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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3538676

Charge code: 0353 8676 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2018 and created by C & N PROPERTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th December 2018 .

Given at Companies House, Cardiff on 28th December 2018

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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26, SET-OFF s
21, NOTICES AND DEMANDS 31
22 CURRENCY CONVERSION 31
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Address

it B353B67E

{the
“Company™)

f tloyds Bank PLC of Pendeford Secwrities Centre, Dept 3282, Pendeford Business Park,
i Waobaston Road, Welverhamptan, WYS 5HZ

1.1

LDEFNITIONS AND INTERFRETATION
in this Debanture the felowing words and expressions shal have the following meanings:

"Approved Instalment Credit Agreement” means instaimens Cradit Agreements lor the time
heing deposited with the Bank and approved by the Bank [er the purpose of the calculation
regiired by sub-clause 12{d}:

“Charged Property” means the undertaking, assets, praperties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthy, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to the Charged Properly include
referances to any part of it;

“Credit Agreements” means all agreements now or herealter entered into by the Company
under which the Company has provided or agreed te provide credit {as defined hy section 9
of the Consumer Credit Act 3574] to any person of any amount and ail agreements now or
hereaftor entered into by any person other than the Company under which credit {25 so
defined) Is provided or agreed to be provided and the henefit of which is assigned to or
otherwise vested in the Company;

Farm of Charge filed at BM the Land Registry under reference MD1390C
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“Charged Securities” means:

fa} afl those Securities which for the certificates of which} are now or may at any
time in the future be:

{1 lodged with ar held {in certificated or unceitificated form) by the Bank
ar its ageris on behalf or for the acceunt of the Company; or

fii} transferred to or registered in the name of the Bank or its nomineefs)
an behall or far the account of the Compamy: oF

Fiti} held {whether in certificated or uncertificated form} by any person
other than the Company for or to the order of the Bank or its
nommines(s} at the requaest of or by arrangement wilh the Campany; or

fiv} held v uncartificated form by a member of CREST or any other simikar
system tincluding the Company Hseff if 2 member of CREST or other
similar system} where the Bank or its nominee{s} may to tho exchusion
of the membrer of the systarn direct the transfer of such Securities;

{whether lodged, held, transferred or registered for safe custody, callaction,
security or for any specific purpase or generaily and efther bhefare or after the
date hereof}; and

fi) the henefit of afl agreaments, arrangemenis, underiakings or accounts under
which any person holds on behall of oF oi teust for the Company o has an
obligation to deliver or transfer, any such Securities {g the Company or {o the
oider of the Compaity; and

{c} all those Securitizs held by the Company in ary subsidiary undortaking as defined
Ht Section 1162 ftogether with Schedule 7} of the Companies Act 2086,

“Enfranchlsing Leglsiation” means any legislation conferring upon a tenant or tenants of
property (whether individually or coltectively with other tenants of that or other groperties}
the right to acquire a new lease of that praoperty OF to acquire or roglire the acquisition by a
nominee of the frechold or any Intermediate reversionary interest in that property incuding
fwithout Fmitation} the Leasehold Reform Act 1967 and the Leasehold Heform, Housing and
Urban Development Act 19%2 and the Commeonhold and Leasshold Reform Act 2802 but
doas not include Part [Fof the Landlord 2nd Tonant Act 1554

“Envirenmental Laws” moans aif kows [statutory, common aw or otherwise} including,
without fimitation, circulars, guidance notes and codes of practice from time to tme
regulating the control and prevention of pollution to land water or aimosphere andfor tha
carrying on of any process of activity on premiscs and any emissions from and all waste
praduced by such installations and/or process or activity and any chemicals or subsiances
refating to the same whethar relating to health and safaty, the workplace, the envirenment
or the provision of energy {including without Hmitation the Health and Safety at Work efc
Act 1974, the Conlrod of Pollution Act 1874, the Environmenial Protection Act 1990, the
Erwvironment Ach 1995, the Water Industey Act 1991, the Water Resources Act 1981, the
Statutory Water Companies Act 1924, the Water Consclidation {Consaguential Provisions)
Act 1991, the Waler Act 2003, the Clean Air Act 1993, the Afkali, etc., Works Reputation Act
1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acts and the
Radicactive Substance Act 1993 and any Etiropean Unkion dircclives or regliations regulating
the same} from time ko time in force and any other instruiment, plan, regulation, permission,
aithodisation, order ar direction made or issued theraunder or deriving validity therofrom;

Fage 4 of 3%




"Environmental Licence” means any permit, licence, authorisation, comsent or other
approvai reguired by or given parsuant to any Environmental Laws;

“Hiring Agreements” means all agreements (not being Credit Agreemeants) now or horeafter
entercd Into by the Company for the hallment or fin Scotiand) the hiring of goods to any
persen and afl agreements {not being Credit Agreements) now or hercaftar entered into by
any person other than the Company for such baflment or {in Scatland) hiring the banefit of
which is assignad to or otherwisa vested in the Compainy;

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

)

{b}

~1
-k

- {ht

{i}

{my

a meeting is convencd for the purpase of considering a resobution ta wind up the
Company;

stich a raselution as is mentioned In paragraph (a} is passed;

a meeting of the directors or members of the Company is convenad for the
purpose of considering a resolution to soek a winding up order, an admiinistration
arder or the appasintrnant of an administratos

such a resolution as is mentioned it paragraph {c) i1s passed;

a petition for a winding up or ar appiicalion for ar administration order is made
by the Company or its direciors or members or is presented against the
Company;

such an order as is mentioned in paragraph {2} is made;

a notice of appointment of or notice of intenticn to appoint an administrator s
issued by the Company or its directors or members or by the holder of a
gualifying fioating charge or 2 proposal is made for, ar the Company becomes
subject to, any voluntary arrangement;

a recelver {administrative or atherwise} is appointed over alf or part of the
Company’s assots;

the Company takes part in any action {Induding entering negotiations) with a
view te readjustmoent, rescheduling, forgivenoss or deferral of any nart of the
Company's indebtedness;

the Company proposes or makes any general assignment, composition or
arrangerment with oi for the benefit of all or some of the Company's creditors;

the Company suspends or threatens to suspend making payments to atl or some
of the Combany's creditors;

any action 1s taken in any Jurisdiction which is similar or analogous te any of the
foregoing: ar

the Bank has reasonable prounds for believing that any of the foregoing is
imminent;

“Instalment Credit Agreements” ineans the Credit Agreements and the Hiring Agreements;

"Inteilectuad Property Rights” means:
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{1l aft prosent and feture copyrights, patents, designs, tradernarks, service marks,
rand names, inventions, design rights, know-how, formulas, confidential
informatian, trade secrets, computer software pragrams, caomputor systems and
all ather intellectual property righls whalsoever without any imitation, whether
repistered or unregistered, in al or any part of the world in which the Company is
tegaily, heneficially or otherwlse intorostod;

{o} the henefit of any pending spplications for the same and all benefits derfving
therefrom and thereunder including but not {imited to rovalties, fees, wrofis
sharing agreements and income arising therefrom and all licences in raspect of ar
relating to any intellectua: property rights, whether such licancas are grantod to
the Company oF granted by the Comgany;

“interests in Securities” means the Charged Secwities and zll stocks, shares, securities,
rights, money ar property or other assats accruing or offered at any ttme by way of
conversion, redemption, bonus, preferencs, option o vtherwise to or In respect of any of
the Charged Securities inciuding withowt limitation al dividends, interest and other income
payalde in connection therewith;

“Mon-Vesting Debts” means al basok and other debis which are purchased or purported to
he purchased by tho Bank pursuant to any debt purchase, ivoice discounting or other
financing arrangement relating to the purchase of any debts for the time being i foree
between the Company and the Bank but which fall to vest absolutely and effectively in the
fank far any reasom,;

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and contral of property including without limiation the Town and Country Planming
Act 1990 and any nstrument, pan, regulation, permission and direction made or issued
thereunder o dorlving validity therofrom;

"Refated Rights” means in relation to any book or othor dobts;
fm af security, bonds, guarantecs, indemnities ih refation Lo such dehts;

{ql tha right to domand, suo for, recover, recelve and give receipts for all arsounts
due and to become due under the contract or amrengement under which such
debis arise;

{ri the banefit of all covenants and undertakings from, and ailf causes and rights of
action against, the debtor in rospect of amount due and to become due under
the contract ar arrangemnent under which such debts arise; and

fs} ail fedgers, documents, computer or electronic data tincluding operating systems}
recarding or evidencing such debts;

"Secured DhEgations” means:

ft} all money and lizbilities and other sums hereby agreed to ho paid by the
Compary to the Bark; and

fu) all other money and {mbilites capressed to be secured hereby (Bncluding, wilhout
limitation, any exnenses and charges arising aut of or in connectian with the acts
or matters referred to in glaeses 10, 13, 14, 18, 22} and alf othar cblizations and
liabilities of the Company under this Dabenturs;
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1.2

"Securittes” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depnshory receipts, loan capital, derivatives {including any currency or currency unit,
interest rate ar commedity hedging arrapgement) and other securities of any kind (whether
in certificated or uncertificated form antd whether marketable or atherwise); and

"Value Added Tan” includes any other form of sales or turnover tax.
Iiy tids Debenture:

fa} The expressions the “Company” and the “Bank” where the context admits
inclirde thelr respective successors in tithe and/or assigns, whether immedine or
derivative. Any appaintment ar removal under cause 10 or consents wder this
Debenture may be made or given in writing executed by any such successars or
assigns of the Bank and Lhe Comipany hereby irrevocably appoints cach of such
successors and assigns to e its attorney in the tenms and for Lhe purposes set
out in chuse 17;

{h} undess the contoxt requires otherwise:
(i the singular shall include the plural and vice versa;
fid) ay reference fo a person shall clude an Individual, company,

corporation, Hinited liatdbty partnership or other hody corporate,
joint venture, society or an unincorporated association, organisation
ar body of persons fincluding without limitation a frust and a
parinership) and any government, state, government or siate agency
or iternabional  organisation {whether or not a legal entity).
References to & person also inchide that person’s successors and
assigns whether immediate or derivative;

{EiE) the expressian “this Debenture” means this dehenture and shail
extend {o every separate and independent stipulation conlained
hergin;

fivi any tight, entitlement or power which may be exercised or any

detorminatlon which may be made by the Bank under or in
connection with this Debenture may he exercised or made in the
absobite and unfettersd discretion of the Bank which shail not he
under any obligation ta give reasans therefore;

{v) references fo any statutory provision fwhich for this purpose means
aity Act of Parliament, statutory instriiment o regulation or European
directive ar regulation or other Eurapean legislation) shall inchude o
reference o any modification re-enactment or replacement thereof
far the time eing in force, 2ll regulations made thereunder from time
o fime and any analogous provision or rule under any applicabie
fareign law;

fwvil for the avoidance of any doubt, the righis, powers and discrelions
conferred Lpon the Bank by or pursuant io this Debenture shall
{undess otherwise oxpressly stated) apply and be exercisable
regardless of whether a demand has been matde by the Bank lor the
payment of the Secured Obligations or aiy of theim and regardiess of
whether the powear of sale or other powers and remedies conferred
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i3

o morigageos by the Law of Property Act 1925 or this Debanture
shait have arisen or become exercisable; and

{uii) references {o clauses, sub-clauses and schedules shall be references
to clauses, sub-clzuses and schedutes of this Debenture.

The clause headings and marginal notes shall be ignored in construing this Debenture,

The perpetdily period applicable to any trust constituted by this Debenture shall be eighty

years.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreement hetweoen the
Bank and the Company relating to the amounts hereby secured or, in the absence of any
stich agreement, on demand:

iz}

fc}

i}

INTEREST

al money and labilitios whaether actual or contingent {including further advances
inade hereafter Uy the Bank} which now are or ot any time haroatter may be dus,
awing ar incurred by the Company to the Bank anywhere or for which the
Company may be or become Habde to the Bank in any manner whatsoever
without Timitation {and (i any case)] whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwilhstanditg that the same may at any earlier time have been due owing
ar incurred to some oiher person and have subsequontly become due, owing or
incurred to the Bank as a result of a transfer, assignment or cther transaction or
by operation of law};

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the ahsence of such agreemen?, at the ratg, in the case of an amount
denominaled in Sterling, of two percentage points per annum above the Baik's
base rate for the thne heirg in force [or ils equivaient or subistitate rme for the
time being} or, in the case of an amount denominated in any currency or
currency unhit ather than Sterling, at the rate of two percentage points per annum
atrove the cost to the Bank {as conclusively detoeminod by the Bank} of funding
sums comparabite fo and in the currency ar curvency il of such amount in the
London nterbank Market (or such ather market as the Bank may select} for such
eonsecutive periods fircluding overndght deprosits) as the Bank may in its absolute
discretion frorm time to time select;

comimissian and other barking charges and legal, agministrative and other costs,
charges and expenses incurred by the Bank in relation to the Dehenture or the
Charged Propertly {inchiding any acts necessary to release the Charged Property
from this szcurity), or in enforcing the security hereby created on a full and
ungualificd mdemnity basis; and

any fees charged oy the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rake as may be specified by the Bank,

The Company shall pay interest at the rate aforesald on the money so due [whether belore
or after any judgment which may he recovered therefore} upon such days in each year as the
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4.1

Bank and the Company shall fram time to tine agree or, in the absence of sich agreement,
as the Bank shall from time to fime fix and {without prejudice to the right of the Bank to
require gayment of such interest) all such interast shall be compaunded (hoth before and
after any demand or judgnent) upon such days in each year as the Bank shail from time to
time fix.

CHARGES

The Company with full title guarantes herehy charges with the payment of the Secured
Ohitgations and so that the charges harehby created shall be a continuing security:

Eirst: The freehold and leasehoid property {if any) of the Company both present and future
inchuding {without prefudice 1o the generality of the foregoing) the properties [if any)
specified iy the Schadule (and, where any such property is leasehold, any presoent or future
right or interest conferred wpon the Company in relation thereto by virtue of any
Enfranchislng Logistation Inclieding any rights arising against any nominee purchaser pursuant
thereto} and all buildings and fixkures ncluding trade fixtures} fixed plant ard machinery
from time to time on any such property aad alf lens, mortgages, charges, options,
apreements and rights, titles and interests fwhether tegal or equitable} of the Company inor
over land of whatever description both present and future.

Sacendby: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property foriming part of the Charged Property from time to lime
hired, leased or rented 3y the Compary from third parties or acguired by the Company from
third parties on a hire, instalment or conditional purchase basks including {without prefudice
to the generality of the foregoing} the Company's right to any refund of restals or other
payments,

Thirdly: All book debts fincluding without fmnitation any book debts which are Non-Vesting
Debts) both presant and future due or owing to the Company or in wiich the Campany is
legally, heneficiaily or otherwise interested {and the proceads thereof} and the bonefit of ali
rights relating thereto including {without prefudice to the gonerality of the foregoing} the
Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation of proprietary vights, rights of tracing and unpaid vendors’ liens and simifar and
associzted rights.

Fourthly: All other debts {including without Bmitation any other dobts which are Mon-Vesting
Bebts), elaims, fghts and choses in action both present and future of the Company or in
which the Company is lagally, beneficially ar stherwise interested {and the proceeds thereof)
including (without prejudice to the generality of the foregoingj:

63 deposits and credit halences held by the Company with the Bank or any third
party from thne to time both present and futurs {including choses in action which
give rise or may give Hso to a debt or debts] owing to the Company {and the
proceeds thereaf);

{k any amounts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensae {in each case whother present or future)
ot any freehold or leaschold property Irem time o time forming part of the
Charged Property and any ground rents and rernt charges, rent deposits and
purchase deposits owing to the Company {and, in each caso, the proceeds
thereof);
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fei

(e}

{e}

Y

withaut prejudice Lo paragraph {d} below, any amounts owing or which may
become owing to the Company under any building, consteuction or development
contract or by virkue of the Company's rights under any retention or other trusts,
whether or not any certilicate as to the amount due has been issued in respect
theroof {and the proceeds thereof};

without prejudice to paragraph fe} below, all rights {and the proceads of such
vights} present or futuree, actual or contingent, arising under ar in cornection with
any contract whaispever in which the Company has any right, title or interest
fincduding, without limitation, ail policies and contracts of Insurance and
assurancel;

any amounts owing or which may become owing to the Compaity by way of
damages, compansation or otherwise under any judgment or order of any
competant authority howsoever arising or hy way of settlement or compromisze
of any legal proceedings; and

the benefit of all righis refating to such debts, claims, rights and chases in action
tnchuding [without prejudice to the generality of the foregoing) such rights as are
Thirdly doscribed in this sub-clause.

Fifthly: Where the Company for the time being carries on any business comprising ar relating
ta the mrovision of credil {as defined by Section & of the Consumer Credit Act 1974) or any
business comprising gr relating to the bailment or {in Scotland) the kiring of goods:

the Fuil benefit of and al rights under the Credit Agreements, including all maney payable

fe)

(b}

Sixkhhy:

under or in respoct of the Credit Agreaments;

the full banefit of and ail rights under the Hiring Agresments, including all monoy
payalie undet arin respect of the Hiving Agreements;

the full benefit of and all rights relating to the Instaiment Credit Agresments
including all fegal and equitable charges and other securities and guarantees and
the other rights and remedies exprasshy or impliedly reserved by the Instaiment
Credit Agreements and by such securlties and guarantees;

the Company's present and Tuture rights and interests {if any} in and to any
chattels comprised in the Instahmert Credit Agresiments or securities and
guaranteas provided 0 relation thereto inciuding {without prejudice to tho
generality of the foregoing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property ar any interest
in such chattels remains vested in the Campany; and

the full fenefit of the Company's rights and interests {if any} in and to all
insurance effected by the Company or by any ethar person of any chattels
comprisad i any fastalment Credit Agreements or any socurity or guaraittes
provided In relation thereto.

the Charged Securitios;

ik}
(I}

all rights In respect of ar incidental to the Charged Securities; and

the Interests in Socurities,
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4.2

4.2

A4

4.5

51

Seventhly: The infellectual Proparty Rights.
Eighthly: The goodwill and the uncalied capitai ef the Company bath present and future,

Minthly: All other plant and machinery, fitings and eguipment [not In any such case being
the Company's stock-in-trade or work in prograss) now or at any time hereafter helonging to
the Company or in which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any freehold or leasehold property of the
Company.

Tenthly: AH the rights, interests and benefits of the Comipany under any present o future
hire-purchase, conditional sale, credit sale, leasing or vental agreement o which the
Company is a panty in the capacity of hirer, purchaser or lesses incivding fwithout prejudice
ta the generality of the forepoing) the Company’s rlght to any refund of rentals ar other
payments.

Heventhly: The undertaking and alf property and asseis of the Company hoth present and
future incuding fwithout prejudice to the generality of the foregoing) heritable property ang
ail other praperty and assets in Scotland and the Charged Proporty First, Secondly, Thirdby,
Fourthly, Fifthly, Sixthily, Seventhiy, Eighthly, MNinthly, and Tenthly described {i and in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reason
be ineffective as fixed chaiges;.

The security hereby created shall as regards the Charged Proporty First, Secondly, Thirdly,
Fourthby, Fifthly, Siathly, Seventhly, Eighthly, Ninthly and Tenthly desciibed be first fized
charges (and as regards alf those parts of the Charged Properly First described now vested in
the Company shall canstitute a charge by way of isgal imortgape thereon) and as regards the
Charged Property Eleventhly described shall be o fivst floating charge.,

The security hereby constittsted shall extend to all beneficial interests of the Company in the
Charged Praperly and to any proceads of sale or other realisalion thereof or of any part
thereof,

This Debenture shall bind the Cormpany as a continuing security for the Secuered Glligotions
notwithstanding that the {ishilities of the Company to the Bank may from time o time he
recuced to nil,

Paragraph 14 of Schedule Bl to the insolvency Act 1986 shall apply 16 the floating charge
created by this Debenture.

The Company ropresents and warrants that at the date that the Company execules this
Bebenture the Company has made full disclosure in writing to the Bank of:

{a) any information relating to each part of the Charged Property and each right hekd
by any other person in relation to any port of the Charged Property which, in
oach case, would be miaterial to the Bank in refztion o the appropriateness or
adequacy of any pait of the Charged Proparty as secwrity for the Secured
Obligations, and

{2 each matter in respect of which the Bank has reguested information from the
Company 01 connection with this Bebenture.

AESTRICTIONS ANE WARRANTIES

The Company shall not without the prior wrilien consent of the Bank:
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{c}

fd}

{e]

{f)

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property [other than the Chairged Properiy
Etevanthily described) subject as provided in clause 5.7{a);

create or permit to subsist or avise any mortgage, debenture, hypothecation,
charge, assignmont by way of security, pledge or Een or any other encumbrance
o security whatsoever upon the Charged Property except a lien aiising by
operation of law in the ardinary course of the Company’s business as conductoed
during tht 12 months preceding tha date when the Bon first came into existence;

enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance or
security as woubd be prohibited by sub-clause 5.3k}

transter, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by a single fransaction or a
number of transactions whether retated or not except by way of sale at {ull value
bt the usual course of trading as transacted at the date hereof:

vary of purport to vary any Instalment Credit Agreement or any securily or
auaranlee provided In relation thereto or give any consents ar licences under the
tarms of aity Instaknent Credit Agreement or any sceurity or guarantee provided
in relation therets provided that the Company shall not be probibited by this
covenant from sgreeing to any such varfation or giving any such licence or
consant if te do so would not materially and adversely affect the value to the
Bank for security purposes of such instzlment Credit Agreement or such security
or guarantee and if to do so would not affect the validity or enforceability of such
Instabment Credit Agreement or such securily oF guarantee; ar

enter ito any agreememnt with a financier, provider of money, creditor or any

other party whatsoever thersinafter cailed the “Financier”) which has the

ecoromic effact of, or an economic effect similar to that of, providing security in

respect of ar in connection with the provision of inance ar credit by the Financier

akt which vvalves or may involve ane or mare of the following:

{E) sales, agreements for sale or fransfers of any property or righls
wihassoover to the Financier; andfor

i} sales, agreemaonts for sale or transfers actually ar potentiaily on
tehalf of the Financier to any third party whatsoovor; andfor

(ifi} the grant or possible grant of authorlty by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause
o H{ K}

5.2 Fhe Company bereby requests tha Chief Land Registrar to register the foilowing restriction
on the Proprietoeship Register of any registerad land lorming part of the Charged Property:

“RESTRICTION

Mo disposition of the registered astate by the proprietor of the registered estate or by the proprietor of
any regislered chargs is to he registered without a written consent siened by the propiietor for the time
being of the charge dated iri favour of Lkoyds Bank plc referred to in the Charges

Rogistar.”
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5.4

5.5

56

The Company represents and warrants to the 8ank, and so that each such representation
and warranty shall deemed to he repoated on each day during the continuance of this
security, that, except 1o the extent disclosed by the Company to the Bank in wiiting prior to
the date hereof:

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

{b} sa far as the Campany s aware after making due and careful enguiry the charges
contained in clause 4 do not infringe any inteflectuzl property rights whether
registered or unregisteraed whatsoover;

feh Ac circimstances have eecdrred during the Company's ownership of any freshoid
ar leasehald property and, so far as the Company is aware after making die and
careful enguiry, ne circumstances occurred before the Company's ownership of
any freohickd or leasehold property now owned by the Compaity which have led
ar could lead to a competent authorily or & third party laking any action or
making a claim under any Envirpnmental Laws {including the requirement o
clzan up or remedy in any other way any contaminated part of the envirmunent
or the revocation, suspension, varistion or noa-renewai of any Enviroamental
Licenee) or which have led or could lead to the Company having bo fake action Lo
avert the possibiity of any such action or claim;

fel} the Company 1s solely and beneficiaily interested in the Charged Property; and

{e} no warning notice or restriction potice has been served in respect of any lnterests
in Securities owned {a! law ar in eguity] by the Company under of pursuant to
Pari 214 af the Companfes Act 2006,

The Compaity shall nof make or revoke such an election as is referred to in sub-clause 5.3{a}
itt rokation to any part of the Charged Property without the Bani's prior waitten consent or
unless the Bank requests the Company to do so in which case the Company shail
tmmeadialaly make ar revake (as the case may be} such an election in relation Lo any part of
the Charged Froperty that the Bank considers apmropriste and give valid notification of it to
H.i. Revenue and Customs.

The Campany shaif boar all costs of andfor pay to the Bank on demand al! costs of and
consent to or concur in the entry of any registration, notice or mermorandam on any register
in the United Kingdam ar elsewhere lindluding without Hinitation any registration under
Section 25 of the Trade Marks Act 1524} which the Bank may reguire in order to register ar
note any interest i may have in, 6 or undaer the [ntellectual Property Rights described for
any part thereof) andfor to restrict any dealings in, under or in connection with the
intelteciual Property Rights.

The Company shall waive and pracure the waiver of any and alf maoral rights {being the rights
corlerred by Chaptor IV of the Copyright Designs and Patenis Act 1988} which may affect or
refate to the InteBectual Property Rights as the 8ank may reguire.

fa} Sub-clause 5.4{a) shall not preven! the Company without such consent as is
refarred fo in thef clause collecting proceeds of the ook and other debts,
monetary claims and chases in action forming pait of the Charged Property in the
ardinary course of the Company’s business and paying tho samoe Into the
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6.1

{d

Compaiy's accountis) with the Bank in accordance with sub-clause 5. 1B} {and
additionaily, in the case of Non-Vesting Debis, strictly i accordance with sub-
clause 5.7{d}}. Where the Bank makes a payment at the reguest of the Company
which is debited £ any account with the Bakk which is for the time heing in
credil, the Bank shail be taken to have given any necessary consent for the
purpases of clause 5.14{a) to such paymient unbess such payment was made as &
resubt of some mistake of fact on the part of the Bank;

The Company shall nay o is account or aceeunts with the Bank the proceeds of
the book and sther debts, manetary efaims amd choses in action forming part of
the Charged Property provided that the Bank shall be deemed to recaive the
amounts owing ta the Company referred to in paragraph (b)) of the Chargoed
Properly Fourthly describad in sub-clause 4.1 purssant to the fixed charge
coniained tharein and not purstant to the fixoed charge on freehald and leasshold
praperty First described in that sub-clause or as morlzages in possessian,

The Compaiwy daclares that all praceeds received or obtained by the Company or
an the Compary's hehalf but which are not 50 paid or transferred into that
account or accounts shall be receivied and held by the Company an trust for the
Bank.

In the avent that the Company enters into any debt purchase, invoice discounting
or other linancing arrangements with the Bank relating to the purchase of any
debts of the Company {"Debt Purchase Agreement”} then without prejudice to
the penarafity of clause 5.7{b} the Company shail give o its deblors or other
obligors [whose debts are the subject of and reforabie to the Debt Purchase
Agreement} such irstructions as roay be required from timo to time by the Bank
to make payment of the proceeds of such debis directly nte the account
specified by the Bank pursuant to such Debt Purchase Agreement or atherwise
specified in writing by the Bank to the Company [the "Receivaddes Account”) If
any such debtor proceeds are for any reasan remitted to and received by the
Compaty, the Company shall immediateiy vpon receipt remit the identical cash
ar other remiftance or instrument into the Receivables Account and pending such
remittance hofd the same on trust absolutely for the Bank, separale from the
Company’s own moenies. The Company acknowladges that any balance standing
to the credit of the Beceivabies Account shal be held on trust absofutely for the
Bank and that it may nof, without the prior written consent of the Bank,
withdraw any such monies fram the Receivables Account.

BEPOSIT OF TITLE DEEDS, ETC.

The Corapany shall, if being requested to do so by the 8ank, for depasit with the Bank and
the Bank during the caontinuance af this securlty shall ba entitled to hold and retain funless
feld by a prior mortgages at the date hereof and for as long as i remains the prior
mortgagee}:

{a)

[k}

{t)

ail decds and documents of tile relating to the Company's freehold and
leasehold and heritable proporty for the time heing;

all stock and share certificates and documents of tite relating to Inferests in
Securities;

all documents evidencing the Instaiment Credit Agreements, and any sccurities
amdd guarantoes provided in relation thereto; and
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7.1

7.2

7.3

{d} aft such {if any} deeds and docements of title relating to the Charged Property
Thirdly, Fourlhly, Seventhly ant Tenthly described as the Bank may from time to
titee specify. .

{a if any of the Interesls in Secwrities are in uncertificated or dematerilised form,
the Campany shall, ferthwith upon being requested to de so by the 8ank, glve or
procure the giving of afl necessary instructions, in accordance with and subject to
the facilities and requirements of the refevant system, to effect a transfer of tile
of such Securities info the name of the Bank ar its nomines and to cause the
Operator (o issue an Operator-instruction reguiring the participating fssuer in
respact of such Securitios te register such transfer of title;

{b} following the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuer's register by entering the Bank or its nominee
pursuant Lo such transfer of titke In place of the Company;

{e} for these purposes “instruction”, “Operator”, “Operatar-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given to those terms
tn the Uncertificated Securities Repuiations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time If and when reguired by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, moilgages,
securities, charges, agreements or other legal doclnentation as the Bank shall require of
and on all or any of the Charged Property 1o secure payment of the Secured Obiigatians.
Such assigniments, mortgages, securities, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at Lhe cost of the Company and shall contain all
such clauses lor the benefit of the Bank as the Bank may require including without mitation,
if so required by Lhe Bank in the case of a miorigage or charge on any freshold or leasehold
property, any such clauses as are contained in any of the Bank's standard forms of mortgage
from time to time and, in the case of securities over hierltable property, any such clauses as
are contained in any of the Bank's standard forms of standard security from time to tme,

The Company shail 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 charges hereby effected and any
such further fegal or other assignments, morigages, securities, charges, agreements or other
iegal documentation and shall lake, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirahle to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further fega
or other assignments, mortgages, secwrities, chiarges, agresments or other fegal
documentation,

On each occasion that the Company acquires, or any nominee on the Company's behaif
acduires, any properly Lhe title to which is registered or required Lo be registered under the
Land Registration Act 2002, the Company shall irnmoedlately notHy the Bank in writing of sich
acquisition and each relevant title number o if the tand is unregisterad the Company shalt
procure that title Lo that property is duly and promptly registered [as applicabie) and in any
evenl the Company shall procure that this Debenture is noted on the register with an agreed
netice and the Company shall apply for a restriction in the termis referred Lo in sub-clause
5.2
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7.4

7.5

3.1

8.2

3.3

d.4

Withort prejudice to the security hereby constituted the Bank may at any time {either
hefore or after demand has been made by the Bank for payment of the money herehy
secured} by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Heventhly described with immediate effect into a fived
charge as regards any of the Chaiged Property Eleventhly desorlbed specified in the notice,

If, without the Bank's prior writien consent, any security comes into axistence in favour of 2
third party in relation to any part of the Charged Properly Eleventhly descriied or if any
person carries out, of attempts to carry out, any enforcement or process {including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Eleventhly described, the floating charge over such property shab
auteimatically and instantly convert ta, and have effect as, a fixed charga.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Praperty
Act 1825 shall apply to this Dehenture but without the restriction imposad by Section 103 of
thal Acl and Lthe slatutory powers of leasing conferred an the Bank shali be extended so as
0 autharise the Bank to lease amd make arrangements for leases at a premiwm or otherwise
and to accept swrrenders of leases and grant options as the Bank shall think expedient and
without the need to ohiserve any of the provisions of Sections 99 and 100 of the said Act,

The Bank in oxercising Hs statutory power of sabe, and any recelver appointed by the Bank in
exercising his powers under this Debenture, shal be at liberly to sel at such price and on
such terms 2nd conditions as it or he in its or his sole discretion thinks e and shall not be
under any duly or obligation to obtain the best or any particalar price,

MNeither the Bank nor any such receiver shall he liable to the Company ar any ather parson
for any foss, damage, cost, expense or liability which the Company or any such person may
suffer or incur as a direct or indirect result of the Bank exercishng its statutory power of sale,
as horoby varied or extended, or such receiver exercising his powers under this Bebentine,

i favour of a purchaser the Secured Obligations shall be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and the statotory power
of sale, as hereby varied or extended, shall be exercisable from and after that dale, which
date fwithout prejudice to the equitabde right to redesim] shall e the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Comparny shal aot, without the prior written consent of the Bank in relation 0 any
freehold or leasehoid or heritahle property now ar at any time hereafter acqufred by ar
balanging to the Company or any part thereof:

{a] exercise the statutory powers and any other powers of {easing, fetting, entering
intoe agreemants for leases or lettings and accepting or agreelng to accept
surrenders of leases; or

{b} part with possession of such property Or grant any lease, tenancy, loence, right
ar interest to occupy such property or any part thereof; or

{c} amend ar confer upon any persan any lease, terancy, licenoe, right or interest 1o
goalpy such proporty of any part thereal or grant any licence o permission to
assign, underiet or part with possession of such proparty or any part thereof.
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16.2

103

APPOINTMVIENT OF AN ADMENISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Ghligations or the
Compaiy shall have requested i to do 5o or an Insodvency Evert shall have occurred {upon
the happening of which the security in this Debenture shall be immeadiately enforcesble} the
Bank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from time to time or any person authorised by any such official in writing, to
appoint ary persen of persons as the Bank thinks fil to be an administrator or joint
administrators or several adiministrators or joint and several administrators of the Campany
ar alternatively a receiver ar joint receivers or several receivers or joint and several receivers
af the Charged Property to act, in the case of two or more receivers, jointly, severaly or
jointly and severafly in relation fo any part of the Charged Property and to the extent
permitied by law similarly to remove any such receiver and to appoint another or others in
his place.

If the Bank exchrdes any part of the Charged Property from the appointment of any receiver,
the Bank may subseguently extend that appointment {or that of any receiver replacing such
receivert o such excluded part of the Charged I'roperty.

Ay such receiver at the cost af the Company may, in the name of or on behaif of the
Company or at his eption 0 the name of the Bank {but only wilh the specific approvai in
writing of the Bank} or at his aplion in his own narme {and in any case notwithstanding any
administration or Hguidation of the Company), ¢o or omit to de anything which the Company
could do ar omit to de snd {in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 [nolwilhstanding that such receiver may not be an
admiffistrative receiver) and in particular {(hut without prefudice to the generality of the
foregoing} any such recaiver may:

{aj deal with, take possession of, collect and get in any of the Charged Properhy;

{h} carty on, manage, develop or diversify ar concur in cartying on, managing,
developing or diversifying any business of the Company or any part thereof and
for any of those purposes recefve, retain and use any proceeds, books and
records of such business and carry out or complete [with or without
maodification} on any of tho Charged Property any works of demolition, uikding,
repair, construction, furnishing or any project or developiment in which the
Company was engaged;

fc} raise or horrow any money from or incur any other liability to the Bank or any
other person and on such ferms as to interest or otherwise and with or without
security as such receiver tnay think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a charge an the Charged
Property ranking either in priority to or pari passu with or aftor the securily
hereby created;

{el} forthwith and without the restriction mposed by Section 103 of the Law of
Property Act 1925 sell, reafise, dispoase of or concwr m oselling, reaiising or
disposing of [hut where necessary with the leave of the Court) and without the
ineed ta ohserve any of the provisions of Sections 39 and 100 of the said Act ket or
concur b botting oF surrender or concur in surrendering or accept surrenders of
teases ar tenancies of al! oF any of the
Charged Praperky;
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{e}

{g}

{n}

carry any saie, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrendors ln the name and on behalf of the Company
for other the estate owner) and so that covenants and contractual obligations
may be grantod in the name of and so as to bind the Company [or other the
estate owner} so far as such receiver may considar it necessary, appropriate or
expadiant for the exercise of the powers conferred hy this DBebenture so to do.
Any such sale, exchange, realisation, dispasal, lease or tenancy may be far cash,
tdehentures or other obligations, shares, stock or other valuable consideration
and may be payabie in & Rimp sum ar by instalments spread over such period as
such receiver shall think fit and sc that any consideration received or recefvable
shall forthwith be and become charged with the payment of the Secured
Chligations. Plant, machinery and other fixtures may be severed and sol
soparately from the premises containing them withooi the consent of the
Company heing obtained therelo;

abtain (hy way of application or olherwise] any approval, porenission, consent
and licence {ncluding any Environmental Licence, planning permission and
tilding  regulation  approval), enter into and performe  contracts  and
arrangements, purchase materials and incur any tvpe of obligation;

it promote the formation of 3 subsidiary or subsidiarices of the Compary
with 8 view ta such subsidiary or subsidiaries purchasing, feasing,
licensing or otherwise acguiring interests in o the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
emiployess or gioviding management or ather services in connection
therewith or for any other puippse or function which may be
regarded as necessary or appropriste by such recelver from timo to
me;

fid) arrange for such subsidiary or subsidiaries {0 trade or cease to trade
us such receiver may think fit from time to thme; and

fii} arrange tor the purchase, lease, licence or acquisition of all or any of
the assets of the Compary by any stch subsidiary or subsidiaries o a
1asis whereby the consideration may be for cash, shares, debantures,
fzan stock, convertible loan stock o ather securities, shares of profits
o sums calculated by roference to profits or turnover or royaitfes or
ficence fees or otherwise howsoever and whelher or not secured on
the assets of the subsidiary or subsidiaries and whether or nat such
cansideration Is payvablo or recebvadbile inoa lumnp summ or by instaiments
spread gver such period as such receiver may think fit;

take any proreedings in relation to the Charged Properly in the name of the
Company or otherwise as may seem expedient including (without wrejudice o
the generality of the forogoing) proceedings for the coflection of rent in arrears at
the date of his appointment;

anter inta any agreement or make any arrangement oF compromise wiich such
receiver shalt think expedient in respect of the Charged Property;
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{f

{k}

!

frmj

fre)

{p

{a)

(v}

make and elfect all repakis o and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Property and/for maintain or
renew atiy insurances of the same on such terims as such receiver shall think fit or
as the Bank may direct;

appoint managers, agenis, officers and employees for any of the aforesaid
purposes at such safaries and for such periods as sueh receiver may determine
and dismiss any of the same;

adont any cantracts of empioyment entered into between the Company and any
of its employees with such variations to the contract as such recefver may think
fit and dismiss aivy such employees;

exarcise the Company's rights under any rent review clause contained in any
tease of the Charged Properly First described and grant or apply for any new oF
extended keasa thereof:

cause the Company to grant such powers of attorey or appoint agents as such
recefver may fram ime to time think expedient;

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

grant, vary antt release easemants and other rights over freehold and leasehold
praperty of the Company and impose, vary or release covenants affecting such
property and agree that such property may be subject to any easements or
COVeRAants,;

purchase any freehokd and leasehold properties and other capital assets if such
receiver considers it would be conducive to realization of the Bank's security to
do sa; and

do ali such other acts and things as inay from time to time be consitdored by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise Incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver.

Sub-section 109{B} of the Law of Proparty Act 1925 shall not apply and afl money received by
such receiver shatl (subject in relation to each paragraph below to any claims having pricrity
in the malter therein describad} be applied:

{a)

(b]

{e]

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

secondhy {if such recefver thinks fit, but not etherwise} in or towards payment of
all ar any of the malters referred to in paragraphs (i), (6, {87 and (V) of Sub-
section 109{8} of the taw of Preporty Act 1925 as he in his absolute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Oblisations.

Amy such receiver shall at alt times and for ail purposes be deemed to be the apent of the
Company which alone shall be responsitie for his acts or defaults and for his remuneration.
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11.1

itz

Any such recaiver shall be entfiled to remuneration for his services and the services of his
firm 2t @ rate of rates o ihoan aimount or amounts as may from time {o time be agreed
between the Bank and such receiver ar {in default of agreamaent} as may be appropriate to
the work and responsibilities invelved upon the basis of charging from time to lime adopted
by such receiver in accordance with the current practice of such receiver or hfs frm and
without in either such case being limited by the maximum rate specified in Saction 15%(6) of
the Law of Property Act 1925,

Ondy money actuaily paid by such receiver to the Bark shall be capable of bheing apolied by
the Bank in ar towards satisfaction of the Secured Ohligations,

The powers conferred by this clause 10 shalt be In addition to all powers given by statute 1o
the Bank or to any such receiver.

{a} if sy person takes {or threatens to take) any steps 1o anforce any security which
ranks bofore or equal to any part of this security in refation to any part of the
Charged Property, the Bank or suoch vecefwer {in respect of such Charged
Property] may at any time redesim any part of that gerson’s security oF procure
its transfer to the Bark or such receiver. The money so expended by the Bank or
any such receiver and alf costs of and incidental to the fransaction incurred by
the Bank or any such receiver shall be seriwed hereby and shall bear interos:
computed and payable as provided in clauvses 2 and 3 from the date of the saime
having been expended.

{i The Zank and such receiver may settle and pass the 2ccounts of any person
entitled to any security which ranks hafore or equal to any part of this security in
relation to any part of the Charged Progerty. Any account so settted and passed
shall be conclusive and hinding on the Company.

If the Bark shall appoint more than one receiver the poweis given to a receiver hereby and
lw statute shall be exercisable by all or any one or more of such reccivers and any reference
ir this Debonture to "roceivet” shial e construed accordingty,

FROTECTION OF THIRD PARTIES

o person {each a *Third Party”, inciuding any insurer, assurer, purchaser ar security halder}
dealing with the Sank or any receiver appointed by it or thelr respective employess and
agents nead enguire:

ta) whether any right, exercisat or purparted to be exercised by tha Bank, such
receiver or thoir respactive employees and agents has hecome exercisable; ar

{4 whether any of the Secured Mdigations are due ar remain outstanding; or

fc} as to the proprioty or regularity of anything done {including any sale, dealing or
application of money paid, raised or barrowed) by the Bank, such receiver or
their respective employees and agents.

Each of thase things shall {as batween that Third Party on the one band and the Bank or any
recaiver appointed by it or their respective employess and agents on The other hamnd) be
deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Debenture {as the case may be} and to he fully valid and effective.
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12.

Al the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 2925 and to persons contained in Section 42(3) of the Insobvency Act 1986 apply to each
Third Party.

The Bank, any receiver appainted by it and their respective employees and agents may give
receipts to any Third Party. The Company agraes that each receipt shall be an absoluts and
conclusive discharge to such Third Party and shali relleve such Third Party of any obdigations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
stich receiver, emnployee or agent.

COVENANTS
The: Cormnpainy shall.

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

(& within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish t¢ the Bank a balance sheet and profit and loss
account complying with al! applicable laws, regulaticns and accounting standards
and showing a trte and fair view of the Company’s proflils and fosses for the
refevant financial vear and the state of affairs of the Compamny as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and abss fram time to time such other information aboul the
Company {including information about the assets and Habilities of the Company)
as the Bank may reasanably require;

fch maintain at aif tirees the aggregate vailue of the Compaiy's good book debts and
cast it hand as appeacing In the Company's books and investments guotod on
any recognised stock exchange and its marketabie stock-in-trade {{aken at cost or
marnat price whichever may be the lewer according o the best estimate that can
be formad without it baing necessary to tako stock for the purpose} at such sum
{if anyl as the Bank may froim thme 1o time reqedre by not less than one month's
notice i wiiting to the Company fand in the absence of such notification from
thie Bank at & sum which s at beast twice the Secured Oblipations). On such dates
fif any} in every yvear as may from time Lo lime be reguired by the Bank the
Compaiy shall obiain and furnish to the Bank a certHicate showing the said
aggregate value together with details of any amounts payable by the Company
and outstanding which ander Sections 175 and 386 of the insolvency Act 1986 or
under any other statute woulkd in the event of the liguidation of the Company
constitute nreferential debts. Such certificate shall be signed by the Managing
Eirector of the Company for the time baing or any other Birector of the Cornpany
acceptable Lo the Bank. For the purpases of Lhis sub-clause there shall he
chisregarded:

{f} any stock-in-trade the mroperly in which remains in the seller
notwithstanding that the Company may have apreed to purchase the
sarne aid notwilhslanding What the same may be in the possession,
order ar disnosition of the Company; and

{H} any book debts ar cash in hand deriving from any such stock-intrade
as is referred to i paragraph (i} of this sub-clause;
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{d;

{e)

)

{h}

maintaln at alt times the aggregate value of the amounts remaining to be paid
under the Approved Enstaliment Cradit Agreements {excluding those Approved
tnstabment Credit Agreements under which instabrments are more than six months
in arrcars) at such sum {if any} as the Bank may from time o tine reguire by not
less than ane manth’s notice in writing to the Company and on such dates [if any)
in every year as may from time to time ba reguired by the Bank the Campany
shalt abtain fromn the Manraging Director of the Company for the time being or
any othar Director of the Company acceplable to the Band and furnish to the
Bank 2 certificate showing the said aggregate value (including a full explanation
as bo how that value was calcuiated);

Aot {excent wilh the prior consent in writing under the hand of an official of the
Hank and then only on sech terims and conditions as the Bank may specily) sever
ar remave from the Charged Property First describad any trade o other fixtures,
fixed plant and machinery for the thne being thereon except for the purpose of
renewing o replacing the same by trade or other fixtures or fixed plnt and
machinery of egual or greater vahuie;

fi) comply with all covenamnis, restrictions, reguirements, provisions,
regulations and conditions affecting the Charped Property fincluding
the use or enjoyiment of £l; and

{ii] fuily and punctually perform each obligetion on the Combany in
relation to any security in favow of a third party affecting any part of
the Charged Property and, if the Bank so requosts, the Company shall
immediately produce to the Bank evidence of such performance
{inchuding a receipt for any payment made by the Company);

carply with all refevant licences, cansents, permissions and conditions from time
te time granted or Imposced by the Planning Acts and not without the prior
written consent of the Bank given any underfaking to or enter inta any
agreement with any relevant planring authority sffecting the Charged Property
First described;

forthwith  upon recelpt of any  pormission, notice, order, proposal or
recomimendation given or issued by any competent ofanning zuthorly to the
awner or accupier of the Charged Property First described ot any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landtord of the Charged Property First descrilzed forward (he same or a true copy
thereof to the Hark; :

not make or consant to the making of any applcation for panning permission oy
any other application under the Planning Acts affecting the Charged {operty
First descrihed unless eilher the Bank has consented in weiting to such
appiication being made or a copy of the proposad application has been sent {2
the Bank at keast ano month before the date of the applicatian and the Bark has
raised no ohjection to the making of the application;

permit the Bank or its agents at any lme Lo enter upon any of the Chargod
Property First described for the purpose of inspecting any such Charged Property
antdfor of ostablishing whetner or not the Company is complying with its
chligations under this Debenture;
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{H

B}

fa;

(¥}

(s}

{u}

not take or knowingly fail to take any action which does or might reasonably be
expected 1o affect adversely any registration of the intelfectual Property Rights;

matntain and defend the Intellectual Property Rights at all tmes (including
without limftation by paying at the Company’s expense all recording and renswal
fees) and taking ail action reasonably necessary to defend such intelloctual
Property Rights against any action, claim or proceeding brought or threatened by
any Lhird party and to stap infringements thereof by any third narty;

not abandon or cancel or authorise any third party to do any act which weuld or
might invalidate and jeopardise or be inconsistent with the Inteilectual Property
Rights and not omit or authorise any third party to omit to do any act which by its
oitission would have that offect ar character:

promptly notify the Bank of any infringement by any third party of any
ntelectual Propeity Rights;

not do or cause er permit to b done ar amit to do snything which may in any
way depreciate, icopardise or otherwise prejudice the value to the Bank or
markatability of the sccurity created by this Debenture or of the Charged
Propesty;

not {without the mior written consent of the Bank} incur aiy expenditure or
Hatilities of an exceptional or unusual rature fincluding without limitation Gy
expenses in Cartying out a planning germissian unless a copy of the relevant
planning permission hizs been sent to the Bank at least one month before the
date of coinmencement of such development and the Dank has raised 1o
ghiection to such devolopment);

not {without the prior written consent of the Bank} redeem or purchase its own
shares or pay an abnormal amiount by way of dividend:

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

if any notice {whether agreed or unilateral) is registarad apainst the title of aif or
par{ of the Charged ™aperty First described in sub-clause 4.1, give 1o the Bank
full particulars of the cicumstances relating to such registration and, if such
notice shall have been registerad in order to protect a purpotted interest the
creation of which is coplrary to the obligations of the Company under this
Debenture, inmediately at the Company's expense take such steps as the Bank
requires to ensuie that the aotice s withdrawn or cancelled;

respond promptly {and in any event within the time required by law) to any
reguest for information or notice served on it under or pursuant to Part 214 of
the Companies Act 2006; and

promptly unen receipt provide to the Bank a copy of any warning notice or
restriction nolice served on it under Part 21A of the Companies Act 2606,

REPAIR AND INSURANCE

The Company shaik:
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{d}

fe}

(F}

{a}

(b

keep all beldings and fikures hereby charged in 2 good state of repair;
keen all plant and machinery in good working order and condition;

insure and keep nsured all its property and effects of every description with
reputabie insurers and on terms for the time heing approved by Lhe Bank
{rsaking such amendments thereto as the Bank may from thne to thne reqguire)
against |loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time he required by the Bank in their
fdl reinstatement value lor the time being in the joint names of the Company
amdd the Bank or with the interest of the Bank endorsed on the policy or policies
ar noted as the Bank may reqguire;

{untess deposited with a prior mortgagee at the date hereof and lor as long as it
remalng the prior mortgagee or unless the insurance to which such policy ar
policies relate and which was approved by the Bank was effected by a landlord
with the respective interests of the Bank and the Company endorsed or noled
thereon) deposit with the Bank such policies as may be required by the Bank;

duly pay all premiums and suins payable in relation to such insurance and
mroduce the receipts therefore to the Bank within seven days of their becoming
due and payaible; and

ensure that the relevant policy or pollcias remain valid at all times,

i default shail at any tlre be made by the Campany in keeping its buildings and
fwtures and plant and machinery of any part thereof in 2 good state of repair and
it good working order or in effacting ar yeeping up any stch insurance or 0
paying any rent or other outgoings or difapidations or in producing to the Bank
any such policy or receipt, it shall e iawful for, et not obligatany on, the Bank to
repalr and maintain the saime with power to enter avy of the Company's property
for that purppse or to pay such ront or other sutgoings or diapidations or to
effect or reriew any such insurance as aforesaid as the Bank shall think fit and any
sum oF sums sa expended by the Bank shall e repayable by the Company to the
Bank on demand together with interast complted and payable as provided in
clauses 2 and 3 from Lhe date of payment by the Bank as aforesaid and, pending
repayiment, shall be secured herelbw.

All money which may at any time be received oi receivabbe unoer any such
insurance ar aivy other insurance covering any of the propoerty and elfects of the
Comprany against such risks as afaresail shall be held in trust for the Bank and {at
the Bank's option) the Company shall pay such money {o the Bank or shall apply
the same in replacing, restoring or roinstating the property destroyed or
damagedt.

The Company authorisas the Bank in the Company’s name and on the Company’s behaif to
make any claim against the insurer under any part of any insurance policy and to admit,
compramise or settle such claim or any liability relating to any such claim or any potential

claim.

The Company aiso authorises the Barnk o receive any amoumts payable or received in
respect of any insurance nolicy or caim under any insurance poficy and to give o good
dischaige to the insurer in respect of such amonnts.
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Ay sura paid by the Bank o the lessor of any lease under which the Charged Property First
described in seb-clause 4.1 is held {or under any superior laase) in settlement of any claim
made by the lessor for any rent or ather oulgoings of difapidations reserved or payable or
alleged (0 be reserved or payabie under the tease shail be deemed to be a payment propertly
made under clause 13.2[a) {whether or not actually due to the lessor and whether ar net
disputed by the Company} provided that such payment was made by the Bank in good faith
for the purpose of aveiding, comprainising or terminating any proceedings for forfaiture or
otharwise far the purpose of preserving er enforcing the security horeby crealed,

EMVIRQNMENTAL OBLIGATIONS
The Company shall:

{a} obiain all Envirenmental Licences applicabla to the Charged Preperty and to the
Company's business and comply with Lbe terms and conditions of the same;

{b} coanply with all Enviretinental Laws applicable to the Charged Property and to
the Company’s business and not permit a contravention of the same;

o) notify the Bank of the receipt of and content of alf claims, notices or othar
communications in respect of any alleged breach of any Enwironmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse effect on the market value of the Chaiged Preperty or on tho
Compaty's business and shall forthwith take such steps as the Bank meay direct to
remedy andfor cease the contingation of any such alleged breach;

fdi gromptly gay all fees and other charges In respect of any Envirenmental Licence
applicalde to the Charged Propeity and to the Company’s businass;

fe} forthwith notily the Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmants Licence refating
to the Charged Property and to the Campany’s business and forthwith fake such
steps as the Bank may direct to reinstate in full force and effect any
Envirommental Licence so varied or suspended;

{f Forthwith supply the Bank with copies of any envirenmental reports, audits or
studies undertaken in relation to the Charged Property and fo the Company’s
business; and

{g) pay on demand the costs and expanses {inchding Value Added Tax) incurred by
the Bank In commissioning envirormental audits {which the Bank shall be
entitled to do whenever it thinks fit} and shall permit the Bank and its agents full
and free access to all the freehold and leaschald properly of the Company for the
purposes of such environmental audits. tSuch costs and expenses shall bear
interast from the date of demand computed and payatie as provided in clauses
2 and 3, and pending payment shalf be secured horeby.}

INSTALMENT CREDIT AGREEMEMNTS

The Company hereby expresshy warrants, represents and undortakes in relation to e2ach
Approved nstaiment Credit Agreement, as and when the same is depasited with the Bank:

fa} that such Approved fnstalment Crodit Agreement and any securily or guarantee
provided in refation te it is fully valid and enforcealde in accordance with its
terms, and that the form and content of the Approved instalment Credi
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153

fcl

[}

{e)

{g}

Agreernent and any security or guarantee provided in refation to it complies with
any relevant kew cluding fwithout limltation) the Consemer Credit Act 1674 and
any regulations made there under and that the creditor or owner under any such
Approvad Instalment Credit Agreament has complied with all sther reguirements
under ary such law in relatian 1o the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved instaliment Cradit Agreement has in fact been paid in the manner
thornin stated;

that {except where othorwise agreed} the swm stated in such Approved
tnstabment Credit Agreement {or in the schedule accompanying such Approved
nstalment Credit Agicement) as ouistanding in respect of such Approved
trstatment Credit Agroement, is in fact outstanding at such date;

that the particulars of any person providing any security or guarantee and of any
assels secured appearing in any such Approved Instaimient Cradit Agreement are
eorrect in every respect and that such assefs are in existence;

that save as otherwise notified the Company is not aware of any procesdings
kraught against it or threatened or contemplated n respect of any
representation, breach of condition, breach of warranty or othor oxpress or
tmplied term cantained in any Appreved Instalment Credit Agreement;

I any case where the debtar or hirer under an Approved stalment Credit
Agresment is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the statutory period of cancellation has expired without the
right having been exercised;

that {save as disclosed in writing to the Bank} no agreement has been entered
into, varying the terms of the Approved Instaiment Credit Agreement or any
security or guarantes mravided in relation to it

that all documents constititing the Approved Instalment Credit Agreemoent and
any security or guarantee provided in refation to it and alf deeds and documents
ol litle connected therewith have been or are deposited with the Baink; and

that the Company has no knowledge of any fact which would or might prejudice
ar affect any right, power ar abifity ol the Bank or any receiver appointed by It to
enfarce such Approved Instalment Credit Agreement or any security or guarantes
providod b relation to it or any term or terms thereof.

The Company agrees that i shad perform all its obligations {including without [imitation
atifigations as to maintenance} devalving on it by or in refation to the Approved instadmoent
Credit Agreements and ary securily or guarantee provided in relation to tham,

The Compaity further agrees that it shalk

[a}

{if i carries on a consumer credit business or a consumer hire business as defined
by the Consumer Credit Act 31974 or the Finandial Services Markets Act 2000}
chiain and at all times maintain Financial Conduct  Authority  ["FCA™}
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade preimises of borrower-
lender-supplier agreements and consurmer hire agreemoents, and will advise the
Gank forthwith should it receive notice from the FCA that it is minded to refuse

Papes 16 of 39




14,

(b}

any application for the grant or renewal of such authorisation or permission or
that he is minded to revoke or suspend any such permission or autharisation: and

procure that any person by whom the debtor or hirer ender any Instabment
Credit Agreament was introduced to the Company had and aL all relevant times
ihairtaing {If required by law so to de} FCA authorisation or permission for credit-
broking activities, where appropriate covering the caiwvassing off trade premises
af borrower-lender-supplier agreements and consumore hire agreements, and
shall advise the Bank forthwith should it come to the Company's attention that
such FCA authorisation or permission was not at any relevant time maintained.

EMFRANCHISING LEGISLATICN

The Comany shak:

{a}

th}

where any of the Charged Proparty First described in sub-clause 4.1 is held under
3 leasa:

fi) natify the Dank forthwith i such property becomes subject to an
Estate Manageimant Schemse pursuant to Chaprer IV of Part | of the
Leasehold Beform, Housing and Urban Development Act 1993 and
provide & copy of the scheme deed as approved by the relevant
teasehold vatuation titbunal;

{it) notify the Bank hefore exercising {whether individually or collectivaly
with others} any right conferred upon the Comgany in relation to the
property by Enfranchising Legislatfon and supply te the Bank such
information as it may reasopably require in refation to the sxarcise of
such rights

il not without the prior written consent of the Bank, agree the terms of
any new lease of the property {with or withouwt any further praperty}
to be granted to the Company plrseant to any Enfranchising
Legisiation or otherwise;

{iv} if as a result of the exercise of any rights conferrad by Enfranchising
Legistation or otherwise the freeheld interest andfor any
termediate reversionary interest i the property bocames vested in
a third party on behalf of the Company {with or withoul olhers),
forthwith supply to the Bank pardicitars of such third party and
{where such third party &5 a body corporate} details of any shares
therein to be issted o the Company amd deliver the share certificate
in respert thereof to the Bank when received; and

fw} at its own cost take such further action as the Bank may reguire in
reation to the security granted by this Debenture.

where ary of the Charged Property First described in sulb-clause 4.1 o any part of
it is or {without prejudice ta clause 9) becomes subject to any tenancy:

fi) farthwith notify the Bank on receipt of {and provide to the Bank a
copy of) any notices received fram any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising begistation;
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{if] nat serve upan any tenant of the property or any gart of it a notice
pursuant to the provisions af any Enfranchising Legisiation ualess tha
Bank has consented in writing therato;

fiii} serve such notices in such form and fake such other steps as the Bank
may roasonaily ragaire following the exercise by any tenant of the
praperty or any part of it of any rights arising under any Enfranchising
Legislation;

fiv) not enter inte any agreement to grant a new lease to any tenant of
Lhe progerty oF any part of it pursuant to or in consequonce of the
operation of any Enfranchising Legislation unless the Bank has
consentad in writing thereto; and

{v] nat enter info any agreament pursaant ta or in conseguence of the
aparation of any Enfranchising Legislation to transfer to any person or
persons the Company's interest in the property subject to the security
hereby created unkess the Bank has consent in wikting thereto and {if
such consent be given or be deemed to bBe given as hercinaftoer
pravided) o wrovide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonably require,

Provided that in all cases in this subclause () where the Bank's consant int writing
iz requirad befare the Company may take further action the Banlk’s consent to
such action shall be deemed to be granted H the Bank has not raised any
obiection to such action within one month of the date of the relevant request to
the Bank for such consent. The Company must at ail times use Hs hest
endeavaurs {and at no cost to the Bank} to obtain the maximum coimpensation
permitied under the eclevant Enfranchising Legistation from any person or
persans exercising any rights under such legislation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interast which the 8ank has in any of the Charged Property, the Camparny
irrevocably appoints the Bank and the persons doriving title vnder & and its and tholr
subistitutes and any receiver or receivers appointed under Lhis Bebeanlure {the "Attorney”)
jointly and also severally te be the Company's trie and [awful atiomey. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may fawfully
go and all the rights and powers which may lawlully be given Lo an attorrey including,
without prejudice to the generatity of the foregaing:

fa) the right to do anything o procure or carry ouf the performance of the
Company's ohlgations under this Debenture and anything to facilitate the
exarcise of the 2ank’s righls under this Debenture;

{h} the right to act in the name of the Compaiy;
fc} the right to delegate and sub-delegale any or alt ol the rights of the Attorney;
{cd} the right to sign, evecute, sezal, deliver and otherwise perfect:
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18.2

{i} any documents or instrianents which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
for vesting the same in tha Bank, its nominees or any purchaser and

{1} any further security documentation referred to in clause 7,

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

NDEMPNITY

The Comprany nerchy agrees to indamnify the Bank and any receiver appointed by it and
their respactive employees and agents {as a separate covenant with each such person
indernnified} against:

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
Dulgaings now or at any time payaide in respect of the Chargod Property or by
the owner or occuptar thereof; and

{b} alf costs, dcaims, demands, expenses, charges, assessments, Empositions, fines
ard sums and the conseguences of any proceedings or prosecutions arising
diractly or indirectly from or in copnection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nawre of capital
or revenus and even though of a whiolly novel character. I any such sums shail be paid by
the Bank or any such receiver or any of their respeclive employaes or agents, the same shall
e paid by the Company on demiand with interest computed and payable as provided in
clauses 2 and 3 from the tine or respective times of the same having been paid or incurred
and, pending payment, shalt be secured hereby, butl the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to ndemnify the Bank and any receiver appointed by it and
their respective employees and agents (as 2 separate covenant with each such gperson
indemrified) against afl loss incurred in conrection with:

fak any statermsent made by the Company or on the Company's behalf in connection
with this Debanture or the business of the Company being untrue or misleacing;

fh) the Bank entering inio any obligation wilth any person {whether or not the
Company} at the request of the Company (or any person purporting to bo the
Eompany};

{c) any actial or propased amendment, supplement, waiver, consent or refease in

relation to this Debenture;

fcd} any stamping or registration of this Debenture or the socurity constituted by i
and
fe} any faliure to register this Debenture in respact of any Charged Property where

such registralion is required in order to preserve the effectiveness or priority of
the security created by Lhis Deharnture,

whether or not any fault {including neglizence) can be attributed to the Bank or any receiver
appointed by it or thair respective emioyaes and agents,
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2.2

This indemnity does not and shall not extend to avy loss to the extent that:

(&) in the case of gy foss incurred by the Bank or its employess or acents i arises
from the Bank or its employees or agents acting ather than in good faith; or

{Ex} Int the tase of any loss incurred by the receiver or his employees or agents it
arises fram the recebver or his empoyees or agents acting cther than i good
faitn; ar

fch there is a prohibition against an indemnity extending to that loss under any law

rolating to this ndermnity.
MOTICE OF SUBSEQUFENT CHARGES, ETC.

tF the Bark receives notice of any subscquent assignment, mortgage, socurity, charge or
other interest affecting the Charged Property the BanX may open a new account. if the Bank
does not open a itew account it shail nevertheless be treated as if i had done so at the time
when il received stich notice and as from that time alf payments made to the Bank in respect
of any of the Secured Ohligations shall be credited or be treated as having heen credited 1o
the new account and shall not operate {o reduce the amount of the Secured Ohfigations
ewing at the time the Bank received the notice.

SET-OFF

Wilhoul prejudice to any othor rights whatsoaver whick the Bank miay have whether under
general law or by Enlication or otherwise, the Bank shal have the right at any time or times
and without notice to the Company f{as well before as afier any demand under this
Behenture or otherwise} Lo

fa} combine ar consolidate ali or any of the then existing accounts {incduding
acooints in the name of the Bank with any designation which includes alt or any
part of the name of the Company) and abilities to the Bank of the Compary;
anafor

{h} set off or transler any sure or sums standing to the cedit of any one or mare of
such accounts [whether subject to notice or restriction on availability or not and
whether denominated in Sterling ar in any other currency or currency unit} in or
towards satisfaction of any of the lizblities of the Company to the Bastk on any
other account or in any ather resnecl,

whether such Habifties be actual, contingent, primary, collateral, several or Joint and
whether as principal or surety.

in the case of ali accounts (whether denominated in Sterling av in any other currency or
crrancy unit the Bank may at ks sole discretion, and with or without notice to the
Compary, elect to convert all or any of the surm or sums standing bo the credit of any sueh
account or accounts {in whole orin part) into the currency or currency unit or the currencies
of currency wiits of the whole or any part of the Secured Obilgations {deducting from the
proceads of the conversion any chrrency oremium or other expense).  The Bark may lake
any such action as may be necessary for this purpese, including without fimitation apaning
additicnal accounts. The rate of exchange shall e the Bank's spot rate for selfing the
CUTrENCY oF Cuirency wiit or he currencies or currency units of the Secured Obligations lor
the currency or corrency unit of the sum standing fo the credit of such account at or about
11.00 am in Londor on the date that the Bank exercises its rights of conversian under this
Dehenture,
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The Bank shall not he under any oblgation 1o repay the deposits and credit balances
referred to in paregraph {a} of the Charged Property Fourthly describad in sub-clause 4.1 or
tha balance ot any Recelvablos Account representing the proceeds of any Non-Vesting Delits
until the Secured Oblications have heen pafd and discharged in full,

MNOTICES ANE DEMANDS

Ary notice or demand by the Bank to or an the Company shall be deemed to have been
sutficientiy given or made i sent to the Company:

fa) by hand or prepaid letter post to its registered offtce or its address stated herein
arits address st knowe to the Bank; or

{b} by facsimile to the Company’s fast known facshimile number relating to any such
address or office,

Any such nodice or demand given or made under sub-clause 21.1 shail be deemed fo have
biean served on the Company:

{a} at the time of delivery to the address referred to in sub-clause 21.1{a], if sent by
hand;
fh) at the earlier of the tinte of delivery or 10.00 am on the day after posting lor, if

the day after nosting be a Sunday or any other day upon which no delivery of
letters i seheduled to ba made at the earlier of the time of delivary or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made},
il sent by prepaid k=ler post;

fc} at the time of transmission, If sent by facsimile fand a facsimile shall be deemed
to hawve heen fransimitted if it appears to the sander to have boen transmitted
frem @ machine which is apperantly inworking ordes]; or

{d} on the expiry of 72 hours frarn tha time of despatch i any other case,

Service of any claim form may be made on the Company in the manner described in sub-
chitse 21.14a), in the event of a claim being issued in relation to this Sehanivre, and shall be
deemed to constituie good semvice,

Any notice or commmlinication required to be served by the Company on the Bank under the
terms of this Delenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bark's address stated herein for al such other address as may be
notidied in wriling by the Bank to the Company for this purpase} and will be effective oniy
when actuafty received by the 8ank. Any natice ar commumication mast also be markod for
the attention of such official {if any} as the Bantk may for the tine being have notified to the
Company in writing,

CURRENCY CONVERSION

The Bank may at its sobe discretion, and with or without notice fo the Campany, elect to
canvert all ar any part of any sum recefved by the Bank pursuant to this Dehenture {in whole
or ir part} intg the currency or currency unit or currencies or currency units of the whole or
any part of the Seccred Obligations {dedusting lrom the proceeds of the conversian any
currency premium or ather expense} and the rate of exchange shall be the Bank's spot rate
for seHing the currency or currency unit or currendies or currency units of the Secured
Ohbligativas or relovant parct thereof for Lhe currenay o currency anit of the sum recefved by
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the Bank under this Debenture at ar about 1190 am in London on the date that the Bank
pxercises its right of conversion under this Debenture. The Bank may take any such action as
may he necessary for this purpose, Including without limitation opening additioral accounts.

FAYRIENTS AND COSTS

If at any time the currency in which ali or any part of the Sectired Odigations is denominated
is, is due te be or has been converted intg the ewa or any ather currency as a result of a
change in law or by agrcement between the Bank and the relevant ohligor, then the Bank
may in its sole discretion direct that abl or any of the Secured Oblisations shall be paid in the
euro or such other cureency or in any currency Wit

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Bebenture or any monoy recaived by thae Bank under any guarantes,
ingdemnity ar third party security or from any liguidator, receiver or adiministrator of the
Company or fram the praceeds of realisation of the Charged Property or any part theraof to
such part or parls of the Secured Qisligations {or as the Bank may otherwise be entitfed to
apply, allacatz or appropriate such money) as the Bank nay in its sole discration think fit to
the entire oxclusion of any right of the Company to do so.

If any payment made by or an behalf of the Bark under this Debenture includes an amount
in respect of Value Added Tax or if any paymoent due to the Bank cnder this Debenture shalt
e in reimingsement of any expenditure by or on behalf of the Bank which includes an
amaunt in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demand cormputed and payable
as provided in clauses 2 and 3 and, pending payment, shail be secured hereby,

Without prejudice to the generality of clauses 2 and 10, the Comparny shaH pay Io the Bank
forrt o full and unqualified indemnity hasis) al costs incurred or suffered by the Bank, and any
receiver appointed oy the Banik shall be entitled to rocover as a recoivership expense all
costs incurred or suffered by hime:

{a] in cennection with any apalication under Part I of the Inselvency Act 1936;

{h} it defending proceedings broueht by any third party impugning the Bank's tithe to
this security or the enforcement or exercise of the rights and remedies of the
Bank or of suck receiver or recoivers under this Bebonture; and

foh {in the case of the Bank only) n conncetion with offecting  any
appointment of any receiver or administiator or in dealing with any appointment
af, or notice of intertion ar application to appaint, any receiver or administrator
try any party including the Company and without prejudice to any other right or
process of recovering such costs;

and all such costs shail bear interest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payimment, shall be
secured hereby.

AH costs awarded to Lthe Bank or agreed to be maid to the Bank in any proceedings broupht
iy the Company against the Dank shail bhear inlerest fram the date of such award or
agrooment computed and payable as provided in clauses 2 and 2 and, pending payment,
shaill be secured hereby.
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MON-MERGER, ETC.

Mothing hereirs contained shail operate so as to merge or atherwise prejudice or affect any
hitl, note, guarantee, morlgage or other sacurity or any contractual or other right whick the
Bank may at any time have for the Secured Obligations or any right of reinedy of the Bank
thereunder, Any receipt, release or discharge of the security provided by or of ainy liability
arising under this Debenture shal not release or discharge the Company from any lizbility to
the Bank for the same or any cther maney which may exist independently of this Debenture,
nor shall it release or discharge the Company from any Hability to the Bank under clauses 18
or 3.

Where this Pehenture initialy takes effect as a collateral ar further security then,
notwithstanding any receipt, refease or discharge endorsed on or giver in respect of the
money and liabilities owing under the principal security 1o which this Delenture operates as
a collateral or further security, this Debenture shall be an independent security for the
Secured Ohfigations.

This Debenture is in addition to and is not to prejudice or be projudiced by any othar security
er securities now or hereafter hale by the Bank,

TRANSFERS BY THE BANK OR THE COMPANY

The Bark may freely and separately assign or transfer any of #s rights under the Debenture
or atherwise grant an Interest in any such iights to any persor or persons. On reguest by the
Bank, the Company shafll immediately execute aned dobiver to the Bank any form of
instriament reguired by the Bank to confirm or facititate any such assignment or transfer or
grant of nterast,

The Company shall not assign or transfer any of the Company's rights or ohlgations under
this Behenture or enter into any Lransaction oF arrangement which would result in any of
those rights or obligetians passing to or bairg held in trust for or for the benefit of another
person.

PARTIAL INVALIDITY

Each of tha provisions in this Debenture shall e severahle and distingt from one another and
if at any bime any one or more of such provisions fs or becomes invalid, illegal or
unenforcealie, the validity, kegality and enlorceability of tho remaining provisions hereof
shali not in any way be affected or impaired thershy.

HESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exciusion is prohibited ar renderad invalid by {aw, neither
the Bank nor any receiver appoiniad by i nor their respective employeeas and agents shalf:

fal e Hable to account as a maorigagee in passession for any sums other than actual
receipls;
fl3) be lizhle for any loss upon realisation of, ar for any action, neglect ar default of

any nature whatsoever in connection with, any part of the Charged Proporty for
which a mortgagee in possassion might as such atherwise be liahle;

{c} be under any duty of care or other chligation of whatsoever description to the
Company i refation to or in conneciion with the exercise of any right conferred
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upon the Bark, any receiver appointed by it ant thelr respective employees and
Agenis; ar

fd} be under any linhility to the Company as a resubt of, or in canseguence of the
ewercise, ar attempled or purported exercise of, or failire to exercise, any of
their respective rights.

CONCLUSIVYE EVIDENCE

A certificate by an official of the Bank as to the Secured Qbligations shall fsave for manifest
errov} be hinding and conchusivo or the Company in any legal proceedings both i relation to
the existence of the liability and as to the ameount thereof,

MO RELIANCE ON THE BANK

al

{b}

The Company acknowladges to and agrees with the Bank that, it entering into
this Debrenture and incurring the Secured Obligations:

{i} the Company has not relied on any oral or written statement,

representation, advice, opinion orf information made ar given to the
Campany i good faith by the Bank ar anvbody on the Bank's behall
and the Bank shalf have no lability to the Company if the Campany
has in facl so done;

fii} the Company has made, independantly of the Bank, the Company's
own assessment of the viability and profitablity of any purchase,
project o purpase for which the Company has incurred the Secured
Obligalions and the Bark shall have ne liability to the Company if the
Company has mot in fact so done; and

{iii} there are no arrengements, collateral ar relating 1o this Debenlure,
which have not been recorded in wilting and signed an behalf of the
Bank and the Company.

The Company agreeas with the Bank that the Bank did not have grior to the date
of this Debenture, does nat have and will not have any duity to the Company:

fi} in respect of the application by the Company of the money harchy
secured;
{if} in respect of the effectiveness, appropriateness or adequacy of the

security constituted by this Debenture or of any other security for the
Secured (HHigations; ar

fiii} fa preserve the goodwill of any business cardied on by the Company
by ruiiing, o procuring the running of, such business or otherwise,
either belore or altor the eaforcoment of this Bebenture.

The Compaty agrees with the Bark for ttself and as trustee for its officials,
emplayees and agents that neither the Bank nor its offickls, empioyees ar agents
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shall have zny lizbiity to the Company in respect of any act or amission fy the
Bank, its officlals, employees or agents done or made in good faith.

MISCELLANEQLES

Any amendimernt of or supplement to any part of this Debenture shail only be effective and
bindig on the Bank and the Company if made in writing and signed by both the Bank and
the Company. References io “this security”, or to “this Debenture” include each such
amendment and supplement,

The Company and the Bank shall from time to time amend the provisions of this Debenture if
the Bank notiffies the Company that any amendments are reguired to ensure that this
Dehenture reflects the market practice prevailing at the relevant thme following Lhe
intraduction or axtension of economic and monetary union andfor the eurs in all ar any part
af the Europesn Union.

The Bank and the Company agree that Lhe ocourrence or non-occurrence of European
ecanontic and monetary union, any event o evants associated with European economic and
manatary vhion andfor the intreduction of any new curvency in all ar any part of the
Furapean Union will not result in the discharge, cancellation, rescission or termination in
whole or in part of this Dehentare or give any party herelo the right to cancel, rescind,
torminate or vary this Debenture in whole ar in part.

Any watvor, consent, receipt, settlement or release given by the Bank in relation to this
Pebenture shali only be effactive IF given in writing and then only for the purpose for and
upan any terms on which it is given.

Far the perpose of exercising, assigning or transkerding its rights under this Doebanture, the
Bank may disclose to any person any information relating to the Company which the Bank
has at any thine.

The restriction o the right of consoiidating martgages conteined in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any further or other security entered
into pursuant to this Debanture,

Any change in the constitution of the Bank or {ts absorption of or amalgamation with any
ather person shall not in any way prefidice or affect the Bank's rights under this Debenture,

If {tsut for this sub-clause} any company which has issued any Securities wauid by virtue of
this Dehenlure bre & “subsidiary undertaking” {#s defined by the Companies Act 2006 or the
Companies Act 2008 or "associated underlaking” {as defined by tho Companies Act 2006 or
any statutory pravisions far the thme being relevant for the purpose of the preparation of the
Bank's accountst of the Bank, then the Bank or its nominee shall arly exercise any vating
rights in relation to such Securilies [and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the delinitions of
subsidlary undertaking and associated undertaking) i1 accordance with the Company's
mstructions and in the Company's iterest, excopt where the Bank of its nomines is
exercising such vights far the purpose of preserving the value of the security hereby creatod
or for the purpose of reafising such security.

Tha Bank shall be entitlad to debit any account for the time baing of the Company with the
Bank with any sirn due to the Bank ender this Debenture,

Uniess and untid tho Bank shall have made demand for payment of the Secuired Obligations
ar one of the other events mentiocned in sub-clause 18.1 shall have accureod, the Bank shail
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rat be entitled (except for the purposes mentioned in sub-clauses 12{j), 13.2(a) and 14{g)}
to enter upon the Company's freehold or leasehold or heritable property or to obtain
passession thaieof.

Each term fn any document relating to the Company's ohfigations to the Bank is, to the
extent nok sel out in or otherwise Incorporated into this Debenture, incorparated inta this
Dehenture in so far a5 is necessary o comply with section 2 of the Law of Property
{Miscellanapus Provisions] Act 1983 but, except where stated otherwise, if there i3 any
confhct between that term and any other term of this Debenture, that other term will
prevait.

This document shali at alf fimes be the property of the Bank.
EAW AND $UIRISDICTION

This Debenture and any dispute {whether contraciual or non-contractuai, including, without
{imitation, ckaims in tort, for breach of statutory duty or an any other basis) arising out of or
i connection with it ar its subject maller ["Dispute”) shail be govarned by and construed i
accordance with the law of England and Wales,

The parties te this Debentire hrevocably agree, for the soie benefit of the Bank, that,
subject as provided below, the courts of England and Wales shalt have exciusive jurisdiction
over any Dispute. Mothing in this clause shall Himit the right of the Bank to take proceadings
apainst the Company in any other cowt of competent juriscdictian, nor shall the taking of
procecdings i any one ar mare jurisdictions prectude the taking of proceedings it any other
jurisdictions, whether concurrenlly or not, to the extent permitted by the aw of such other
jurisekiction.

IN WATHESS whereof the garties hereto have executed this Debenture as a deed and have deltivered it
upon fts being dated.
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Lise this execution clause if the Comijrany is fo execute acting by two directors ar one director and the
cowpany secietany;

Signed as a deed by
C & N Property Limited

acting by

Director Dircctor/Company Secretary

Use this execution clause If the Company is to execute acting by only one directar;

Signed as a deed by
g C & N Property Limited

acting by

B

l birector

in the presence af:

. A
Witness: Arr 0T, <dores Etue) {nama)

[signature}

Address: ¥

Orcupatio ¥ CnRIFEned | e i1
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SEGMNED a5 5 deed by as attorney for and on bebalf of
LEGYDS BANK PLL in the presence of;

J

NE. NOT TO BE 4SED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC [hereinabter called  PROVIDED THAT this release shall not discharge
the “Bank”} of the one part and within named the Coripany from any lability 2o the Bank
Company (hereinafter calied the “Company”} of  remaining to be paid or any othar security held by

the othor part. the Bank.
WITMHESSES that the Bank HEREBY REEEASES M WITMNESS whereof the Bank has executed this
urtte the Comprany ALL the Charged Property instrument as a deed and has defivered It uporn its

fas defined within} TO HOLD the same unte the  being dated.
Company freed and discharged from the within

written Bebenture and all principal morey;

interest, cloins and demands whatsoever

thereunder,

SIGNED as a deed hy as attorney for and on bahalf of
ELOYDS BANK BLC in the presence af.

Page 3% of 39







