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Registration of a Charge

Company name: WOKING PEACOCKS LIMITED
Company number: 03487872
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Received for Electronic Filing: 10/12/2020

Details of Charge

Date of creation:  03/12/2020
Charge code: 0348 7872 0001
Persons entitted: = THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03487872 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF (NORTHERN IRELAND) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3487872

Charge code: 0348 7872 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd December 2020 and created by WOKING PEACOCKS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th December 2020 .

Given at Companies House, Cardiff on 11th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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CBETWEEN: z@;qmﬁ :sw?{m:zj}uf
o ' DVE (M1 LLF
Sy WOKING PEACOCKS LIMIT E’E} a cnmpanv m(:orporated in anland and Walss { mﬁa company number
' (3487872} having its registered office at § Olympus Cowurt, Tachbrook Park, Warwick, England, CV34 6RZ ("the
Company” which expression where the context so admits shall include the person for the time being deriving title
under it); and

(2} THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND, having its registéred office at 40 Mespil
Street, Dublin 4 Ireland, with an address for service in Northern Ircland at 1 Donegall Square South, Belfast, BT |
- 5LR {"the Bank" which expression where the context so admits shall include the person for the time being deriving
. ntle under it and its aseigns) as security trustee for the each of The Governor and Company of The Bank of Ireland
- and Bank of Ireland (UK) PLC to the extent that any monies or obligations are owed to them (logether the “Secured
.- Parties” and each a “Secured Party” which expressions where the context s¢ admits shall include the person for the
- time being deriving title under it and its assigns).

 WHEREAS:-

(A} The Company has already been granted, or may hereafter be granted, facilities from time to time by one or both of the
. Secured Parties in some one or other of the modes in which bankers grant facilities to their customers or others and/or is
- now or may hereatter become indebied to the Secured Parties by other means. '

N {B) - It has been agreed between the Company -and the Bank that all moneys now owing, or which shall hereafter become
_owing, on a general balance of account or otherwise from the Company to the Secured Parties with interest, costs and -
charges shall be secured in the manner and upon the terms hereinafier appearing.

" NOW THIS DEBENTURE WITNESSETH and i is hereby AGREED AND DECLARED by and between the parties hereto as
follows:- '

1. . The Company hereby covenants on demand to pay to the Bank as trustee for the Secured Parties all moneys and
- discharge all obligations and Habilities whether actual or contingent now or hereafter due, owing or incured to each
 of the Secured Parties by the Company in whatever currency denominated whether on any banking or other account
- or otherwise n any manner whatsoever {whether alone or jeintly and in whatever style, name or form and whether as -
- principal or swety} including, withow Hmitation, all hisbilities in copmection with foreign sxchange transactions,
- treasury transactions (including without limitation interest rate and cwrrency hedging) and other derivatives .
- trapsactions, accepting, endorsing or discounfing any notes or bills, or under bonds, guaraniees, indemnities, -
documentary or other credits or any instruments whatsoever from time to time entered into by a Secured Party for or
at the request of the Company, and all amounts which may become payable or for which the Company may become
- Hable under this Debenture and together with interest to date of payment as hereinafter provided, commission, fees
~ and other charges and all legal and other costs, charges and expenses incurred by either Secured Party or any receiver
in relation to the Company or all or any part of the property, assets and rights for the time being comprised in or subject
- to the charges contained in this Debenture ("the Charged Property”) on a full indemmity basis and also all losses and
~ damages that may be sustained, suffered or incurred by either Secured Party arising out of or in connection with any
act, matter or thing done or omitted to be done by the Company under this Debenture or any document, arrangement or -
- agreement betweern the Company and either Secured Party or any disclaimer of any of its contracts, agreements or
arrangements or any of its liabilities or obligations to either Secured Party, and also interest on the foregoing to the
- date of payment, '

2. (1) - A demand for payment of the monieys hereby secured may be made in writing on behalf of a Secured Party by
apy DPirector, Secretary, Manager or other officer of the Bank, or by anvy solicitor on behalf of the Bank and such
demand in case of moneys due or owing on current account may be made at any time and in other cases may be

- made when or at any time after a Secured Party becomes entitled to call for payment of the moneys and
separate demands may be made in respect of separate aceounts at different times.

(2) " Any notice or demand to be given or made by or to the Bank or the Company hereunder shall be deemed to have

“been properly given or made if delivered personally or if sent by pre-paid post io the last known address of the
~party to be served or to such other address as the Bank or the Company respectively may notify in writing to the
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other or o the registered office of the Company or to any ane of its principal places of business for the fime
< heing,

U(3) . Any notice or demand which is sent by pre-paid post shall be deemed to have been properly served on the
- addresses at the tume at which it would have been delivered i the ordmnary course of post, notwithstanding that it
shall be undelivered or returned undelivered, and in proving such service it shall be sufficient to prove that the

notice or demand was properly addressed and posted.

3. The monevs hereby secured shall, unless otherwise specified in this Debenture of agreed between the Company and
. the relevant Secured Party in writing, bear interest (as well after as before any demand made, judgament obtained or
* lipadation of administration of the Company) calonlated atf the rate and m the marnner for the tme being applicable o the
relative account or accounts at the Branch or Department of the relevant Secured Party at which the account or accounts is or are
maintained, A certificate signed by an officer of the Branch or Department of the relevant Secured Party at which the relative
acoount 15 maintained stating the mate of interest applicable to the said account shall in the absence of manifest error be
conclusive evidence against the Company of the rate and manher of calculation of interest applicable to the relative account at
the said Branch or Departmoent fom time'to time.

4. The Company hereby charges and miortgages with full tifle guarantee as a contimting security with the pavinent to the Bank
" as trustee for the Secured Parties of all moneys hereby agreed 10 be paid (including any expenses and charges arising out
. of or in connection with the acts or matters referred to in Clause 12 hereol} and with the discharge of all obligations and

- liabilities hereinbefore mentioned:-

o Fisstly- . All the freehold of Jeasehold propeity described in the First Schadule hereto and all buildings, structurés,
: o fortures (including trade fixtures) and fixed plant, machinery and equipment friom time to time thereon.

_ S@éﬁm&iy S Al future freehiold and leasehold property of the Company and all huildings, structires, fietures (including
o trade fitures) and fixed plant, machinery and equipment from time to time thereon,

Thirdly = All present and fulure goodwill and connection of all businesses cartied on by or on hebalf of the Company,
- any patents, rade marks, copyrights, registered designs and similar assets or rights for the time being owned
or held by the Company including il fees, rovalties and other righis derived therefrom or incidental thereto
“and any uncalled capital for the time being of the Company.

 Fourthly- Al book debts and other debts and all inonieys whatsoever for the time being due, owing or payablé to the
' - Company, (ncludmg the benefit of any judgment or order 10 pay a sum of money) and the benefit of any
mortgages, charges, pledges, hiens, nghts of set off or any security interest whatsoever, howsoover oreated
_ _or arising, for the time being held by the Company in respect of anv such debts or moneys and all cash
- deposits in any account of the Company with any person and all bills of exchange, promissory notes and

" negotiable instruments of any description at any time owned or held by the Company.

. Fifthly - - All shares and marketable securities and options 1o acquire such shares and marketable securities for the
" iime being owned by the Company and all righis in respect of or incidental thereto including all dividends,

" interest and other distributions and all acoretions, benefits and advantages. -

- CSixthlv~ - All the right, titleand interest of the Cotmpany to and in any procéeds of any present or fisture insurdices.

Seventhly - The tndertaking and all other propeity, assets and rights of the Company whatsoever and wheresoever |
' both present and future.

The Charge héreby created shall as regards the property firstly, sécondly, thirdly, fourthly, Bfithly and sixthly described bea

- first fixed charge {and as regards all those parts of the property firstly and secondly described now or hereafter vested inthe .
-~ Company shall constitute a charze by way of legal morigage fhereon) and as to the property seventhly described and io the

- extent any property, assets and‘or rights are not or have ceased fo be effectively mortgaged or charged by way of first fixed .
.- charge shall be a floating charge bt so that the Company shall not without the consent in writing of the Banlc create any
morigage, debenture, charge, pledge or any security buerest whatsoever upon and so that no len or right of sei off shall in

any case or in any manner arise on or affect any part of the property described under this Clause 4 ranking either in priority

to or pari passu with the charge hereby created or which will rank after the charge contained in this Debenture save in each

~ case Tor any of the same created or arising in Bavour of a Secured Party.

5. The Company further covenants with the Bank at the Companys owrl cost, 43 a continuing secarity for the payment or
discharge of the amount secured under this Debenture:- :
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: comam@d in this Debenture) all documents of title rclatmg to all frechold and leasehold property ( mciudmg, mmou‘a _
tmitation, the counterpart of any lease or beence made by the Company with the consent of the Bank under Clause 10
(1} (h) and the convevance to the Company and any insurance policy on any such property} and the deeds and
documents relating (o any freehold or leasehold property which is referred to in Clause 4;

: {2} ' 1o deposit with the Bank or as the Bank directs (which the Barik may retain during the continuance of the charges '
C contamed in this Debenture):-

() all documents of title and other docutients relating to the intellectual property rights of the Company: .
() - all investments and docuinents representing rights to acquire investments; and

(i) &1l documenits creating or evidencing security interests in favour of the Cempahy and all securities in fespect of
any debis payable 1o the Company.

- {(3). if the Bank so requires, promptly to executs a first or subsequent legal mortgage, registered charge or equitable
' . charge (as the Bank may require), in terms specified by the Bank, of any frechold or leaschold property which 1s
. hereafter acquired by the Company or which, at the date of this Debenture, is owned by the Company, but which is-
- not specified in the Schedule io this Dehenture; '

(4') | if the Bank so requires, promptly to execute a first or subseinient fixed mortgage or charge (as the Bank ;my feqﬂiit)
. in terms specified by the Baok of all or any part of the Charged Property which is for the time being subject to the
- floating charge contained in this Debenture;

{5y if the Bank so requires, promptly to execute, at the Company’s oWn cost, an assighment to the Bank in terms
- specified by the Bank of all or any of such debts or moneys and any security interests or documents relating to them or
- otherwise to negotiate the same to the Bank,

(6} if the Bank so requires, promiptly to execute a transfer of investments (or arty rights fo ifvestiments) now owned of -
' hereafter acquired by the Company to-the Bank or its nomines, and also to procure, m the case of shares in a subsidiary
- of the Company, that the transfer to the Bank or its nominee is duly registered within one week;

o 7y if the Bank so requires, promptly 1o execute a mortgage or firsi fixed charge in terms specified Ey the Bank of any
intellectual property rights which it acquires or agrees to acquire; .

and any mortgage or charges created pursuant to this Clause shall be treated as ¢harges contained in {his Debenture for the
purpose of interpreting the remaining provisions of this Debenture.

6. - The Company hereby applies to the Chief Land Registrar for the regiStfatiGﬁ against any registered title specified in the First
- Schedule to this Debenture and any other registered title against which this Debenture may be noted:- '

(1) ofthe following restriction:

~ "No disposition of the registered estate by the proprietor of the regiéi’@rea estate, or by the proprietor of any future -
. registered charge is to be registered without a writien consent signed by the proprietor for the time being of the charge
“dated .. g ....... et 2002.¢7 in favour of [secured parties] referred to in the charges register;

o {2) - of a noteto th'é effect thaf the Secured Parties ae under an obligation to make fiirther advances.

7. (1) Without prejudice to-the generality of Clauses 1 and 4 hereof the charges contained in this Debenture are made for -
securing a current account and/or other further advances including re-advances and each Secured Party will make
{urther advances as provided for in any agreement between the Company and such Secured Party from time to time but
not otherwise.

(2)  The charges, covenants and provisions contained in this Debenture shail remain in force as continuing securities to the
© Bank as trustee for the Secured Parties notwithstanding any settlement of account or the existence at any time of a - -
credit balance on any current or other account or other act, event or matter whatsoever, except only the execution by the . -
Bank under seal of an absohute and uncondifional release or the execution by or on behalf of the Bank of a receipt for all
{and not part only) of the moneys hereby secured, and the charges contained in this Debenture are in addition to and
~shall not merge with or otherwise prejudice or affect any contractual or other right or remedy or any guarantee, lien, .
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pledge, Wl note, morteage or other sedurity {whether éreated by the deposit of documents or otherwisel how oF
hereafier held by or available to the Bank or the Secured Parties and shall not be in any way prejudiced or affected
~thereby or by the invalidity thereof or by the Bank or gither Secured Party now or hereafior deabing with, exchanging,
redeasing, varving or abstaining from perfecting or enforcing any of the same or any rights which it may now or

. hereafier have or by giving time for payment or indulgence or compounding with ariy other person lable.

S8 The Company warranis to the Bank that it is absolutely entitled to all of the Charged Property owned by if as at the
O date of this Débenture (and, in particular, to the frechold and leaschold property described in the First Schedule 1o
- this Debenture) free from all security interests and claims whatsoever.

- ‘The Company covenants with and represents o the Bank that:- -

(1) powers and authorisations! the documents which comtain or establish the Compariy's constitution inclide provisions

o which give power, and all necessary corporate authority has been obtained and action taken, for the

Company to grant the charges confained in this Debenture and execute and deliver, and perform the

“covenanis and obligations contained in this Debenture and this Debenture constitutes valid and binding
obligations of the Company enforceable in aceordance with its terms;

(2} non-viclation: néither the execution and delivery of this Debenture nor the performance of any of the

. covenants confained in it does or will coniravene or constitite a default under, or cause to be exceeded any

limitation on it or the powers of its directors imposed by or contained in (i} any law by which it or any of

iis assets is bound or affected, (i1) any document which contains or establishes s constitution, or (11} any
agreement 1o which it 15 4 party or by which any of itz assets 18 hound.

10, {1y The Company hereby covenanis with the Bank that during the continuance of this séé:uﬁty- the Company B
- Cowill at all thmes:- .

{a)} - fumish to the Bank copies of the trading and profit and loss account and aundited balance sheet in
respect of each financial year of the Company and of every subsidiary (as defined by the Compamies
Act 2006 and in interpreting that definition for the purposes of this Debenture, a company is to be
treated as & member of a subsidiary even if iis shares are registered in the name of {1} a nomines, or
{ii} any party holding security over those shares, of that secursd party’s nominee) and subsidiary
. undertaking (as defined by the Companies Act 2006} therenl forthwith upon the same becoming -
~available and nol in any event later than the expiration of three months Gom the end of such fnancial -
_year and also from time to time such other financial statements and information in respect of the
assets and Habilities of the Company or circulars or notices issued to shareholders of the Company as
the Bank may reasonably require;

{b)  maintain the aggregate value of the Company's book debts {excluding debis owing by any
' ~ subsidiary {as defined by the Companics Act 2006 and in interpreting that definition for the purposes
of this Diebenture, a company 15 to be treated as a member of a subsidiary even if its shares are-
. registered in the name of (i) 2 nominee, or (ii} any party holding security over those shares, of that
—secured party’s nominee) and subsidiary undertaking {as defined by the Companies Act 2006) of the
Company) and cash in hand as appearing in the Company's books and of iis stock according 1o the
- best estimate that can be formed without it being necessary {o take stock for the purpose at a sum to
be fixed by the Bank from time to time, and whenever required by the Bank obtain from the
 Managing Director of the Company for the time being or if there shall be no Managing Director .
- then from one of the Directors of the Company and furnish to the Bank a certificate showing the
- said aggregate value; :

(¢ pav into a separate account of the Company with the Bank or as the Bank directs all moneys which
it may receive in respect of the book debts and other debis hereby charged and shall not without the. .
~ prior consent of the Bank withdraw any such moneys from such account {whether the account be in
—eredit or not) and shall not without the prior consent of the Bank in writing transfer, factor,
“discount, sell, release, compound, subordinate, defer or vary the terms of any book debts or other
debts or moneys for the time being due nor charge or assign such debts or monevs or the proceeds
thereof in favour of any other person or otherwise deal with the same except by getting in the same
. in the usual course of trading and shall if called upon to do so by the Bank execute a legal assignment
. of all or any of such book debts or other debis to the Bank in ferms specified by the Bank and give
notice fo-the debtors of that legal assignment;
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R {d) - carry on the business of the Company in a proper and efficient manner and not, except with the
....... : - prior written consent of the Bank, seli the whole or, €xcept in the ordinary course of business, any part
© ofthe Companv's undertaking or make anv substantial alteration to the nature of its business;

(e)  forthwith notify the Bank in writing of the acquisition of any freehold or leasehold property or any
. interest therein or thereon;

(D  forthwith sotify the Bank in writing of the dequisition of any shares, marketable securities ot
intellectual property rights or any interests of the same; '

(g} - notify the Bank in writing at the carliest opportunity and niot Jater than four weeks befors of it
intention to contract with a supplier on terms involving reservation of title in relation to any accounts -
or liabilities between the Company and the supplier whether such contraci be verbal or in writing;

(h}  except with the prior wriften consent of the Bank:-

{1y not transfer, sell, lease or otherwise dispose of any interest in the Charged Property or any
' - part thereof nor attempt nor agree so to do not part with possession of nor gramt any licence or
right to occupy any of the frechold or leasehold properiy for the time being owned by the
- Company but so that the Company may qispose of property and assets which are for the time
. being subject to the floating charge contained in Clause 4 by sale by way of bargain at arm’s
 length in the usual course of the Company's dav to day trading;

C(i) . notcause or permit any person to be registered under the Land Registration Acts as proprietor of -
the frechold or leaschold property for the time being owned by the Company;

- (i) . not vary, surrender, cancel, agsign, sublet, charge or otherwise dispose of or permiit to be forfeit
©or permit 1o be assigned. sublet or charged any lease affecting all or part of the freehold or
.. leasehold propertv for the time being owned by the Company or agree to do so, whether such lease be the
. lease under which the Company holds the frechold or leasehold property for the time being owned by
the Company or superior 1o or derived out of the Company's interest therein:

L {iv) T notagree to any alteration i any amount payable or réceivable by the. Compény in respect of the
“freehold or leasehold property for the time being owned by the Company by way of rent;

- {(¥] - oot effest or concur in any variation of any of the terms of the documents referred to in the First
Schedule to this Debenture;

(viy . not breach or make any application under the Town & Couniry Planning legislation or any laws
-or regulations intended to contro! or regulate the construction, demolition, alteration or change of

use of land or buildings or to preserve oy protect the ervvironmient or the national hertage and not - -

- carry out any other developiment of the Charged Property; '

{vii) | 7ot do or permit to be done on the feehold or Jeaschold property for the time being owned by
the Company any act or thing which will or might give rise to any charge to tax which may be or
" hecome binding on any successor intitle to or person deriving title under the Company;

© {viii} ot make or cause of permit o be made any alteration to any freehold or leasehold property for
: - the time being owned by the Company or carry out any development or change of use thereon;

C{ix) - not negotiate, waive or setile any claim for compensation (whether payable under any enactment or
. otherwise} in respect of the compulsory acquisition of the frechold or leasehold property for the time .
- being owned by the Company, loss of or damage to such property o reduction in the value of such
- property;

() pot enter into any agreement with a local authority, local planming authority or other stabitory
- authority containing any obligation or condition which is or may be or become enforceable againsi the
Bank (or any person deriving tide under the Bank) as a successor in title to or person deriving title
under the Company or otherwise;

{xi) - not do or permmit or swffer to be done any act or thitig nor make any omission wheéreby the freehiold or n
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------------------------- leasehold property for the time being owned by the Company may become subject to any stafutory
+ charge which is or may be or become binding upon the Bank or any successor in fitle to or pemson

deriving title under the Bank;
''''''''''''''''''''''' (i) - not during the currency of the appintirient of any receiver do anything which the receiver is enfitled to .

........ : ) ~do {(whether under this Debenture, at common law, by statute or otherwise);

(xiiy  not call up o receive in advance of calls any of the tincalled capital for the time being of the Comipany:
: - and

: {xivy nof take and procure that s directors d6 not take any steps for the appointment of an administrator in-
respect of the Company.

i) Conot do or cause or permit to be done aﬂg&hiﬂg which may in any way depreciate, jeopardise or atherwise o
prejudice the value to the Bank and the Secured Parties of the secumity hereby charged; -

() forthwith notify the Bank of the taking of any step by any person towards the appointment of an administiator
" - of the Company immediately upon becoming aware of the same and deliver a copy of any application or '
notification in respect of such administrator o the Bank;

(et forthwith notify the Baok tn writing of any notice or mformistion received by the Company, and forthwith
deliver to the Bank a copy of any notice or information which is in writing and issued or sent to the Company
by any local or other authority relating to the freshold or leasehold property for the time being owned by the
Company, and without delay at the cost of the Company take such action regarding anv such notice or
nformation as the Bank shall consider expedient and any compensation received by the Company as arésult of

" any such notice or order shall be charged to and paid to the Bank and be applied in reduction of the moneys,
obligations and habilitics hereby seoured; o

) save as otherwise agreed by the Bank in writing comply with the following obligations with respect fo
nsuranee: -

(i} keep all the Charged Property of an msurable nature. insured 10 its full replacerent value including
- architects’, surveyors, engineers’ and all other professional fees and the costs of demolition, any debris -
- removal and in the case of tenanted property against three vears loss of rent with msurers approved in .
" wriling by the Bank, against loss or damage by Bire, explosion, aircraft (or articles dropped from them),
- storm, tempest, flooding, malicions damage, subsidence and earthquake, together with such other risks
. as the Bank may from time to thme specify, in overy case unless the Company is specifically released
- from this obligation by the Bank i writing either in the joint names of the Company and the Bank or (s~
. the Bank may require) with the interest of the Bank noted on the policy and with the policy in any -
event comtaining such provisions for the protection of the Bank as the Bank may reasonably require;

(iiy promptly pay all premiums and other sums pavable in respect of all insurances effected under this
. Debenture and produce {or if reguired deliver) to the Bank on demand all or any of the policies and the
Crecaipts for the last premiums payable thereunder or provide other evidence satisfactory to the Bank as
to the terms of insurance and payment of premiums;

(i) - hold any moneys received by the Company on any insurance of the Charged Property (whether -
' . -maintained under this Debenture or not} upon trust to apply them either in replacing or repairing -
- the property in respect of which the moneys are received (any deficiency being made good by
" -the Company) or {2z the Bank may yeqmrs} in or towards discharging the moneys, obligations
.and liabilities hereby secured; '

- provided ihat where the Charged Properfy is leaschold and the terms of the léase are such that
compliance with Clause 10 (1) (1) (i) and (i) would contravene such terms, then if at all times the
inierest of the Bank is nofed on the policies of insurance and they give cover against such risks
~as the Bank shall require and all contain in favour of the Bank such provisions for the protection of
- the Bank as the Bank may reasonably require and insurance is to the full replacement value of the
Charged Froperty or any building of which it forms part, the Bank will accept in comphance
with the terms of this Clause the insurance maintained in accordance with the lease under which -
Athe Company holds the Charged Property, together with separale insurance of any part of the ™
Charged Property not covered by insurance maintained in accordance with such lease; :
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------------- {m)  keep in a good state of repair and in proper working order and renew and replace, whon necessary, all
' - buildings, structures, fixtures, plant, machinery and equipment belonging to, or used hy, the Company and
complete without delay and in such poried as the Bank may reasonably require and m a proper manner any
buildings i the course of construction on the Charged Property and keep any landscaped areas or areas used
for agriculure in reasonably good order;

() punctually pay all rents, hire, rovalties and other sums reserved by and comply with all its other obligations -
' . under any lease, hiring agreement, heence or other docurment under which the Charged Property is for the time

. being beld or used and comply with. all covenants and stipulations from time fo time affecting the Charged
 Property or the mode of use or enjoyment of the same;

(o} inrespect of any leasehold bropetty comprised in the Charged Property:-

{iy - useits best endeavours to procure the observarice and performance by the landlord under such Jease or

leases of the covenants, stipulations, and conditions on the part of such landlord to be observed and
performed thereunder;

(i) give immediate notice in writing to the Bank and full copy documents if the Company receives any

. noitice under section 146 of the Law of Property Act 1925 (hereinafter defined as "the Act”) or any
. proceedings are commenced against it for the forfeiture of any such lease or leases;

(iif) -~ in the case of residential property charge to the Bank by way of legal mortgage (in such form as the

- Bank shall require} any superior inferest or extended or renewed term in the freshold or leasehiold

- property for the time being owned by the Company which may hereafter be acquired by the Company
and if in order to acquire such superior interest the Company acquires or is required o take up a share .

" or shares in a management or other company forthwith upon receipt of the sams to deposit such share or
shares with the Bank and if any part of the frechold or leasehold property for the time being owned by

- the Company is subject to covenants which require the owner of such property 1o be a member of a
. management company the Company shall from the date that property is acquired deposit with the Bank
its share certificate or other cerlificate of membership of such mapagement company and a duly

executed share transfor form completed save in respect of the name of the transferee and the date of
“transfer;

B o1 . coiﬁply with all smmtary and other r‘equireénenzs affecting the .Chﬂfgf:d Property:

' G - punictoally pay all governmental, mumicipal oF other taxes, duties, rates and @ﬁ%g‘@iﬁgémﬁeﬁséd upon or pavable
- with reference to the Charged Property and discharge ali liabilities which by law rank, or may come to
- rank, in priovity to the charges contained in this Debenture;

C{fy . allow the Bank and any persons appointed in writing by the Bank fsll access to the Charged ngﬁézt}y at-all
" reasonable times to carry oul any survey or nspection;

- {8) - if the Charged Property is tcnanted operate all rent reviews (unless a review is likely to reduce the
' - amount of any rent) and manage the Charged Property in a proper and efficient manner but so that the
~amount of any reviewed rent, the grant of any licence in respect of the Charged Property or the vanation -
of the provisions of or the release of any covenant contained In any lease or licence affecting the Charged
' Property shall not be agreed or effected without the written consent of the Bank,

' .(jt') - observe and perform the further covenants and provisions (if any) specified in the Fourth Scheduie;' and

(i) . notify the Bank as soon as the Compary becomes aware that the landlord of any leasehiold property for the time
“bemg owned by the Company has made an election under paragraph 2(1) of Schedule 10 to the Value Added Tax
< At 1994 in respect of such property and not to make an election under pamgraph 2(1) of Schedule 10 10 the
 Value Added Tax Act 1994 in respect of the frechold or leasehold property for the time being owned by the
- Company. :

2y Ifthe Company for any réason fails to observe or puncrually perform any of its obligations under this Debenfie, the
Bank shall have power on behalf of the Company or otherwise to perform the obligation and to take any steps which
the Bank in its absolute discretion considers appropriate to remedy the failure but so that the exercise of that power or
 the failure 1o exercise it shall in no circumstances prejudice the Bank's rights under Clause 16 (Indemnity) and amy
costs, charges and expenses incurred by the Bank or any receiver i so doing (in each case on the basis of a full,
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-------------- comrplete and ungualified indepnity) shall be paid to the Bank on demend and all meoneys soexpended and costs,
~-charges and expenses so incwred by the Bank shall form part of the indebtedness hereby secured.

1L (1) . The moneys herchy secured shall become due for the purposes. of Section 101 of the Act immc:éimzﬁziy'aﬁmifhé'-
R “execution of this Debenture.

{2y Section 103 of the Act shall not apply in relation to any of the charges contained in this Debenture and the statutory
- power of sale and of appointing a receiver (a5 varied and extended by this Debenture) shall as between the Bank and
. apurchaser from the Bank anise and be exercisable at any time afler the date of this Debenture, provided that the Bank
. ghall not exercise anv of the said powers until payment of the whole or any part of the moneys hereby secured has |
" been dernanded. o

(3)  The power of sale and the incidental powers conferred by section 101 of the Act 4re hereby extended and varied fo
- authorise the Bank at its absolute discretion to exercise all or any of the powers set out m Part 1 of the Second
Scheduale hercto.

{4y The powers of leasing and accepting surrenders of leases conforred by sections 99 (2) and (17); and séctions 100 {2}
- and {9 of the Act are hereby extended and varied o authorise the Bank, at any time afler the power of sale has become
exercisable, for such consideration {or in relation to paragraph 2 of Part Tf of the Second Schedule hereto, without
- consideration) and on such terms, and in such mannet as the Bank may, in ifs absolute discretion, consider appropriate,
io exercise all or any of the powers set out in Part T of the Second Schedule hereto. :

(5)  Without prejudice o iis generality, paragraph 1of Part T1 of the Second Schedule authorises the Bank to grant
- a lease for any ferm whatsoever, either in possession or reversion, being a lease which has all or any of the
- following characteristics, namely, that it is made in consideration of 3 premium (whether payable in a lump
" sum or by instalments}, that il reserves a varable or a nominal rent and, whether or not 1t 15 made in the name
and on behalf of the Company, that it imposes personal liabilities and obligations on the Company, {in -
. addition to the usual covenant for quiet enjoyment) and that it containg an option for the lessee {and those
- deriving title under him) to renew the lease and/or to acguire the reversionary interest expectant on the
determination of theterm granted by the lease.

- () In addition and without prejudics to any of its statutory powers, the Bank may at any time delegate to 'ahyrﬁceivef o
- all or any of the extended powers of leasing and accepting summenders of leases conferred on the Bank by this
. Debenture,

{7y For the aveidance of doubt (but without prejudice to any other rights of the Bank whether at common law, by statufs -
or otherwise) the Bank may in its absolute discretion without notice to the Company transfer, assign or otherwise
. “deal with this Debenture {and the charge or charges thereby created) and all or any of its rights thereunder and any

- deed or document entered into collaterally thereto whether at law or in equity and the Company hereby:-

{a) . consents to-any such transfer;, assignment or dealing and agrees that upon any transfer, assigniment or dealing
- it shall be bound to such person {10 the extent of such transfer, assignment or dealing) in like manner and 1o
- like extent as it is bound to the Bank under this Debenture (and the charge or charges herehy created) and
 every reference to the Bank shall be construed as including such person; and .

(b} consents to the Bank passing 1o such person or other party interssted in this Debenture any information and -
documents which have been or will be provided relating to the Charged Property or the Company.

12 (1) - If at any time after any of the moneys hereby secured become pavable or if requested by the Company of
o upon the taking by any person of any step towards the appointment of an administrator of the Company any
. charge created by this Diebenture shall be enforceable and the Bank may appoint in writing or by deed any personor
persons {(including an officer or officers of the Bank) to be an administrative receiver (to the extent that the -
law allows), a receiver or recelver and manager (hereinafier called "the Receiver” which expression shall where
the context so admits include the pharal and any substitute receiver or receiver and manager) of all or any part of the
Charged Property and in the case of an appointment of more than one person, to act together or independently
- of the other or others and the Bank may in writing or by deed remove the Receiver and appoint another in his
. place and the Bank may also in writing or by deed appoint another receiver if the Receiver resigns or is otherwise
- unable to act and the Bank may apply to the court for an order removing an administrative receiver. '

(23 The exclusion of any part-of the Charged Property from the appointmient of the Receiver shall niot pf@cilzdé o
- the Bank from subsequently extending his appointment {or that of the Recetver replacing him) to that part or
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""""""" appointing another receiver over any other pait of the Charged Property.

{3} The Recciver shall also as far as'the law permits be the agent of the Conipany and (subject to-the Insolvency
At 1986) the Company alone shall be responsible for his acts and defaults and liable on any coniracts or
engagements made or entered into by him and the Bank shall be in no way responsible for any liability in -
connection with his contracts, engagements, acts, omissions, misconduct, negligence or default and if a
liguidator of the Company shall be appointed the Receiver shall act as principal and not as ageni for the Bank.

{4y - Subject to Section 36 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by the Bank
{and may be or include a commission calculated by reference to the gross amount of all money received or _
* otherwise and may include remuneration I connection with claims, actions or proceedings made or brought against the -
Receiver by the Company or any other person or the performance or dischargs of any obligation imposed upon him by
 statute or otherwise) bui shall be pavable by the Company alone and the amount of such remuneration may be
. debited by the Bank to any account of the Company but shall in any event form part of the indebtedness hereby secured
- onthe Charged Property pursuant to the charges contained in this Debenture, '

(5} The Receiver shall at his absoliite discrelion be entitled to exercise the powers conferred by the Act and the -
Insolvency Act 1986 in the same way as if the Receiver had been duly appointed thereunder and, in addition to any
powers conferted on an adminisirative receiver, receiver or receiver and manager by stahute or common law -

" and without prejudice to the generality of the foregoing, the powers set out in the Third Schedule hereto.

{6y All moneys arsing from the exervise of the powers of the Receiver or the Bank and all other moneys received by the
" Receiver or the Bank afler the moneys hereby secured become pavable {("the Received Amounts”™) shall be applied,
subject to any claims ranking in priority to those of the Bank under this Debenture, in or towards discharging inthe
- following order of priority:- :

. {a) - the amount of all costs, charges, expenses and labilities paid, incured or chatged by the Bank or the Receiver
- in cormection with or a3 a result of the exercise of their respective powers, including the remmumeration of the
. Receiver, and in the case of the Receiver the costs, charges and expenses of and incidental to his appomntment
or otherwise m relation o this Debenture m such order a3 the Receiver or the Bank may from time to time
- determine:

b} inor towards satisfction of the moncys-outstanding to the Secured Pirties and secured by this Debenture in
such order as the Bank as trustee for the Secured Parties may Som time to time determing; and '

S {e)  the claims of those entitled to any stirphus.

{7y If any of the moneys secured by this Debenture are not outstending at the time of receipt by the Recgiver or
“the Bank of the Received Amounts, the Receiver or the Banlc whenever thov consider it reasonable so to do,
may credit any of the Recetved Amounis #0 any suspense or impersonal account for so long as they may thank i
pending the application of the Received Amounts, together with any interest accrued thereon, in or towards
-satisfaction of any such moneys. The Bank shaill, on behalf of the relevant Secured Party, make such
arrangements as regards waiver of interest pavable on such moneys pursuant to Clause 3 as the Bank may =~
. 'its absolute discretion consider reasonable.

(@) Section 109(6) and (8) of the Act (application of moneys received by Receiver) shall not apply in relation to a e
- Receiver appointed under the foregoing provisions of this Clause, g
13, (D . Paragr;a@h 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any ﬂoatmg charge created by this
: Diebenture,
'(2}'- At atiy time after a floating charge created by this Debenture hds become enforceable, the Bank mag appoint
-~ an administrator of the Company.
' '('3'} Any reference nthis Debentive fo an 'ﬁdﬂﬁiﬁés&aiﬁﬁ f@cééiérer,_a'r@ceiiéaa"or rmjvér arid mmage?shaﬂ'mciud& . o
' .~ where the context so admits and the law so allows, any adnunistrator appointed by the Bank.
14 {13 - Mo purchaser from, or other person dealing with, the Bank and/or the Receiver shall be concerried to enquire whether
' any of the powers which they have exercised or purported o exercise has arisen or become exercisable, or whether the

- moneys secured under this Debenture remain oulstanding, or whether any case has happeped to-authorise the Receiver
to avt or as o the propricty or validity of the exercise or purported exercise of any such power; and the iitle of sucha
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{2y . The receipt of the Bank of the Receiver shall be an absolute aid a conclusive discharge to a purchaser and shall
relieve him of any obligation &0 see-to the application of any moneys paid to or by the direction of the Bank or the -
Receiver,

(3) . Insib-Clauses{ 1) and (2) "purchaser” includes any person acquiring, for money of troney's wotth, any leasé of, o
- - security interest over, of any other interest or right whatsoever in relation to, the Charged Property,

150 (I} Neither the Bank, any Secured Party fior the Receiver nor any of their respective officers shall bie liable in respect of _
any loss or damage (howsoever caused) which anises out of the exercise, or the atternpted or purported exerciss of, or -~
the failure io exercise any of, their respective powers. '

(2} Without prejudice to the generality of sub-Clause {1) of this Cla;us.eﬁ enfry mfo possession of the Charged Property
. shall not render the Bank or the Receiver liable to account as mortgagee in possession; and if and so ofien as the Bank
. enters info possession of the Charged Property it shall be entitled at any time at its pleasure to g{) ot of such

| possession,

- 16, The Company further covénants with the Bank fully to indemnify the Bank, each Secuted Party and the Receiver and
any of their respective officers on an afler tax basis against all clams, proceedings, labilitics, costs Gnoluding legal
" costs), charges and expenses which the Bank, any Secured Party or the Receiver or any of their respective officers
may incur (in the case of the Bank and the Secured Parties and any of their respective officers, whether before or after
any of the moneys hercby secured become payable):-

(a)  inconssiuence of anything done or purported 16 be donie of omitted to be dore by the Bank a Secured Pas"‘;y or
the Receiver under this Debenture or any other document relating thereto or of any failwre by the Company 10
comply with s obligations (o the Bank thereunder or otherwise in connection therewith; or :

(b) . in consequence of any payment in respeet of the moneys herehy secured (whmhcf made by - the
Company or a third person) being tmpeached or declared void for any reason whatsoever,

17. {1} The Company furiher covenants with the Bank from time to time {(3nd, for the purposes menticned i
' paragraph {(a) below, notwithstanding that the Bank or a Secured Party may not have made a demand for
payment of the moneys hereby secured) upon demand to execute, at the Company’s own cost, arty document or do any
- act or thing which:-

{a} - the Bank may specify for perfectiﬁg or improving any charge or security created or intended to be created by
- this Debenure; or

(b) . the Bank or the Receiver may specify with a view to facilitat ing the exercise, or the proposed exercise, of any -
of their powers or the protection, management or realisation of the Charged Property.

(2} The Bank may, at any time, whether or not it or 4 Secured Party has served a deriand for payment of the -
- amounts secured under this Debenture, by notice i wniting served on the Company, convert the foating charge
contained in this Deed into a first fixed charge over all the property, assets and rights for the time being subject

o the said floating charge or over so much of the same as s specified in the notice and by way of further assurance the

- Company shall execute all documents in such form as the Bank shall require and shall deliver to the Bank all

- conveyances, deeds, certificates and documents which may be necessary to perfect the first specified fixed
¢harge. : :

" (3)  Forthe purpose of securing the interest of the Bank in the Charged Property, and the performance of its obligations 10
the Bank and the Secured Parties, whether under this Debenture or otherwise, the Company irrevocably and by way of -
. security appoints the Bank and the Receiver jointly and also severally to be its attomey and attormeys (with full power
© - to appoint substiotes and 10 sub-delegate, meluding povwer 10 authonse the person so appointed o make further
- appointments, in both cases with regard to all or any part or parts of the Charged Property} on behalf of the Company and
©in its name or otherwise, 1o execute any document of do any act or thing which the Company is obliged to the Bank or 2
- -Becured Party to exeonte or do, whether under this Debenture or otherwise, or which the Bank or the Receiver (or such
substitute or delegate) may, in its or his absoluste discretion, consider appropriate in connection with the exercise of any
“of the powers of the Bank or the Receiver; and without prejudice to the generality of its power to appoint substitutes -
. and to sub-delegate or to paragraph 15 of the Third Schedule hereto, the Bank may appoint the Receiver as its
- substitute or delegate and anv person appointed the substitule of the Bank shall, in connection with the cxercise of the
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18

19

said power of afiormiey, by the agent of the Cormpany, and Clause 12(3) shall apply ntatis roudandis.

Without prejudice to Claise 4, if the Bank or & Secured Party receives notice of any subsequent charge or other
interest affecting any part of the properiy hereby charged, the Bank or such Secured Party may open a new account or

- accounts with the Company; if the Bank or such Secured Party does not open a new account i shall nevertheless be
treated a5 3 i had done so at the time when 1t received notice and as Trom that time all payments made by the

Company o the Bank or such Secured Party shall be credited or be treated as having been credited to the new account

- and shall not operate to reduce the amount due from the Company to the Bank or such Secured Party at the time when -
i recerved notice. :

. I the Company shall have more than ore acvount with the Baik or a Secured Party it shiall be lawiul for the Bank or

such Secured Party at any time and without any piior notice in that behbalfl forthwith to transfer all or any part of any
balance standing to the credit of any such account to any other such account which may be in debit but the Bank or

- such Secured Party shall notify the Company of the transfer having been made,

This security is i addition to, and shall not operate as a merger or defeasance of, any prior charge or estate; legal or

_ "eq_uimhie, ien, guarantes or security of the Bank o7 2 Secured Party as regards the Comrpany or any other person in
" respect of the moneys hereby secured.

The restriction on the rights of consolidating mortgage securities which s contained in Section 93 of the Act shall not

apply o this security,

- Unless otherwise agra{-:%ﬁ 'h'y the parties in Witting and aubject 1o the provisions of Clause ?{.Z} ticither Secied Party
shall be required to make or continue advances or grant any facility to the Company on any account or accounts or by

way of general banking facilities otherwise than at that Secwred Party’s discretion and unless otherwise agreed as

. aforesaid each Secured Party will always be at liberty to stop maling any advances and granting any other

-accommodation at any time without previous notice and withont assigning any regson.

The Bank or any Secured Party shall be at liberty from Hime fo time without discharging of in any way affecting the
security hereby created to give time or other indulgence to or to refrain from perfecting or enforcing any security or

- guarantec or nghts which it may now or hereafter have agamst any persons lizble on any bill note or other security or

'+ for whom the Company is a surety.

24,

Sy

* The waiver by the Banl of anv breach of an} term of this Debenture shall not pf@%f@r;% the sﬁbsaquem enforeement of

that term and shall not be deemed a waiver of any subsequert. breach and any failure to exercise or any delay in
exercising any of the Bank's rights under this Debenture shall not operate as 3 waiver or variation of that or any other

“such right and any defective or partial exercise of any such rights shall not preclude any other or further exercise of -
~ that or any other such right.

The powers which this Debenture confers on the Bank and the Receiver are cummilative, without gﬁrgéudice: o therr

" respective powers under the peneral law, and may be exercised as often as the Bank or the Fecelver thinks
-appropriate; the Bank or the Receiver may, in gonnection with the exercise of their powers, join or concur with any

person in any transaction, scheme or armngement whatsoever; and the Company acknowledges that the respeciive

_powers of the Bank and the Receiver shall in no circumstances whatsoever be suspended, waived or otherwise
- prejudiced by anyibing other than an express waiver on variation i writing. :

All costs, -eﬁhaﬁgﬁs and expenses incurred hereunder by the Bank or the R@C&i?éﬁi; arud aﬁ-éthﬁr moneys. paid bj,f the

* Bank or the Receiver in perfecting or otherwise in connection with this securtty, or in respect of the Charged Property,

including {without prejudics o the penerality of the foregoing) all moneys expended by the Bank under Clause 10(2)

- hereot and all costs of the Bank or the Receiver of all proceedings for enforcement of the security hereby constituted

or for obtaining payment of the moneys hereby secured {including, without limitation, any costs of the Bank or the
Recever in defending any action where a thivd party irnpugned the title to the Charged Property), shall be recoverable

- from the Company on-a full indemnity basis as a debt and shall be charged on the Charged Property and the charge
* hereby conferred shall be in addition to and without prejudice to any and every remedy, lien or security which the -
Bank or the Recerver may have or but for the ssid charge would have for the moneys hereby secured or any part

- thereof,

2

The afrounts payable bﬁi"ﬁﬁﬁ'.ﬁomyaﬁy under sub-Clause (13 above shall carry interest fas well ‘after as before

judgment) at the rate of 3 per cant. above the Base Bate of the Bank for the time being from the date on witch they were

paid or incwred by the Bank or the Receiver (as the case may require) and such amounts and interest may be debited |
by the Bank to any account of the Company, but shall, in any event, form part of the amounts hereby secured and
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accordmgly be seeured onthe Chiarged Property iinder the charges contained 1 (s Diebignture

27 All sums of whatsoever nature which are pavable by the Company under this Diebenture and which are tiow or st any
' time hereafier become. subject to Valued Added Tax or any similar tax_shall be deemed 1o be exclusive of Value
Added Tax or any similar tax and the Company in addition to such sums will indenmify the Bank from and against all

clatms and halnlities whatsoever in respect thereof,

28 .7 For the puwrpose of giving effect to this Debenture, the Compény hereby declares that, as and when the charges
: - contained in this Debenture shall become enforceable or a demand for payment of the amounts secured under this
Diebenture has been made, it will hold all of the Charged Property (subject o the night of redemption) upon trust to
- convey, assign or otherwise deal with the Charged Property in such manner and 1o such person as the Bank shall dizect.
- and declares that it shall be lawtul for the Bank to appoint a new trustee or trustees of the Charged Property in place.of .
. the Company.

29. . The Company hereby agrees and declares that the Bank or any noraitree of the Bank may at any time after the
- Bank or any nominee or nominces of the Bank has been registered as owner of any investmenis, without any further -
" consent or authority on the part of the Company, exercise {(in the name of the Company or otherwise), with
respect to such investments and to the exclugion of the Company, all righis and powers conferred by stattte or

otherwise upon an absolute owner of those iInvestmens and all the powers given to trustees by law in respect of

" investments or property subject to a trust, and all rights or powers incidental to or conducive to the exercise of
rights and powers in relation to the investments; provided that until the security constituted by this Debenture

shall become enforceable the Bank shall:-

{2} exercise or procure that its nominess shall exercise all such rights and powers at the specific request of and in
accordance with the instructions ol the Company but so that netther the Bank nor any nominees of the Bank shall
" be obliged fo give effect to any request or instruction which the Bank may consider would be prejudicial 1o the
charges contained in this Deberiture or if in doing so it would incur any cost or expense or render itsetl subject to
any liability, unless previously indemmified to its satisfaction; and '

{b)  pay or procure that its nominee shall pay to the Company all dividends, interest and other distributions of an
~ income nature that i or its nominee receives,

30, . The 'Cﬂmpany shall permil the Bank and any persons a;;;_é{'amt'ed by it to enter in or upon the freehold or
- leasehold or other immovable property of the Company at all reasonable times: :

{a)  foview the state and condition thereof or of any building, fixtures, fittings (inclading trade fixtires and fiftings)
or any plant and machinery and to carry out any survey, inspection, assessiment or review of such property;

(b {in the event of the Cornpany failing 1o comply with any covenant or obligation in this Debenture) to exocute
- any works and do anything thereon necessary to enswre such compliance without becoming liable as mortgages
" in possession;

f <i§ © o (in the event of the C‘f@mpaﬁy: failing so to do) o comply with any order, diréz‘(:tiém. requisition, perrnission,
" potice or other matier and fo do all acts and things necessary or proper for complying therewith; and

Hdy o exercise the rights and powers conferred on such person by of pursuant to this Debentire.

31 ~ . The Company shall permit the Bank and any persons appointed by it full access to the Charged Propesty and
- shall permit an inspection to be made and copies and extracts to be taken of books, accounts, records and .
_documents. relating to the Charged Property or the covenants and obligations of the Company under this -
Debenture and any costs, fees and expenses incurred by the Bank in connection with all such inspections, .

- assessments or reviews shall be pavable by the Company and shall form part of the amounts secured under this

- Debenture. |
az. _ ‘The Company shall at its own eost, if fequested by the Bank, appoint stich persons as the Bank fay specify to
~investigate or review the financial affairs or operations of the Company and report thereon to the Bank.
3 | - If there ére any security interests having prierity to the charges contained in this Debenture in respect of all or

any part of the Charged Property then:-
(a)  if any procesdings or steps are beitig takeni 1o exercise or enforce any powers or remediss conferred by such
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------------------ prior secunily interest against the Charged Property, the Bank, a Secured Party or any Receiver may (but-
without prejudice to any rights the Bank or the Recetver may have under statute) redeem such prior charge or
© procure the transfer thereof to itsell or lumsell, a8 the case may be, and may sefile and pass the accounts of the
_________ . prior chargees and any account so settled and passed shall be conclusive and binding on the Company and the
--------------- - principal, interest, costs, charges and expenses of and incidental 1o such redenmtion or transfer shall be paid to

----- _ - the Bank on demand with interest in accordance with Clause 3 and, until pavment, the Charged Property shall - -
 stand charged with the amount to be paid; and '

(b)  all the powers, authorities and discretions conferred by a prior charge upon the chargee or any receiver
- thereunder shall be exercisable by the Bank or a Receiver in like manner as if the same ware expressly inchuded
herein and the Bank shall be entitled to exercise all the powers, authorities and discretions of an administrative -
TECEIVET, FeCElVET, Manager or Tecatver and manager appointed thereunder,

4.  This Debenture shall remain valid and enforcéable notwithstanding any change in the namie; composition o
' - constitution of the Bank or any Secured Party or the Company or any amalgamation or consolidation by the Bank or
- any Secured Party or the Company with any other corporation, '

- 35. . No assurance, security or payment which may be avoided or adjusted under the law, including under any enaciment
' relating 10 bankruptey or insolvency and no release, settlement or discharge given ormade by the Bank on the faith of
any such assurance, secunity or payment, shall prejudice or affect the right of the Bank to recover the amounts secured
vider tus Debenture fom the Company (including any moneys which it may be compelled to pay orrefund under the
provisions of the Insolvency Act 1986 and any costs payable by it pursuant to or otherwise incwrred in connection
therewith) or to enforce the charges contained in this Debenture to the fisll extent of the amounts secured hercunder.

S 3. If the Bank shall have reasonable grounds in its absolute discretion for believing that the Company may be insolvent -
' . ordeemed fo be insolvent pursuant to the provisions of the Insolvency Act 1986 as at the date of any payment made
~ by the Company io the Bank or a Secured Party, the Bank shall be af liberty fo retain the charges contained in or
. created pursuant to this Debenture for a period of twenty-five calendar months after the payment and discharge in full
of all secured amounts notwithstanding any release, settlement, discharge or arrangement which may be given or
made by the Bank or such Secured Party on, or as a consequence of, such paymment or discharge of hability provided
that, if at any time within the penod of twenty-five calendar months afier such pavment or discharge, any step is taken
- by any person towards the appointment of an administrator of the Company or the winding up of the Company or any
- analogous proceedings by or against the Company the Bank shall be at liberty to continue to retain such security for
- such further period as the Bank may determine and such security shall be deerned to have continued to have been beld -~
- as security for the payment and discharge to the Bank and the Secured Parties of all secured amounts. '

370 o Hunder any applicable Jaw, whether as 8 result of a Judgment against the Company or the higuidation of the Company
' " or for any other reason, any pavment under or in connection with this Debenture is made or any amount is received or

recovered by the Bank in respect of the amounts secured wnder this Debenture in a cwrrency (the "other currency”) -
other than the currency in which the armounis secured hereunder are pavable (the "onginal currency™), then to the extent
that the pavment to or receipt by the Bank or relevant Secured Party {when converted at the rate of exchange on the -
date of payment or receipt) falls short of the whole of the amounts secured the Company shall a5 a separate and
independent obligation filly indemmify the Bank against the amount of the shortfall; and for the purposes of this Clause,
*rate of exchange” means the rate at which the Bank is able on the relevant date to purchase the original currency in
London with the other currency.

|8 Ifthe Company fails 1 pay or d:is.ché'rgﬁ cm,‘y part of the arsounts secured when due, the Bank from time to time méy :
purchase an amount of the currency in which such sum is due with any other curvency or currencies and the Company's
_obligation thereafler shall be 10 pay 1o the Bank the amount of the other currency or currencies used for that purchase,

39 This Debenture and any non-contractual obligitions conmected with it are governed by, and this Debenture shall be .
. construed in accordance with, the laws of England. '

CAD. (1) Inthis Debenture, reference 1o a stafutory enactment shall be construed as 4 reference to that enactment as amended or
N re-enacted fom time (o time,

{2y Inthis Debenture, the expression "thie ‘thafgéd Property” shall bie deerned 1o include a reference to .ahyg}aﬁ ofit. .- R o '
(3} Inthis Debenture, the provisions (if any) set out in the Foirth Schedule shall have effect. . .
41, (1) The rights conferred én a Receiver or on each officer of the Bank or a Receiver under clauses i'Sn_ 16 and 2.6 arg
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------------ enforceable by each of thera under thie Contracts (Rights of Third Parties) Act 1999 (the “Third Parties Act™)
{2y No other term of this Debenture is enforceable under the Third Parties Act by anyone who is not 'a party to this |
- Debenture. .
© (%) - The parties 16 this Déberitiire may terminate this Debienture or vary any of its tetms. withou the corisent of any third
 party. However, they may not terminate this Debenfure or vary any of i#s terms if this would have the effect of

| terminating or adversely affecting the rights of a Receiver under this Debenture without its consent, but only to the
. -extent that it has notified the Bank that it intends to enforce that clause ai the time of the termination or variation. '

' @.MEﬁ(RGSiM}._. o S o o M"



EXECUTED ASADEED by - .
WORING PEACOCKS LIMITED . -
acting by a Director in the presence

cof

~ Signature of Witness
Erpam Toavi B B
_ Name of Witness

Address of Witness

- AARE TR £ A e 4T
Occupation of Witness

SIGNEDBY

Forand on behalf of THE GOVERNGR AND COMPANY OF THE BANK OF IRELAND



C Unregistered Land ... .

- ‘Description

Title to which is comprised in the following documents:

Diate of Deed Description of Deed Parties

- NOTE: Repeat the above for each unregistered property on a separate sheet if necessary,
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County/Lhistrict | Title Number Property
“or London Borough o ' : : : : : _
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THE SECOND SCHEDULE
THE BANK'S POWERS

f . PARTL L

' cﬁnm{imtmﬁ of an ﬁmmmmﬁ to pay all or part of the pum}msa price ai a Eatcr date (}r_dates, orana gmem@zzt o m&kﬂ* pmodzm}
- payments, whether or not the agreement is secured by a charge or the seounty inderest or a guarantes, or for such other
congideration whatsoever as the Bank may think it, and #lso to grant any option t¢ purchase and o effect exchanges;

 With a view to selling the Charged Property {or offering it for sale) to repair, alter, replace or develop the Charged Property
. and 0 apply for any appropriate permission, licence or approval;

b

3 Tosever any fixtures and to sell them apart from the Jand or buildings on or to which they are affixed, and also fo apportion
- any rent affecting the property sold, to charge such rent upon the property sold or retained and 1o agree by any means to
indemnify any purchaser in respect of such rent.or any covenanis or 10 reserve an indemnity or powers of enfry In respect of

' the property sold or retained;

4" . Witha view fo, or in connection with, the sale of éihé(fharg@d Property, to carry out an.ﬁv transaction, schetne or airangement

' Cwiiach the Bank may, inits absolute discretion, consider appr{:ﬁpriata‘
5 To insure the Charged Pmpcrty against such risks (in addition 1o loss or damagﬁ by fire) and for such amourits as the P,ean}q may '
' consider prudent; and '

6 - Tordo all or any of the things or exercise all Grany of the powers (raitatis mutandis) which are mentioned or referred fo. in
the Third Schedule herete (Receiver's powers) and which may not be included in paragraphs 110 5 above.

PART I

provisions amd gfmeraiiy upon such terms whatwm'ﬁr as the Bank may in s ahsx}ime dxs&r@tmm thmk fit, mclndz.ng a lease
which does not comply with section 9903} to (10} of the Act and m conmection with the making of such a legse to sever and
© sell any fixtures or fitings;

2. "Toaceept, or agree to aceept, any surrerider of a lease of the Charged Property without regard to the conditions specified i
seetion 100{2) 10 (5) of the Act;
3 With a view to, or in cormection with, the exercise of any of the powers confersed by section $9(2) or 100(2) of the Act '(_ as
- extended and vaned by this sub-Clause) to camy out any transaction, scheme or amangement which the Bank may, in'its
- absolute discrefion, consider appropriate; and

4 Togrant any option in respect of all or any part of the Charged ?m;‘zéﬁy; o

- AND todo so as if uch powers were conferred by the Act, and whether or nof the Bank is in possession of the Charged Pf@pﬁﬁ'y;
and whether or not a receiver of the income of the Charged Property has been appointed by it under its. statutory power and is
" acting.
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