ::uwemw or- wrrem{f unit or currencies or eurrencwg units of the Sﬁcumd-'
Eﬂhhgatmnz or relevant pas’t thereof for the. CUrrency or currency unit of the sum rﬂ:ewed by"i
the Bartk under this [}ebenmre at.or about:11.00 amin Landen ari the date that the Bankf
exercises its right of conversion’ under this Debenty e, The Bank | may take any such action as.
may be necessary forthis purpose, ms:iudmg wiithout Ezmatatmn Upemng addttmml actounts.
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233

232

IEat any time the- currency in wihich sl
g, s due ?:ﬂ be or has been mnverted m‘m the: eum or amg Uther s:un"em:v asa’ resuit ﬂf a_-

PAYMENTS AND COSTS

Orany part of t}’m Sﬁﬂumd !Zﬁf:ahg*mmm is denominated .

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

may initssole diﬁﬁmtmn direct that all or any of the Secured Di}iagatmm Shali bE paid in.the:

euro or such ather currency or in any turrendy unit,

The Bank rmay apply, allocate or appropriate the whle or any partof any payment made by
thﬁ C{:mgmw under‘_this Hehemure ar any maney rpe:ewed hy thE Bank under any guaraﬁt?ﬁ

233

334

235

24,

.r

'appiy, alfuoate af appmpnate such muneyft a5’ t?he Eank mav iR sts saEE dESiZ!'E’E{ nﬁ 'thmk fit ta

the entife exclusion of any. raght of the' Company to do 50,

in. reape&:t ﬂf b"a!ue Aﬁiﬂed Ta‘.x: or zf any payment ue m the B@ank under thss Deheniure ﬁha}l _

bie in reimbursement of any EﬁpEﬂditurE by ar on ‘behalf of the Bank which includes. an.
amnuﬂt i msgmx:{ ﬁWaim Addad Tax, iaera such wwum shaﬁ he pavabia E}ﬁ,f lha (Immpmw"

afﬁ;f"ﬁ"ft}iﬁﬁéﬂ,in c[auses 2 and 3 and' pendmg pa‘g'ment shaki be 3Ecumd hemh‘f

Without prejudice to the. genera[iw 6f clauses 3 and 10, the Company shall pay to: the Bank
fom a fudl and ungualified. il emmw basis)all costs incurred or 5!15{!‘&1”&(% by Lhe Ean%: andany
rpfpwar 'é;ﬁpﬁmteﬂ by the Bank shall’ be entitled ta recaver asa rez:&wemhsp expense’ all
costs incurred orsuffered b‘g,v hirm:

@) in connection'with any application under Part Il of the Insolvency Act 1986;.

i) in ss:lefeﬂdmg pmmedings broughit by any third party Impugning the Bank'stitle’to
this seclrity or the. enfarcement or exércise of the rights and: remedies of the
Eank or of such'receiver or receivers u__nderth:_s_ﬂ;ebenmrg_ ard

iy {in the case of the Bank only} in m'nhéctihn' with éﬁetﬁng any’
appointment of ; arfy recelver or administrator or in dea!mg wuth any appointment
of,-or notice af intention-or application:to ag)pmm any teceiver or administrator
by any pamg ma:%udmg thie Campany and without pre;udsce toany: :}ther rsght or
pFDCEES of recavenng such tosts;

and-all such costs shall ‘bear interest from the date such. costs were incurred or suffered
computed and payable as provided in clauses Z-and 3 and, pending payment, shall be
seciired hereby..

All-costs awarded to the Bank or. agreed to be-paid to the Bank in: any pma:eed:ngs bmught
by the Company ‘against. the Bank shall hiear interest fmm the date of such: award” or
agr@@mﬁm tmmputﬁﬂ amzf payable as- pmwded i ‘clauses 2 and 3 and periding payfment

shall be secured hereby.

NON-MERGER, ETC..

h%mhmg herzin contained shall ﬂperme 30ras o merge orotherwise pmgucfa»ce or affect any
hill, note, guarant&e mwtgage ar ﬂther seﬁ:unw orany cantractuai or ather rsght whsch the
Baﬁk may: at any tame hau& fm the Secmed Gh!egatmns oFany: rsght or remedy: of the Bank
thereundEr Any ms:e:pt re!ease ar. ﬁﬁcharge of the security provided by dr of any !;ahﬁit‘g '
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arasmg under this Depenture shail not reieaﬁe or msmarge the Company from any liability 1o
‘the Bankfor t .'-'s'ame or. aﬂv ather’ mane'e; WhEEh may exist independently of this; QEE}EHWKEJ_
e shall it release or diﬁchas‘gﬂ the: Company from any liability to the Bank under tlauses 18
ordd

2432 Where thm Eﬁ&bemme laastia![y taktzs et’ff:ct as a tﬁ!htﬁra% m‘ ﬂnrther secunty than

mnsney and iiabxl fties owing umﬁer ﬁhe prmmpai securm; tct whsch ti’ua prenwr& operates s
a collateral or further security,” thts Debenture shall be an- mdependent secuni“y far the
Secumd mbhgamns

IR This Debenture is m addttmn wandis AoUts pre;umw ur hE pregumwﬁ bv any @ther secumy -
' ‘of sécurities now or hereafter held by the Bank..

25 TRANSFERS BY THE BANK OR THE COMIPANY.

251 .. The Bank may freely and separately assign or transfer any of its rights under the Debenture:
or atherwise grant an interestin any. such rights to any. person or persons: On request by the
B*mk the Eﬂmmmf shall immﬂdmieiv oxecute and deliver 1o “the ‘Bank any form of
instrument required E:;-’i,;r the Bank to confirm or facilitate: any such ass gnment or fransfer or
‘grantofinterest,

2h2 The Company shall not assign or transfer any of’ the Carnpany’s rights or ahiagamns unider
‘this Debenture or enter inte. any transaction:or arrang&msznt which would result in any of
_tia_ps:e__g{gh_:;;_:_qaj _gh?;ggt_ng;g_paayrﬁg_m m.hgl_ng_hgﬁeﬂ. in-trust foror forihe _hen_ef_g_s:_f_:aamiu:fr:
persgn.

26. PARTIAL INVALIDITY:
Each of the provisions in this Debenture shall be severable anﬁ' diﬁiinft'ﬁﬂm one am}fﬁer and.
if-at any time: any ana or more of such pmwgauns is or hemmes mvahd ilEEgEﬁ ar

unenfmrteahie tha: valitlity, §egai§w anid- eafﬂrmahﬁaw of the remaining grovisions hereof
shall notinany way be affected: of :mpa:red thereby.

27: RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such-exclusion i is prohibited or rendered’ m\;:aﬁs{i by law, heither
‘the Bank nor any receiver appointed. h@r it-nor theirrespective Empin‘gees and agents shall:

{a} be liable 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 natur& whatm«wer i mnnectmn with, any part of the: Ehargrzd Pmperty* for:
_whach 3 muﬂgﬂgee ] pas&&qamn night’ as such ﬂthﬂﬂﬂ&& he hah}&"-

“ be under any duty of care o other obligation of whatsdever description to.the
Company in refation to or in connection with the exercise of any right conferred
upon the Bank; any receiver appointed by it and their respective employees and-
agents; or

{d} be under any Hiabil sw to the Eampeny as a result af or in conseguence .Df the

exercise, Or- attempted or purported. exercise of, or failure o exercise,. amr af
their respectwa rights;.
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28 CONCLUSIVE EVIDENCE

A certificate by-an official of the Bank asto the Secured Obligations shall [save for manifést’

__-Prmr} be binding and conclusive on the Company [ any fegal proceedings both in relation to.

‘the existence of the !ahﬂif’ff and as tothe amoudt thereof,

29; NO RELIANCE ON THE BANK
1a} _The Company acknowledges to.and agrees with the Bank that m Eﬂtermg :mm__
i osCthis-Debentire and incurring the-Secured Obligations: : s e

{1} the Company has net relied on any--oral or written S{ét@méﬁt

' re;z:r&sematmn advice, opinion or. infﬂrmatmn ma:;ie or given to the
Company in good faith by the: Eank or anytmdy folg the Bank's behalf
and the Bank shall have no liability to the Company. if the Company
has in fact sodone;

{iiy the Company has made, independently of the Bank, the Company’s:
owrn . assessment nf the. viahility and _profitability - of any purchase,
project or purpose for which the Corpany fas mmrred the Sﬂm_arm_'
lbirgatmns and ths Baﬁk shall have no liabil ity §1: thP Company if the
Eumpaﬁy has notin fact so done; and

{mj there are no drrangements, mﬁatera] or retatmg to thig Debenture,

' ] e recorded in writing and signed on bebalfof thﬂ
Eank and the Eampany,-

{E}} : The Company-agrees with the Bank that the Bank did not have prior to the date:

' of this Uebenture, does not have and will not-have any duty to the Company:

{i in respect-of the application by the Company of the money hereby
secured;

{Ei’} in respect of the eﬂeﬂw:’:n&ss appropriateness of adequacy of the
security mn&tzmtﬁ-d bzs this Dehenture orofany uther security for the:
Secured Gbiﬁgatmns ‘OF

{iit) to preserve the gﬂﬂdwiﬁ of any business carried on by the: ﬁnmpan@r
by runﬂmg, or pmmrmg the runnmg n[ such blsiness m’ mherwme -
either befare or after the enfarcement of this Debenture.

_'Ejs:.}‘:' The Company agrees with- the Bank for stﬁe%f and as “trustee-for its officials
_Empinyeesi-and agents that neither the Eank nm ats officials; Emp oyees ar. agents _
sha i have any. Isaha{aw to the' Cs}mpaw in respect of any act'or omission b'y the
Baﬁk its offmsatsﬁ em;&iw&es oragents dmne or maé;fe m gﬁﬂd fasth

30. MISCELLANEOUS
300 Any amendment of ar mmp lement to; am; part of this Debenture shall only be effective and:

'.bmdmg on the Bank and the ﬂiﬂmpany if made in. wr:tmg ant sagned by both the Bank and.

the Companiy. Referances to- “this: wcuntﬂ or o “mlﬂ Debenture™ include each such.

smendment and supplement..
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302

':thﬁ Bank natsﬁes ‘the Company that any amendments are; reguired m ansure that thi
‘Debenture reflects the: market pfat:tlce prevamng ‘at the relevant time following the

The Company and the 8ank shall frorm time to time amend the provisions of this Dahenmre lf

mtmﬁum@n or extenﬂmﬂ af econtmicand monetary union and/or the euroin all or any'part

“The ‘Bank-and the. Company -agree that the occurrence or non-occurrence of Eiimpwn
‘economic and monetary union, any event or events associated with European economic.and
monstary umﬂn andiur the mtmﬂuztmn of any new currency in-all or any part of the
European tnion will not- resull in the: discharge; cancellation, rescission. or termination in
Jwhole arin. part of this: Debenture or give any parw heretd: Ihe rkght to cancel, rzscmﬁt _
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‘this Debienture |
Companies Act’ 2&&6} or “associated undertaking” faﬁ defined by the Companles Act 1985 or
any statutory provisions for the' time bElng relevant for the purpose'of the preparatmn of the

‘terminate or vary this Debenture in whole or in part..

Any waiver, -consent, receipt, settlement or release given by the Bank inrelation to this
-E}ebentum shall on y be effective if given in writing. and then only for the purpose for-and
_u;mn Bﬂ‘f‘ termis on wh;rh it is gwen.

For the purpose of exercising, a’ssxgmng' or transferring its rights under this Bebentiirs, the
Eank ma*; dissstose to any person any. mfmmetmn reiatmg to the Enmpaw whach the Baﬁk

The restriction on the right of consolidating mortgages contained in Section 93 of the Law.of

Pmperty Act 1975 shall ol apply 1o l?“i!S erenu ire: {)F any. [wthu orother wwr:ty mtm‘ed
into pursuaﬂ _ﬁtn this Debenture.

Any change in the tonstitution of the Bank of its absorption of or amalgamation with any

other persors shall not in any way prejudice or affect the Bank's rights under this.Debenture.

if ihm: for this sub: clause] any company which has issued any Securities would by virtue of
3 _mh«: diary. undeﬂakwm “las’ d&ﬁn&d Ew: the {:ﬂmpamt}s Att 1985 or the

Bank's accountsy of the Bank, then the Bank or its nominee shall unig.r exercise’ any wﬁtmg
rights in relation to such Securities {and any other rights which-are. charged to the Bank

‘pursuant to this Debenture and which are relevant fmr the purposes of thi’ definitions. of

:suhsuimry undertakmg and associated undartakmg} mn az:mmance with’ “the Company's
instructions and in the Company’s interest, except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value'of the security hereby created

‘or for the purpose of r&ainsmg such secutity.

The Banik shall be entitled to-debit any actount for the time being af the Eﬂmpany with the
Hﬂﬂk withany sum due to the Bank under this Debenim’e

Unless and until the Bank shall have: macie, demand for payment of the Secired. Dhlagatmnﬁ
tr one of the uther events mentioned n subi-clause 10,1 shall have uzcmr&eﬁ ‘the Bank: shaiﬂ-
not be entitled {except for the purposes mentioned in sub-clauses 12(j}, 13:2(a) and 14{ )
_m emﬂr gpon the Company's freehol a:i_"@r’ Eeas&h@id or hwtahe property or 1o obtain
POSSESSIoN thereof,

Ear:h term :in-any ﬂnﬁumﬁmt reiatmg ter the Cumpany‘s ﬂbiagatmns to the Eank is; to the
eﬂent m:st etf@ut it @r‘fﬂthefw ..a-nmmma ee:i into this ﬁebemure mcmrmrat&d mtcs th:ﬁ
Debenture. in S0 far a5 s necessary o mmpiy with - section 2 of the taw . of Prﬂperw.
{Miscekianmus mesmns} Act 1939 but, except’ wi*:em stated ntherwise, i t_h_e;“e is .any
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conflict betiween that term and an\; -other term of this: Debentum, that other term will

: prevaﬂ

This dacutnent shall at all times be the property of thie Bank:

LAW AND IURISDICTION

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

limitation, claims in tort, far breach uf statutory duty or on-any. other basls} arising outof or

ﬁm mnnectmn wath itarits: mh;eﬂ matter [~ Ds&pute ¥ shall be governied hy and ‘construed in
_ acmrdanm wr‘th the iaw mf Engiarad and. Waies

ﬂw partm o thns Debmtum :rrwarabl’gg agien; fm' the wi& bensﬂ it 6f the Eaﬁk thai

suh;ect a5’ prﬂmdecﬂ below, the courts of EngEancE and Wales. Shali ‘have exclusive jumdsx:tmn_'

over-any Dispute. Nothing v this clause shall limit the rsght of the Bank to take proceedings -
against ‘the Company m any other court of competent §unsdmtsm‘t nor 5ha§é the. Eakmg of

pmceadmgs in-any one or more junsdxcttans prea!ude the taking of pmceeﬁmgs inany wther-
jurisdictions, whether ﬁmmwrem{g Gr mﬁ to the éxtent permitted: by the law of such other
iurss::imtmn

N WATNESS whereaf the pafhes hereto have executed. this Debenture as 3 deed and have dafiverad it
wpan 1{5; E:ae-mg ﬁaied
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THE SCHEDULE -
{ ?{Egiétﬁfﬂd Lard])

Premises at-

Edrinistrative Arey

Registersd st HM Land
Registry under Title No
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Use:this execution clause-if the Company is to execute acting by two directors of one director and the
rompany secretary; ' o

Signed asa deed b!,f -

ByCity Limited

acting by

Director . | Direclor/Company Secretary

“Use this execttion dlause If the Company is to éxecute Scting by only one director; b

-Signedas a deet by
- ByCity Limited

‘acting by

inthe presence ofs

SWitress:

Addrass:

Occupation:
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‘SIGNED as a deed by.
asattorney for and ar behalf of
LLOYDS BANK PLC

0 the presence of;

BETWEEN LLOYDS BAMK PLC {her:alsmfmr called:
the ”Eank"} of the ane parl and within namyerd
Company | ‘epremnﬁ:er called the “Company™} of
the. oiher part.

WWNLBS’;B Ii‘lat %:hE Bank HEREBY R&Li—.ﬁSES

linto the ﬁmmpany AL the Chargeil: Pmpemf

{aa defiried: within] TOHOLD the sare o the

Eumpaw frevd and disth il fraii the Wiﬁ‘ii}ﬂ'
ik '_'Eﬁehentum and aﬂ principal money:

' mtermz claims and Eﬁ&‘ﬁ‘idﬂ{fs whatmewsr

: Lémmundm

' SlGNEEﬁ as o deed by
% atmmey for and on Béhallof
LOYDS BANK PLC

the Company from any iahik _
'mmatmng o be paud orany. ather semraty held hv
the Bank:

PROVIDED THAT this relsase shall not dsscharge
tothe't nk"

AWMWITNESS whereof the Bank hiag execited this
nstrumentasa deed and has del weﬁ,d it upon 8
_h{amg dated

v ihie presonce of
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