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Registration of a Charge

Company Name: CUSTOMER CARE COMPANY LTD.
Company Number: 03590211

Received for filing in Electronic Format on the: 31/03/2022 XBOXA4YL

Details of Charge

Date of creation:  30/03/2022
Charge code: 0359 0211 0002
Persons entitled: LANCASHIRE COUNTY DEVELOPMENTS (PROPERTY) LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GARY PENNINGTON

Electronically filed document for Company Number: 03590211 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3590211

Charge code: 0359 0211 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th March 2022 and created by CUSTOMER CARE
COMPANY LTD. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st March 2022 .

Given at Companies House, Cardiff on 6th April 2022

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

Companies House s
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 We require that ym; consult with ymas* miam&m‘ or other
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THLS DESENTURE is made on 30th March 2022

. ' ustcmar Care Companv L (cumpany number (}359(3211) whose regiﬁtere\d oﬁ" t:e 15 Lt
; ;_at iﬁi 183, The Rcck, Bury, BLQ {}NE (the “ﬁompam;”}, and Sl & -

'_;mxmaxaﬁ ‘CouNTY. nﬁvemmsms (pmpenm LIMITED. '{mmpany_-"f
s rumber 01?’26163) whose reglstered office Is at PO Box 100, Cuunty Hall. Denmratic_. i
_S&nf;ces, E_anmsh;re County Ccunmi Prestﬁng Lan@shu'e, PRi OLD {the “Lendex"’)

o xﬁjnﬁggsbfas f{d!i@ws:

- mmwm&ms mm EIWEQPRHN'IGN
ln.this Agreement the fu!iuwing expresﬁiuns shail have the respectwe meaning.s"t'-:
'ascﬂbedtothem ik ._ RS __ i o PR S

:'.“’Act" means the Law ef Pmp&ny Act 1925

-_“Admmiatratar" me&ns any admin!strator appoénted ﬁby the Lender under Ehis : :'f-.
: Agre&ment and In amrdance w!th the prmﬂsﬁens of the Insu!venw Ad 1986

Asssgned &%M" rﬁeans the Chas‘ged Assets expressed tcs be assigned by way afl St b
: _secunty pursuant to ciause 3 3 g o

Book. Debm" fheans ali present andfuture bcak and uther debts, and. mcnetaw-""i_' _'
“dlaims due or owing (o the Company, and the benefit of all security, guarantees and - e
-j__other rlghts af anv nature enjmved _er'__heﬁd__by the Company in- reﬁaﬁun_-t{)_'any of ol

_._'“Charged ﬁssets"’ means"aisiséoperty assets and undertaking of the Company from  ©
- tivie to time ‘charged. by or pursuant to this Agreement (and rﬁerenm to Ehe_' L
: Charged Asse% shaii ém:lude any part of them), o L R

'“Charged Ehm’es" means a!l Stocks shae’es, debenture& honds, warran!B coupons_
of other securities and’ investments ‘owned: by the Company, together with all -
-~ dividends distributions. and other. Incame paid ur payab!e and ail righm bcnuses oro
---'banef"tsattach!ngthereto B R I e

".'-.:::3"':'.-.“ﬁefau!§: Rate” means the default rate Uf interest of 2 per cent abcwe the lnterest_.-' S
' Rate as def‘ ned in the Laan Agreemeﬂt - : RPN

. :".;Deﬁbeﬁ'éuiéiﬁhiai;vsjl90?2'1'r.._'-’;i:-'._.._'r -




"Designated Account” means any account of the Company nominated by the
Lender as a designated account for the purposes of this Agreement; L _

. “Environment” means the natural and man-made environment induding all or any

" of the following media, namely air, water and land (including air within buildings and

- other natural or person-made structures above or below the ground) and any living
- organiams (induding man) or systems supported by those media.

“Environmental Law” means all applicable laws, statutes, regulations, secondary .
leglslation, bye-laws, common law, directives, treatles antd other measures, -
judgments and decisions of any court or tribunal, codes of practice and guidance
notes i so far as they relste to or apply to the Environment.

“Event of Default” has the meaning given to it in the Loan Agreement;

“Insuranoces” means the policies of insurance in which the Company has an interest
- from tme to time;

- “Intellectual Property” means all legal and/or equitable interests (inchuding, -
- without limitation, the benefit of ali ficences in any part of the worid) of the
- Company, in or relating © registered and unregistered trademarks and service marks,
- patents, registered designs, utility models, applications for any of the foregoing, trade
- pames, domain names, copyrights, design rights, unregisterad designs, inventions,
confidential information, know-how, registerable business names and any other rights
- of every kind deriving from or through the exploitation of any of the aforementionad
" rights of the Company;

- "Loan Agreement” means the iocan agreement entered into on or around the daté
-of this Agreement by the Lender and the Company;

- "Planning Acts™ means the Town and Country Planning Act 1950 and the Planning
At 2008;

“Properties” means all present and future freehold and leasehold properties
. {whether registered or unregistered) and all commonhold properiies, now or inthe
- future (and from tme to time) owned by the Company, or in which the Company
~holds an interest, and Property means any of them,

"Recelvables” means all present and future book debis and other desbls, rentals,

royalties, fees, VAT and monetary claims and all other amounts at any time

-~ recoverable or receivable by, or due or owing to, the Company (whether actual or

- contingent and whether arising under contract or in any other manner whaltsoever)
- together with:

(a) the benefit of all rights, guarantees, Security Interests and remedies relating
. to any of the foregoing (including without limitation, claims for damages and
.. other ramedies for non-payment of the same, all entilements to Intersst,
negotiable Instruments, indemnities, reservations of property rights, rights of -~
tradng and unpaid vendor's lens and similar associated rights); and

- (b) &l proceeds of any of the foregoing;

*Receiver” means any receiver, or receiver arid manager appointed by the Lender -
urdler this Agreement; '

* Debenture_final_v5_190721



assi xé&:_lﬁtézr_za 9&;5 _é! _and__{:éﬁﬁdéﬁtéa S

__:'(whemer ‘actual - or: mntingent whether as prinﬂpal oF suret.y and’ whether: owad
~jointly or seveza!ly or alone or in‘any ‘other. capaczw whatsoever} of the' Ccsmpan‘y to
G the Lender unsﬁer er pursuant to. tha Loan Agr@emeﬁt and- any amendment to that_ o

Lender - connectm with: the pe’eparataon negobamn of preservahﬁn orff"'._:_'.}.._
i enforcement of the L{.}an Agreement and any amendment o that agreement or this.f i
-'."-.':Agraement Sy = : : i

| -“Setunty Enimrest” fr?eans a mortgage, chargeg p!eége, iien aSSignmeﬂt by way of_.-‘_' B
. -security, of other security Interest securing any obligation of any permn or any. otﬁer:- S
agreement or arg‘angement having a simi!ar effact aﬂd S i e

-“_‘Secunw Permd" maans the penod starting on th date of this Agreement and__
ending-on me date on which the Lender Is satisfied that all the Secured Obligations - -
‘have been’ unmndahana?iy and irrevacab!y paid and descharged in f’ui! and no further' s
'Sacured Gbﬂgaaom are z:apabie of be!ng cutstanding T e

: Int&rgsmtah@n

ot .._References in: "t‘hss é\greement to. any. Acts | shai! E::e deemed to inc%udei

The mascuhne sha!! include the-feminéne and the s'nga}iaf'r 'éi."ta!.'l .i'ﬁciu&e'ihe' i
“plural, and vice versa @nd references to month shali mean ca!endar month S
"'and any reference to a persm sha!l inciude a ccrpc;raticn, o R

_ "'_'References to the “Compan‘;“ and the "Lender” sha%& be mnstmed so 3. to_-:':f R
include - their respecﬁve sucoessors or permatted assignees (whether S
mmedifate or deﬁvatwe}, S : s s

e Referencas in this Agraement to the sﬁngusar nr.:lude mferentesm the pima! S
g -_'andwceywsa i L .

_--Any refemnce to this Agreement. this secunty or any dﬂcument shaﬁ Save 85 S

+ ctherwise expms-‘zi‘x’__ provided: herein, be construed as a reference to this .= -
- Agreement,  this® security or such other. document: as amended, varled,- ... 0
: -'sugp!emented ::ransferred and!@r mp!aced ln any manner fmm tim& to time G

-"If the Lender- considers that an amcurit pa%d b‘y the Company in respect of the JERRE it
- Secured - Obligations is capable of belng- avolded or otherwise set’aside on the .0
C - figuidation or. administration of the Company or otherwise, then that amount shall 00
S not be canside:ed o have é;een Erre\me:abiy paéd fmr the ﬂurposes of this Agreement S

_':-j'_%ature e§ secursty cver rea! pmperty '

: "A re:ference in thas Agreement to a s::harge cr mortgage of or over any Pmperty:'f e
'!m:iudeﬁ s . T e o

Y ':'-:' ai! buiidmgs md ﬁxtures and f‘ ttings (im: udmg ta‘ade and tenant's F xtures S

- ‘and fittings) and fixed:plant and machﬁnery that are situated on or form part R
o‘f that Pmyelty at any tSme, ST e : RN L

e tmalus om0




Classiﬂed: |ntgma! Persona! and CanidentiaE .. ............ . T I

: by - the proceeds of the sale of ény part of that Property and any other monies
paid or payvable in respect of or in connection with that Property;

- -({:}._ the benefit of any covenanis for title given, or entered Into, by any =
. predecessor in title of the Company in respect of that Property, and any
monies paid or payable in respect of those covenants; and

o (d)' " all rights under any licence, agreement for sale or agreement for lease In
" respect of that Property. o

15 ~ Nature of security over Charged Shares

A reference in this Agreement to any share, stock, debentire or other security of
Charged Share includes: :

(@) any dividend, interest or other distribution péid or payable In respect of that
share, stock, debenture or other securlty or Investment;

(b) any right, money, shares or property accruing, offered or issued at any me
in relation to that share, stock, debenture or other security or investment by
way of redemption, substitution, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise.

16 Lawof property (Miscellaneous Provislons) 4ct 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Proviéion*s) Act
19889, the terms of the Loan Agreement and of any side lelters between any partles
in relation to the Loan Agreement are incorporated into this Agreement.

17 Perpetuity Period

.. If the ryle against perpe'mitles applles to any frust created by this'Agreément, the
- perpetuity period shall be 125 years {as specified by section 5{1) of the Perpetuities
and Accumulations Act 2005).

2 COVENANT TO PAY

The Company, as principal obligor and not merely as surely, covenants with the
- Lender that it will pay or discharge on demand the Securad Obligations as and when
- they fall due. Any such amount not paid when due shall bear interest (as well after
" - as before judgment and payable on demand) at the Default Rate from the due dake
untii the date such amount is unconditionally and irrevocably pald and discharged In
" full;

| 3 - FIXED AND FLOATING CHARGES
31 Fixed Charges
" In consideration of the Lendéi- now 'o'r.hereafter pfé\iidihg banklng; loan or other
" financial facilities to the Compeny, and &8s a continuing security for the payment of
the Secured Obligations, the Company hereby, with full title guarantee, charges, and

agrees to charge, in favour of the Lender the following asseis which are at any time
owned by the Company, or in which the Company is from time to time interested:

Debenture_final_vs_190721



E!as&m&d Inte ai Parm;xa%aﬂd Canf;dentgai

by way of first egal mortgage the: Prapemes (sf any) vested. in or charged !n
' the Company, together wsth ai! bw!dsngs and ﬁxturas (mc!udmg trade fsxturas S
at aﬂy time thereen}, e . : Sl

_by way nf first f' xed charge al! other mterests'(noi: beang gha;ged by tiausef
3.4(a)) in:the Properties vested in'or charged o the Company, the buildings
- and: f" xtures (mciudmg trade ﬁxtures) at any t&me thea’ean, all pmg;geqs of o

' thereof and all licences o entar upon or usa land and the beneﬁt Qf a!l oﬁler"-f -
agreements re&atmg to Iand i R S B

:by way ef F rst ﬁxed charge a!l piant ma::hmery, mmputers,, vehicies, c}ﬁ' t:e' . o
‘and other equipment and the benef’ t of all con&racts Eu;eﬁf;es and warrants&s S
're!atmg to the sameg__._-_ G Lo

) .fbv wav of fsrst fixed charge ail rsghx and interests the Companv ?185 mg aﬂd 5
da ims unden the Insu;ances and ali gmceeds &ere“f ERee i

(e) : hy way ef F xst ﬁxed charge aEE mionies staﬂdmg to the gredit @f the Campany ::_' :: e
i from’ t:ime to time on any and aE! accnunis wﬁ:h any bank, ﬁnarx:!al fnsﬂtutien, R
ioor ether pers@n, _ a0 s RS
?by way of §" rst ﬂxed c.harge ail Inte!iectual Progzerty,

tm tha ex‘tent that any of the Assigned Assets are mt effectsveiy ass{gned i i
o _-.under cSause 3.3, by, way of first ﬁxed charge those Asstgned Assets; :

[ 'by way of F rst i" xed gharge the heneﬁt Q? aE! E!cancesg consenm agreementsi : :_
" ‘and authorisations held or “utilised by the Ccmpany in cennecmn wzth sts
'-busmess oa' the use of angpF m" the Chas’ged Assets g : A Ry

"by way of ﬂrst ﬁxed charge aii the goodwsii and unca!!ed cap:tai of the"-_.::
:_Company, and R S -

e _';by way of !" rst f” xed charge a&i the Charged Shares

3o 'Z.hy way sf f” rst f‘ x&d charge the chk Deb% _

i !I monies fmm tsme to time standsng m the credit of sw accounts wsth any
:'bank, -financial institutlon” or other person (including  each” Designated .~
Asmunt), together with ‘all ‘other rights and benefits acoruing toorarlsing In

Loeh connection w;th each ac:c;ount (smiudzng, but not hmat@d to, Eﬂtatlements to'_'-_'f- L
5 '-3interest), R : : o T P

20 _::_-'-5Fiaatmg charge

R (a} as further t:@nt:numg secunty Eur the payment nf !:he Secured Obhgatcons !:he R
e Company hereby charges: with full title guarantee In favour of the Lender by -
‘o way of first floating charge all is assets and ‘undertaking whatsoever and . oo
i " wheresoever situated both present and future not effectively charged by way e
o of first 6 et mortgage of charge pursuant to the provisions of -dause 3.1, Ui
o7 Induding,  without - prejudice’. to 'the generality:of the: foregc-mg, _hentab!e
i 'pmpeaty and aii other pmperty and assem {ef an’g) in Scot!and : o

i (h} Paragraph 14 GF Schedu!e Bl to the Insoivency Act 19&6 appim t:o any-" S
- floating charge created’ bv_er pursuant to: thas_ Agreernent_(and_ gach-sueh 0

' Bebeﬂtur&mﬁnai_vsmi%?zl e e




33

4.1

42

43

44

: ﬂoatlng charge 5 a qual!ﬁring floating charge for the purposes of - the

Insclvency Ad 1986),
Seciurii.y Assignment

The Company assigns and agrees to assign absoiutély all its present and future right;

- fitle and Interest in and to the Insuranoes, all claims and under the Insurances and all .
" proceeds of the Insurances; :

To the extent that any Assigned Asset described in clause 3.3 is not assignable, the '
" assignment which that dause purporis to effect shall operate as an assignment of all

present and future righis and cleims of the Company o any proceeds of the
Insurances

" CONVERSIONS OF FLOATING CHARGE

Conversion of floating charge

The Lender may in its sole di iscretion by wﬁtteh notica o the Compahy'conv'ert the

floating charge created by this Agreement into a fixed charge as regards all or any of
the assats of the Company specified in any notice,

Automatic conversion of floating charge

" The Fioating charge created by the Company under this Agreement shall (in addition
~ to the dreumstances in which the same will occur under general law) automatically
be converted into a flxed charge in relation o any of the Charged Assets subject {0

~ the floating charge created by clause 3.2 (Floating Charge Asset) if;

) the Company <reates (or purporis to create) any Securlty Interest on or over 3
: the relevant Foating Charge Asset without the prior consent in writing of the

" Lender;

(b)Y any third party levies or attempts o levy any distress, execution attachment

-~ or other legal process against any such Floating Charge Asset; or

©{€)  a resolution is passed or an order made for the winding up, dissolution, .
administration or recrganisation of the Company, provided that the floating

charge created under this Agreement by the Company shall not convert into

a fixed charge soiely by reason of (1) the obtaining of @ moratorlum or (2)
anything done with a view to obtalning a moratorlum, in each case under the

Insolvency Act 2000 in respect of a Company.

o {d)  the Company disposes or atlempts o dispose of all or any part of the
' " Charged Assels. {Other than Charged Assels that are only subject to the

fipating charge while it remains uncrysialiised,

Partial Conversion

‘The giving by the Lender of a ﬁotice pufsuant to claUsé 4.1 In relation to any class of -

assets of the Company shall not be construed as a walver or abandonment of the

right of the Lender to serve similar notices in respect of any of the other dlasses of - '

" assels or of any of the other rights of the Lender.

| Azsets acquired after any floating charges has oystallised

Debenturefinal v5_190721.



Clagsified: izﬂg?%ﬁé? ?efséhé% and _Céhﬂ_f;iefnziaﬁ

'Any asset acquiﬁ'ed b\; the Cempany aﬁer any c:rysta!hﬁa on af the aating charge; :
~.created under this Agreement that, but for that crystatlisation, would be subject toa
L floating charge under this Agreement, shall 1 {unless the Lender confiims othemnse tu i

e _the Company in wrsting) be s;harged to the Lender by way of ﬁrst f x&’j charge T

- '__j_mmm' @F YHE cammwv

Lsah%isty nat cﬂsahargeﬁ S

L 'The Company’s Elab%iity under this Agr&ement n s’espec:t af anv of any ﬁf the Secureﬁ_": ..;-: -:;j'
i _-_'_Ob!igations shal% not be discharged prejudiced (Ji' affected by L

: _.3__:.1__:'any Sacuraty, guaraﬂtee, indemnzty, remeciy or omer rsghi: held by, ar'..ﬂ'-‘.""
- available to; the Lender that is, or becomes, wholiy or partiaﬂy i!iegal vozd orj T
.funenfomab%e on any gmund e B : e Lo

- _-_:'-'jthe Lender renew ng, determmsng, vasysﬂg or increasmg any facﬂit‘g o ather'_-*

. transaction | In: ‘any ‘manner or: concurming i, accepting. or varymg any o

;Q"mmpmmis&, arrangement or. settiement -Of: omitting to daim or enforce"- D
payment from any other persan, or: S R s

_-_any other act or @msssscn that; but for this c!ause 51 m!ght: have'-.'.::.."."i:
dsscnarged or ntherwise prejud!ced or aﬁected the Iaabiiitynfthe Cempany

2 .-L:_Immedsata remurse

ﬁThe Campany waives any rzght rt may have tﬁ raqu:re the L&nﬁer m enf@n:e any ;
-~ security.or other right, or daim any payment from, o otherwise pmceed agamst any'_'_-- i
..:__--_@thar person before enfurc ng this Agseement agamst the Cc:mpanv. T QR

| :Rﬁmﬁsam&'rmﬁs MéD waamm&s i

The Company makas the represen&twna and warrant!es set out m thss dause 5""
wtheLender an the date ofth:s Agreement S i SRR

" _@waemhap si Chargaﬁ Assets

'The Cnmpany is the soie Eegal am:l benef c:al owner cf ihe Charged Assets and has'-: 8o
_de vaisd anci marketabietome Charged Assetﬁ e g S

-' j.:;:;:.:Thﬁ Charged Assets; are free fmm any Security lntereat ather than Ethe Prior Charge
L and} the Secus’i?:y ]nterest cre;ated by thss Agreemen!: S

A Na advgrse ciasms w

b : The Company has not recaéved er ack.newiedged nn!:ice af any adverse c!a m by any. ;
. person n respect Qf the Charged Assets or any nterest in them : EE

| 65 : '?\Ia adyerse mvenants

-There are no covenaﬂts, agre&m&nm; r&servataons, cond:tions, Enterem ragh!s or :._.:. R
o other, matters whatsoeveg that materiaiﬂy and adverseéy affect t:he Charged Assets '

o 6.6 G I\éa bmach ef !aws
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6.7

69

6D

63

612

6,13

There Is no breach of any law or reguiation that materially and adversely affects the

Charged Assels,

" Mo interference in enjoyment

- No facility necessary for the enioyment and use of the Charged Assets is subject to
© o terms entitfing any person & terminate or curtall s use,
68

Mo overriding interests

| Nothing has arisen, has been created or Is subsisting, that would be an overriding

interest in any Property.
Avoidance of security

* No Security Interest exgressed to be created under this Agreement Is liable to be
.. avolded, or otherwise set aside, on the liquidation or administration of the Company

or otherwise.

Mo prohibitions or breaches

. There is no prohibition on assignment in any Insurances and the entry into this

Agreement by the Company doss not, and will not, constitule a breach of any
Insurances or any other agreement or instrument binding on the Company of Is

assels,

Environmentsl compliance

The Company has, at all times, complied in all material respecis with .all applicéb!e
Environmental Law, :

Enforceable security

~ This Agreement constitutes and will . constitute the legal, valid, 'binding and
" enforceable chligations of the Company, and is, and will continue to be, effective

security over 2l and every part of the Charged Assels in acoordance with its terms.

" charged Shares

‘(@)  The Charged Shares are fully pald and are not subject to any option to

purchase or similar rights.

(b Mo constitutional document of an issuer of a'charged Share,"nor any other

agreement;

gy} restricts or inhibits any transfer of the Charged Shares on creation or |

enforcement of the security constituted by this Agreement; or

() - contains any rights of pre-emption in relation to the Charged Shares.

' (t)_ 'The Cdmpany has complied with all notices relating to all or any of the -

Charged Shares received by it pursuant to sections 790D and 790E of the
- Companies Act 2006,

' (d) - No warning notice has been issued under paragraph 1(2) of Schedule 1B of L

the Companies Act 2006, and no restrictions nolice has been ssued under
paragraph 1(3} of Schadule 1B of the Companies Act 2006, In respect of all
or any of the Charged Shares.

9
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s intemnal _Pér'sﬁriai% and Confidential

4 '_-"'-;-:T“m% far m kmg reprasen" tinns anﬁ.warmnt;es

i _SThe representatmns and warranhes set eut in c!ause-s.z o dause- Ermrfﬁefﬁmnce" o

- source not found. are made by the' C.ompany on:the date of this Agreement and
the rapresentanans and warrantiés containéd in dauses 6.2 and 6.13 are deemed o
" be repeated on each day of the Security Perim with' referance to the fac:ts and S
: '-r_:-.__clrcumstances exastmg at the time af repetsttan S Ea

: Thts Agreement shaEE be T add:tian to and w:thout pre;udit:e tf) and shatl ot merge e
_with, any other right,’ semedy, guarant@e ‘wiorigage or . cther security which the =
~ Lender may at any.time hold for any of the Secured C}bﬁgat!ans and this’ Agreement'_..i? e
' may be: enforced against.the Company without the Lender first’ having recoursg to o

any cther right remedy, guarantee mortgage or other secursty he d or avaikabie t@ it S

_._This Agre&ment 5ha§! Temain in fulﬁ farce and eﬁect asa cont!nuing secur;ty unti the_ .
. Lender shall have - Eertiﬂed in wrztsng that'the Secured Gb!igataons have hean__'{-*
: d!&schaa’ged nqu! GEmieS e . ST

5 "Naes.mﬁ ?LﬁQGE __

o ;?'ne_Company wi!! nat da or agr@e ta do any of %che fc%iawing withaut'me pncr wrutﬁ‘.n :
'__mnsenmfthe Lender : N R

. creske or perm

_ : Qubséi'sgﬂany Se‘éurity.{i Iﬁ'n{e%ééf"._bn'f_a n',f" : af the Charged S
"-'_{'Assets or: A

aseii transfer, !ease, iend Qr otherwﬁse dsspase of (whether by a sing!e'-'
5’-’_-transaction or a number of transactions and whether: related or. not), the =
- whole or any part of its Interest in any Charged Asset other than [m favcus' of s
: he Lgnder or‘} En the orﬁinaw course ef busmess : S S

.raate or grant {or purport to mate or grant} any interest in the Charged :
Assets in favnur cf a th rd party pL : : L

mﬁunmcs UNQERTAHN@ :

' The_ Cempany sha!!

- insure and keep insured such of % property. business and other assets asis .~ -
~ Insurable: with: such Insurer. and’ against stich risks and in such amounks and. - o
- otherwise.In such terms as the Lender may require from time to time and will =~
o malntains such- other. Insurances ' as’ are “nomally - maintained - by - prudent
.- companies: carrying: on: similar businesses. with ‘the interast cf the lender = o oo
* . “noted upon all policies of such insurance or; If the Lender shall require, Inthe ~ =

. joint names of the Company and the Lender and will produce or deposit with 00
<o the Lender all stch policies and recelpts for all premium. anci other paymen!:s__* .

{neceﬁﬁary for e%'fecting and ma;ntasnsng such insurances, IR

= (b}_'f’.-:._:f";'_'_app!y any. Enﬂuranﬁe pms:eeds n makmg good the toss or damage or at the' S
s Lender 5 aption, En or tawards the d 5charge ef the Secured Obli ga’d&nsJr e '

o (c} i jai!' :such insurance monles are i:harged o the Lender and if the same are not .-
s pald divectly to. ﬁ';he Lenderi:hey shaﬁ! be heid en trust by the Cempany for ::he L
S _i.ender, s R e R

= :'éebéhmfé,;,,ﬂ'naa“;’vm96?23?;* SR e




Classified: interral Persoral and Confidential

ION

at the Lender's request deposit with the Lender al! policies 'i'elat!ng'to the
~Insurances; :

if the Company is in default of this dause 9.1, the Lender may effect all
“necgssary insurances at the expense of the Company

i¢  General Covenanis

- 101  The Company covenants that:

(a)

)

@

:  under any bye-laws, regulations or requirements of any competent authority
. or othar approvals, licences or consents and I requested by the Lender

- produce o the Lender within 14 days of receipt thereof, a copy of any
- material notice, order or proposal given or made I relation to the Charged -

It shall keep all bui!dingé and all plant, machinery, ﬁxtu'res,'ﬁt'tings and other _
effects forming part of the Charged Assets in or upon the same and every

. part thereof required for the use of the Company In 2 good diate of repalr
. worldng order and condiion {reasonable wear and tear excepted) and shall
- keep ali other buildings in a good state of repalr (reasonable wear and tear
- excepted), and shall comply with all material covenanis in relation thereto o

be performed by the Company and contained in any lease of such bulidings

- and permit the Lender, its officers, employees and agents free access at all

reasonable tmes and upon reasonable notice o view the state and condition
of the foregoing without becoming lisble as mortgagess in possession,

If the Company shall receive notice of any proceedings for forfelture of any

- lesse under which any of the property charged &5 held, or If there & any
- adempt by a landlord to re-enter such property, the Company shall give .

immediate notice to the Lender In writing and take such steps (at the cost of

- the Company) as the Lender requires.
e

It shall duly and punctually {or within any applicable grece period) pay all-

- rates, rents, taxes, Insurance premiums and cther outgoings due by t-in
. réspect of any of the Charged Assets, I any such sums are paid by the -

Lender the same shall be repaid by the Company o the Lender on demand.

It shall permit the Lender or its designated representatives on reasonable
notice to have acress during normal office hows Io its accounts and

. accounting records and to any books and records relating to the Charged

Assets, to inspect and {zke extrads from the same and make photocoples

"~ thereof and the Company shall provide, at Its reasonable cost and expense,
- such derical and other assistance as the Lender may reasonably request with

regard thereto,

It shall in relation to the Charged Assels comply with all material obligations
under any present or future statute, regulation, order and instrument or -

Assets by any competent authority and either comply with the same or make

- such objedtions and representations against the same as the Lender may
. require OF approve; o

g

"It shall observe and perform all covenants and stipulations from time to time .

affecting any part of the Charged Assets or the manner of use or the

- enjoyment of the same and shall not without the prior written consent of the -

lender enter Into any onerous or restrictive obligations affecting any part
thereof.

11
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asaﬁ" Ed 'nts:maé Parsmna am:i €a;‘3§§d&ﬂ§ i =

':3-- It sha!! not without tha 'priar wrttten censent of the:Lender

: :__'_:':confer on y" person ' ny a'nsy, s'ight er !icence to occupy' any__:::;__"_.'
“oii s land or bulldings forming part of the Charged Assets Oi' any E;r:ence koo
B a55 gﬂ o Iet aﬂy part of me Charged Assets . :

: : -'--fm any ather way déspese caf acmpt me'surrender of; surrender or
b create any legal or equitable estate or interest in t:he wheze or pari of S
T aﬂy Pmpeﬁ,y which forms the Qharged Assets or SR : e

' :13:'1;::Iet any gﬁemn into cccupatien ef ﬁr share sx,s::upat?an cf the whe!e er : 2 :
B ;_amf part ofthe Pmperry e : o T

R :“_If the tstie tﬁ any Pmpeftv is net reg%stered at the !.and Reg§s&w, st sha : f
. procure that no person (other. than Iself) shall-be registered under.the Land -
- Registration: Act 2002 as proprietor of all er any part of any Pmperbf w;thout'i.'
i the i:}rzor wr&tten wﬂsent Qf the Lende' G S

!__Whether or zmt tsﬁe to any property is registered at the L,and Elegéstry, Ef any e
. caution’ against first registration or any notice (whether agreed or: unilateral)
L Es registered agalnst the Company’s title to any Property, it shall immediately. -
.+ provide the Lender with full particulars of the circumstances relating to such . -
L0 cavtion o notise. ” If such : caution 1 notice ‘was  registered fo" protect a.
- purported interest” the  creation’ of which’ is not permitted under this
T 3_Agreement the Cempany “shall immediately, and at Ik own EXPEnse, t‘ake'--_j S
- “such steps as the Lender may require to ensure that the cautlon or naﬁce as o
'---_appiimbie s w;thdrawn er ranceiied R S G

. :;'_"It shaiﬁ be iiabie far the ccsts and exmns&s' m?‘ the Lender in !odging @u&mns: : &
- agalnst the registration of the ﬂt!e m the whoie or any part ef any Qf the- e
: _f:-_'Prcpemas fmm time to t:me : Sl Sl o i

It sha!! not carry out or permit to be tﬁrri'ed out any deveiapment Wi tmn the S
. meaning of the Planning Acts in of upon the property charged: pursuant to ST
dlause 3.1 above forming part of the Charged Assets (If any), or any part of it - RS
without first. obtaining such. permiss!ens as may be: required under or by
“oovirue of: the Planning Acts,: and In - the case” of developmient Involving-a o
- substantial change In the structure ora change Of use of the Charged Assets -
Lor any part of thﬁm wthaut f“ rst obi:a%ning the wr!ttera censent of the Lender R HET

_'.-'jlt shaié not wsthout the prmr written coasent of ﬁwe Lender make or perm:t L
~ 'to be made any material alteration to ‘any Property or sever oriremove or
- permit o be severed or removed, any of lts: fadures or ﬁttengs (e;xcept t@‘ S
-__"make any nec&saw reports oF renew or rep!ace the 5ame) : SR

It sha!i upcm request by the Lender deposlt with the Lender and tha Lender S
S during s the s continuance ©of | this T security < shall ‘be entitled to hold -all.
i Agreements. and documents of titlerrelating to the Company’s title to the -

o freehold: and’ leasehold  and  heritable : property (and - all insurance policies. =
" relating. to it to which the Company is entitled to possession) and other -0 oo
i property forming . part of the: Charged Assets and ali:shares. and: other SRR s
B --_securihes and al m{ gie;s ef !nsurance heretzy charged for the fime be ing: .

e .(nﬁ} Bt shall preserve, maln&a!n and renew as and when’ necessary al Inteﬁectual" i 2 S .
e "'Pmperi‘; materially  necessary - in - connection- wmh its bus!ness andlﬁr the R R
e premsaa In whlch such buséness 15 mnducted - L R

“Debenture_final_vs_190721° ¢




(o) - It shall not do; or permit to be done, any act or thing that would or might

: " depreciate, jeopardise or otherwise prejudice the security held by the Lender, -

or materiaily diminish the value of any of the Charged Assels or the
effectiveness of the securlty aeated by this Agreemeant.

(pY _'_Ii; shall carry on its trade and business on those parts of the ﬁf'é'perb,v as are
e usedd for the purposes of trade or business in accordance with the stendards
of good management from Hme to tme current In that trade or business.

{q) = It shall obtaln, and promptiy renew from time to time, and comply with the

- tems of all authorisations that are required in connection with the Charged

. - Assets or thelr use or that are necessary 10 preserve, maintain or renew any
o Secured Asset,

U (r) - It shall promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in connection
with the Charged Assals.

(s} . it shall not without the prior written consent of the Lender: _
) exercise any VAT oplon to Bx in relation o anv Charged Asset;' or .

-l revoke any VAT option to Bx exercised, and disclosed to the Lender, -
" before the date of this agreement. '

102 - The Company shali:

. (a) give the Lendef such Information conc.erning.the Ic')catfon,"condi'tian, use and
operation of the Charged Assets as the Lender may require;

: [{s)] " inform the Lender promptly of any acquisition by the Company of, or contract
- - made by the Company to aoguire, any freehold, leasehold or other interest in
any property,

©{c) - permit any persons designated by the Lender and any Recelver to enter on
: its premises and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonable times and on reasonable
prior notice; and

. {d) - promptly notify the Lender in writing of any action, dlaim, notice or demand’
' - made by or against it b connection with all or any part of 2 Secured Assst or
of any fact, matter or clrcumstancs which may, with the passage of time,
- give rise to such an action, clalm, notice or demand, together with, in 2ach
case, the Company's proposals for setifing, liquideting, compounding or
contesting any such acion, claim, notice or demand and shall, subject to the
Lender's prior approval, implement those proposals at its own expense.

103 The Cbrnpany shall promptly on becoming aware of any of the same, nolify the
Lender in writing of:

(a) any represeniation or warranty set out in this Agreément that is incorract of
' misleading In any material respect when made or deemed repeated; and

(b)" ' any breach of any covenant set out in this Agreement.

o | 13
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1.1~ The Company shall as an agent for the Lender, collect in and reafkse all Book Debts, ©
. pay the proceeds into 3’ Designai:ed Account. immediately” 0!'! reoeipt and pendzng e
i "-ﬁ%at payment ha!d thmse pmceeds in trust far the Lende; & e

_'.;The Campany 5haii not wzthout the pr!or wntten cnnsent-of the Leader, wi'thdr:ia\%i_.'f:_' &
g any amounﬁx standmg m me cmdit uf any Desagnated Aocnunt Sl

;:_The_CQmpany shall, if caiied_ on to do so__by__me Lender,_execute a legai ags'sg:hﬁ%éht' of
S _,_-Z._me Book Debts to the Lender on such. terms as- the Lender. may. requare and give

__The Campany shai% take ail neoessary actlon tﬂ safeguard and masntain prmnt and_: S
-~ future rights in, or relating to, the Intellectual Property including (without fimitation) .- 0
by cbserving all covenants and stipulations relating to' those r;ghts and by pay ng aii"_' .

'- appilcab!e &'enewal fe%, iicen::e fee5 and Gther autgoings B

; " i':”The Cempany shali use :aEi .'reasonab!e effarts 'to-'regis!:er app!ical:iens far the -:
_registration of any. Inteliectual Property and shal! keep the L&nder nfefmed o? ail's'_z’:_
: mattem re!ating to each suc:h registratzcn : R

._'-';T?'a@ Company sha!i nmt permst any Inteiiectan Pmpesty ta bﬁ abandcned canaeiied

- 'csajmm _"sﬁﬁ%_;z?tfaj?ﬁsﬁ; _éé\ésﬂ,ﬁﬁfs'

The Company shaii

on the execuﬁcn of this. Agmement depoait with the Lender, or as t;he':-'_..-_---.
Lender may direct, all stock of share certificates and other documents of tide -~~~
“orvidence of ownership: re%atmg-- ta_ any Charged __Shares owned by the_'- S
: ompany at thatt?me, and : i L

: 'on the purcnaae or acquisitiun by t of Charged Shar% a&er the date cf this R

- Agreement, deposit with the'Lender, or.as the Lender may direct, all stock or: 00 o0
_share certificates and: other docurnents of titie or ev!dence cvf ownership__ S

__:re!atingtothosectlarged Shares """ S . S R e

2 _At' the same time a5 deposit!ng docurments wsth tha Lender ‘or as S the Lender may__ '_ S __
o direct,” In - accordance: with' clause 13.1; “the Ccmpany shaii a%sc depest wth the JRINRR etee o
Lender, 01' as the Lendey may direct Son e

o (a) _'-:': a!! stock t;ansfer forms s‘eﬁating to the reéevant Charged .Shares duly:'-- RIS
R "mmp%et%d and ‘executed by or on behalf of the Company,’ but w%th the name - R
f'_af the u'ansfes'ee, the mnssde:atmn and the date éeft b!ank and S

.-_:any other ducuments (in each c;ase du%v compéete{j and executed by e _
o behalf of the Company) that the Lender may request to enable It oranyofits
: nemsnees, o any purchaser or tranaferea, m be ragisterad as the owner of .

j.;14'_ e
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. " or otherwise obtain a lagal title to, or to perfect its securlty interest in any of
 the relevant Charged Shares,

so that the Lender may, at any time and without notice to the Company, complete
and present those stock transfer forms and other documents to the issuer of the
- Charged Shares for registration.

133 The Company shall terminate with immediate effect all nominations & may have
made {including, without limitetion, any nomination made under section 145 or

sectlon 146 of the Companies Act 2006) In respect of any Charged Shares and,
" pending that termination, procure that any person 50 nominated:

. - {a) does not exerclse any rights in respect of any Charged Shares without the
- prior written approval of the Lender, and

- - (b} immediately on receipt by #, forward o the Lender all communications or -
other Information recaived by it In respect of any Charged Shares for which |t
has been so nominated. -

134 : The Company shall not, during the Security Pericd, exercise any rights (including,
- without Iimitation, any rights under sections 145 and 146 of the Companles Act 2006)
. io nominate any person in respect of any of the Charged Shares.

135 The Borfower shall:

“(8) cbtain all consents, walvers, approvals and permissions that are necessary, -
~ under the articies of association {or otherwise) of an issuer of any Charged
.. Shares, for the transfer of the Charged Shares to the Lender or ifs nominee,
- or to a purchaser on enforcement of the securty constituted by this
Agreement; and

(6}  procure the amendment of the share transfer provisions (including, but not -
. limited to, deletion of any pre-emption provisions) under the articdles of - -
. assocdation, other constitutional document or otherwise of each issuer of the
- Charged Shares In any manner that the Lender may require In. order to -
permit the transfer of the Charged Shares to the Lender or is nominee, or to
a purchaser on enforcement of the securily constituted by this Agreement.

13.6 = Before the security constituted by this Agreement becomes  enforceable, . the
- Company may retain and apply for s own use all dividends, interest and other -
monies paid or payable in respect of the Charged Shares and, If any are pald or
.. payable to the Lender or any of it nominees, the Lender will hold all those dividends,
interest and other monles received by & for the Company and will pay them to the
Company promptly on request,

13,7 Before the security constituted by this Agreement becomes enforceable, the.

: © Company may exercise all votlng and other rights andd powers In respect of the _
Charged Shares or, if any of the same are exercisable by the Lender or any of its -
nominees, o direct In wrlting the exerdse of those voting and other rights and

 powers provided thaty

15
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_'Et sha!! nat. do sc-in.-.any way that wculd breach any pmvzséon-of the Lnan
£ Agreement or this Agreement of. fcr any purpﬁse mconsistent wtth the Lnan R
S -;-Agreementcrthis Agreement aﬂd i SRRy :

jﬁﬁe exercise ef or t‘he faiiure to exem!se ‘those vatmg réghis or other. rcghts;"__; L
. and powers. wouid not, in the Lender's opinion, have an adverse effectonthe . . 0
. value of the' Charged Shares or atherwﬁse prejudice the Lender‘s secunty;':“-

e '_:junder t;hss Agreement 2 L _- R

. The Company shaii indemniﬁf the Lender agamat any foss or !labiﬂty incurred by me e
© 0 Lender (or its nomines) as a conseguence of the Lendér (or Ets ncménee) actmg I e
G respect of the Charged Shares at the darectaon c:f !:he Comparsy i

R B The %.,andes shaEl nct b'g’ exercising cr not exerc;sing any vutmg réghts cr oﬁwemis&,.‘-j‘_*-‘_' s
-+ :be construad as permitting or agreeing to any verialion or other, change in the rights =
~attaching o or conferred by any ‘of the: Charged Shares: that the Lender considers =
.-"gprejudicia|_to,' or impairing the value of, the security created by this Agreement. L

.' Aﬁer the secunty.constimted by th:s Agreement has bssmme enfarceabie

_ai! div&dends and other diﬁtﬂbut!ons paéd In respect cf the Charged Shares'{
‘and receivad by the Company shall be’ held by the Company on trust for the .
‘Lender and:immediately paid into a Designated Account or, If recelved by the
"&.ender, may be appiied by the Lender h accordance with ciause 2!3 1 and

e ail vatjng anci other rﬁghﬁs and powers aﬂach?ng ta tﬁa Charged Shares may g
'be- exercised by, or at-the direction of,: the Lender and the Company shall, -~

- and shall -procure that its nominees shall, comply with any directions the .. -
o Lender may give, in its abso!ute discretmﬂ, mnceming the exercase of th@se- S

Natwithsiandiﬂg the secun%:y created by this. Agreement l;he Cam;:any shall prﬁmpt!y__'
© ¢ payall” calls; instalments: and’ other. payments that may be or become due and . -
= - payable In. respect of -all.or any of. the Charged Shares. The' Campany acknowledges.
oo that o the . Lender shall not be under any Iiahiiity En respect of any such -iis
|nsta!menﬁ OI‘ Gther pavrnents B i R

: 1312 'The Company shali mt without the pr;or wr&tten consent of the Lender, amend cr‘ -
S -__-__agreemtheamendmentof e T e e
o (3) "*::l"_the memorandum o amdes of associatlon or any ether constil:utionag : L
et documents, of an\; issuer of Ehe Chasged Shares that 15 net a: pubisc :
-'_cnmpany;»ar - R S o

: {b} the rights or !labilities aﬁaching tc, or conferred by, a!! ns‘ any af the Charged"f : i
S '3’"_-Share5; SonE R e




1343 ~ The Company shall ensure (as far as It is able to by the exercise of all voting rights, -
: powers of control and other means available to &) that any issuer of any of the
Charged Shares (that is not a public company) shall not:

- {a) consolidate or subdivide any of the Charged Shares, or re-organise, '
' . exchange, repay or reduce ise share capital In any way,

{b) - Issue any new shares or stock; or

() refuse to register any transfer of éhy of the C.hariged ‘Shares that niay be
- lodged with & for registration by, or on behalf of, the Lender or the Company
in accordance with this Agreement.

" 13.14 The Company shall, promptly following receipt, send to the Lender copies of any-
: notice, circular, report, accounts and any other document received by it that relates
.- to the Charged Shares.

13,15 - The Company shall promptly send a copy to the Lender of, and comply with, all
' - requests for information which Is within its knowledge and which are made under any
. iaw or regulation or any simllar provision in any articles of association or other
- gonshtutional document, or by any listing or other authosity, relating to any of the .
~ Charged Shares, If it falls to do 50, the Lender may elect to provide such information
as it may have on behall of the Company.

i . FURTHER ASSURANCE

141 The Company shall, at Its own expense, promptly take whatever action the Lender 6:r'_ '
a Recelver may require for:

(@) creating, perfecting or protecting the security Intended to be created by this .
b  Agreement; and '

(b) - facilitating the realisation of any Charged Asset or the exercise of any right, '
- power or discretion exercisable by the Lender or any Recelver or anyoflisor -
thelr delegates or sub-delegates in respect of any Charged Asset, :

~including the execution of any document, transfer, conveyance, assignment or -
assurance of any property {(whether to the Lender or to its nominees), and the giving -
of ary notice, order or direction and the making of anv meglstration, which in any =
such case, the Lender may think expedient. -

15  ENFORCEMENT OF SECURITY

151  The security constituted by this Agreement shall become Immediately enforceable
- upen the ocourrence of an Event of Default and the power of sale and other powers -
conferred by section 101 of the Act, as varied or amended by this Agreement, shall
-~ be immediately exercisable upon and at any Ume after the ocourrence of an Event of
- Default, After the security constituted by this Agreement has become enforcesble,
- the Lender may in its absolute discretion enforce all or any part of this security in
such manner as it sees fit. .

iy
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2 For the purpnsas Qf a? pcwers impised by statute the Secured: Ob!igattons shail be
' “deemed to have be%:ame due and payable on the dat& of this Agreement and sections:
163 and 103 of the Act shall not apply to' this securlly.  The statutory powers of =~ -
% leasing: conferred on. the  Lender shall be’ ‘exterded 50 as to authorise the. Lender o
- ledse, make agresments for [eases, accept surrenders of leases and grant options as: -
the Lender shall think fit and without the need to camp!y wéth aray of the pwwsmns;i_g S
f.;af sections 99 and 19(} of the Act : G

_ }'At any t%me a?ter the Lendes’ has demanded payment 0f the Secuned Ob!igaﬁans or if e

7 the Company defau!?s in the: performance of its obligations’ under. this: Agreement or: o

_the Loan® Agreement,. the; _Ccmpany_.wéi%_ aliow the Lender or-its Receiver, without

“further notice or demand, immediately to exercise all Its rights,’ powers and mmedxasj o

e parﬁcuiar (and. wi!:hout iimimnon) to take possession: of any Charged Asset and for = 7

. that purpose to’enter on any premises where a Charged Asset is situated {or where

-'--_;_tfhe Lender or 2 Recelver reasonably believes a Secured Asset to be sﬁuamd) w;thout L

sncurr ng any E:absiity tc the Company for, or by any reascm Of that ent!y P

v Q_At any hme aﬁer the sec:urity canstituted by this Agreement has beoame enfnmaab!e
_-;the Lendermay L i o Semoni

redeem any pﬂor Secun&y Intere;t over any Charged Asset

_settle and pass the accounts of the holder of any praer Secunty Inter%t (and o
-any acmunts 50 settied ‘and’ passed sha!! m the absence af any manifest‘ i

Z'The Company 5ha§! pay to the Lender smmediateiy on demand alﬁ prmd;‘.\a! Enterast

-‘costs,” charges and’ expenses ‘of, and incidental to, any such redemption or transfer,

and. such amounts sha§| be secur&d bv this &g:‘eement as part of the Secured
:."Ob!;gations : GE S

6 -'j:'-.'-At a!i tames the Company must use its best endeavoua"s to aélow the Lender or lts B
-'-'.Receiver BCCRsS to any: premises for: the purpuse of ciause 15.3 (zns&uding obta ining: - o

_._-:and officers do the same

160 _'-j;For the purpose mf or pencimg the dsscharge of any cf the Securad Obiigatiens ﬁwe]- L

100 Lender may convert: any monles received, recovered or realised by it under this -

o cAgreement (including the prac,eeds of any: previous conversion urider this dause 16)

cwie Cfrom  their - existing - currendies” of denﬂminatinn inta any cthe{ cun'encses of T
_'_.-'-_denomnatzon that the Lender may think f B B

162 Any such conversion shaii be affected at the Rwal Bank of Scat!and pic’s then' o 3.':: S
Cnoieis prevaliing spot seéilng rat& of exc!ﬁnge fsr sum ather cufrenc,y against the existang-'__-_. R
-'-:--'_:_::_fcurrency P e e : RS

' 16.3 Each reference En thls ciause 15 tr.: a cuxrency ext&nds to funds of that currency and S
Lol for the avoidance of doubt, funds af one currency may be cenvert&d mm dafferent' -
' "__-_Funds afthesamcurrenty : o T e PR Fe o

s
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17 NEW ACCOUNTS
‘17.1 If the Lender recei\}es,' or is deemed to have reseived, notice of any subsequent
Securlty, or other interest, affecting all or part of the Charged Assets, the Lender may
- open 3 new account for the Company In the Lender's bocks, Without prejudice to the o
- Lender's right to combine accounts, no money pald to the credit of the Company in -

~any such new account shali be appropriated towards, or have the effect of .
~ discharging, any pant of the Secured Obligations.

17.2  If the Lender does not open a new account immediately on recelpt of the notlee, or
-desmed notice, under clause 17.1, then, unless the Lender gives express written
notice {o the contrary to the Company, all payments made by the Company to the -
- Lender shail be treated as having been credited to a new account of the Company .
" and not as having been appiied in reduction of the Secured Obligations, as from the
. tme of recelpt or deemed receipt of the relevant nollce by the Lender. :

18  APPOINTMENT AND POWERS OF ADMINISTRATOR OR RECEIVER

181 At any tme after this security becomes enforceable, or ¥ so requested by the
: "~ Company by written notice at any time, the Lender may without further notice
appoint any person (or persons) to be an Adminksirator or Receiver of all or any part
. of the Charged Assels and/or of the income thereof. '

18,2 The Lender may remove from time to time any Administrator or Recelver appointed
- by It {subject to the provisions of Section 45 of the Insoivency Act 1986 in the case of
an administrative recelvership) and, whenever it may deem appropriate, appoint a
new Administrator or Receiver in the place of any Administrator or Recelver whose
appointment has terminated for whatever reason. S

- 183 If at any time and by viitue of any such appointment there is more than one
' Administrator or Recelver of all or any part of the Charged Assets andfor the income
- thereof, such persons shall have power to adt Indiidually (unless the contrary shall
. be stated In the Agreement{s} cr other instrun]ent(s} appointing them). :

: 18..4'- - Any Adminlstrator or Receiver shall (without limitation and In addition to the powers
: conferred by the Act and schedule 1 andfor schedule B1 of the Insolvency Act 1986
- or any cther statute from time to time in force) have the following powers:

- o {a) o take possession of, coliect and get in all or any part of the Charged Assets '
. andfor income In respect of which he was appointed;

(b} . tomanage the Charged Assets and the business of the Company;
- {e) | to redeem any security and to borrow or raise any money and secure the
' -~ payment of any money in priority to the Secured Obligations for the purpose
. of the exercise of his powers and/or defraying any costs or Habillties incurred
" by him in such exercise;
td) - - to sell or concur in selling, leasing or otherwise disposing of all or any part of -
' - the Charged Assels In respect of which he was appointed without the need o
~ observe the rastriction Imposed by Section 103 of the Act;

o (e} . to enter Into or make any such agreement, arrangement or compromise as '
he shali think fit;

19
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Ciéﬁ%éﬁegi_; _E_ré_f;gr__sai _?g;’s&ﬁé_ﬂ and :itéé‘}.ﬁ'dggt&a:_ _

o Ensure' and renew any' insurans:es in respect gf 'the Charged Assets as’ he
: _shaii tfnsnk ﬁt or as the Lander sha!é dsrect" : :

o appomt and emp!ay such managers ofﬂcars ‘and workmen and. engagef’_..:.--
~such @mfessmnal advisers as he shall think fit,. snduding, without prejudice to S

 thegenera !ty of the ioregning pawer, to emp&oy his par‘t‘ners and firm;.

--:unr.ien:ake or mmp!eta any wcrks lor_ repa;r a!teratéun bu;lding or

deveampment on:the Propertles: ‘that form the: Charged: assets, apply for and i
- maintain any planning permission, dévelopment fonsent, building: regu!aﬂon_':_' e

5 appmval or.any other permiss%aﬂ, mnsent or Eecence tc camg cut the same,

: attie _;'ad}ust refer':" arbetramen ccmpmmsﬁe aﬁd arrange any cia m,: :
_,acmunt, ‘dispute, question of demand with or by any person:who claims: oo

:-'be a cmditmr cf the Compaﬁy, or re!ating in an\; way m any Charged Asset

' ring, pmsecute enforce, defend and abandca"._'.aﬂﬁ ac!:!ons, suéts "and_:'.':'--'.

mceedings n relation to any ef the ﬂharged Assem as it thmks fi t

_':_fmr a subs!diaw af t,he C@mpany and l:ransfer te: that subsidiary aﬂy Charged

‘in m!ation’_'m:any. ef the'_Cha'rged Assetsl,' exercise -fa!i:-pm*:'ers; authaﬂéatiﬂns S

and rights. it would be capable of ‘exercising as, and do ali those act’and .

“things, an absolute beneficial owner. could exercse or do, In the awnership__'_
G _aﬁd management of the Charged Assets or any past of them, EEE

: t'tx do ail such other things as may ‘seem: Eo h%m to be !ncidental or conducwe:_._-
o to'any other power vested in him in the reallsation of this security provided -
' that the Lender is'not entitied to appoint an Administrator of a Recetver-in. -
~ respect of any of the Charged Assets which are only:subject v a charge - =
~which :(as’ created) was a floating charge solely by reason of (1) a . -
_';mnratmium being obtained or {2) anything done with a viewtoa ‘moeatorium

bemg obtained in eac:h se under the insm!veno; Ast 2080 except w:th__: 8

5 Ay Administramr or Receiver "'aﬁtsél.ﬁtéd : héféizﬁdé?'. 'éh'a!i' bethe agent 'c%' the

k .';'_f'.Any Adm nistratﬂr or R&ce ver shai! be enttt!ed to remuneratmn fcr his services at a.:::'_'-.-:f.-;' ey
gkt e fived by agreement between him and the E.ender (or, fa lng suah:f‘-- i

. Companyand: (subject’ to the provisions of the Companies Act 2006 and the_:.':-_;:;_'_'-'.
- Insohvency . ‘At 1986) the’ Cumnany shali -be’ solely ‘responsibie for his acts’ and.-;
= defauits {except fer wiifu! acts of default and reckiessness) and fcr h s remuneratim L

o . 'aga'eement, 1o be ﬁxed by the Lender)

-__'Only mcnies actuaﬂy paéd by an ﬁdministratar o Ret&i\a’er t@ the Lender in-.' U Rt
" satisfaction or discharge of the Secured Obiigabons shaii be capab!e d’ being appiied R SRR

i :-:f: : by the Lender In saﬁsfactian thereef

1 Debenture frl vs 100721

Bt . Neithes the Lender nor- any Admméstrator nar any Recewer sha!i be hab!e n respect R
. of ail or. any part of the Charged Assets or for any loss of damage which arises out of .- - e
| “the exercise or the attempted or purported exerdse of, or the fallure to exerdse any. .~
T of, thelr teﬁpective Dowers,. un!ess sush loss or damage ls (;ausad by s%s or hEs gmss e

Bt nEghgence or w;!fu! default i e SR e




. 18.9 . Without prejudice to the generality of clause 18.8, entry into passession of the
Charged Assets shall not render the Lender or the Administrator or the Receiver liable -
{0 acoount as mortgagee in possession and £ and whenever the Lender enters into oo
- possession of the Charged Assets, it shall be entitied at any time at its discretion to
. go out of such possession.

1810 ' All or any of the powers which are conferred by this Agreement on an Administrator
or Recelver may be exerdsed by the Lender without first appointing an Administrator -
or Receiver or notwithstanding the appointment of any Administrator or Receiver,

o :18.11 The Lender or any Receiver may delegate (either generafly or specifically) by power
: of attormey or in any other manner to any person any rght, powser, authoity or
. discretion conferred on it by this Agreement, on such terms and conditions that they
think fit. '

15  POWER OF ATTORMNEY |

. The Company, by way of security, lrrevocably and severally appoints the Lender,

. each Administrator or Recelver and any of their delegates or sub-delegates to beits
attorney to take any action which the Company Is obliged o ke under this
Agresment. The Company ratifies and confirms whatever any attomey does or
purports to do pursuant to- &5 appointment under this clause and the Lender or
Receiver shall not in any way be responsible to the Company for any loss or labiliy
arising from any act, default, omizsion or misconduct on the part of the delegate. '

20 APPLICATION PROCEEDS
20,1 Order of Application proceeds

All monies received or recovered by the Lender or a Receiver under this Agresment
- or in connection with the realisation or enforcement of all or part of the securlty

eonstituted by this Agreement (other than sums received under any Insurance

Policy), shall {subject to the claims of any person having prior rights and by way of
- varation of the LPA 1925) be applied In the foliowing order of priorty (but without
- prejudice to the Lender's right to recover any shortfall from the Company);

(@) in or towards payment of all costs, liabilities, charges and expenses incurred
' by or on behalf of the Lender {and any Receiver altorney or agent appointed
by it) under or in connection with this Agreement, and of ail remuneration -
- due to any Receiver under or in connection with this Agresment;

(b)" in or towards payment of the Secured Obligations in any order and manner -
' that the Lender determines; and

o) Lin payment of the surplus (¥ any) to the Company or cther person entitled to
i.

202  Appropriation
Meither the Lender, nor any Recewer shall be bound (whether by wrtue of sectxon .
+105(8) of the LPA 1525, which Is varied accordingly, or otherwise) to pay or -
“appropriate any receipt or payment first towands interest rather than principal or
- ctherwise In any particular order between any of the Secured Obligations. :
203 Suspense account
| o s
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Classified: internal Personal and Confidential

AH monies - recewed by me Lender or a Reaeiver 'under'this Agreement (cther than
*sUms: received  under any Instrance’ Policy that are. net gasng ta be appiied in. os’-__g.__.
: tswards disdaarge of the Secured Ob%igatmns) Sa e . A

i 'may, at the discratmn nf the Lender or Receivar be i‘.rec!ited to a suspense

':-E_Sha!i bear interest i’any, at'the rate agreecs in wrmng between the i_enc!er;'_f_'.
.-;:.jand the Campany, and T SR S e

may be he!d En that, accaunt fmr <o mng as the Lender or REC@EVEF thmks ﬁt

& 3_ mscmgsa cammamaﬂ

: _Any reiea5e, disc:harge or. settiement betwaen the Cempany and ﬁ‘te Lender sha!! be_ S
.-deemed conditional on no:payment or security received by the Lender in respectof -
‘the Secured Obligations belng avolded, reduced o ordersd to be refunded under’ any. o

- law. refating to_ insolvency, bankruptcy, winding-up,’ administ‘atien, mivership or'

= othemsse Deeapzte any such re!ease, ciischarge or setﬂement S e R

_- _(a.) -

'j'i_!:he Lender or Ets Trominee: may retaﬁn this Agreement and the securzty'__f_-”- o
-créated by or-under it, including all certificates and documents relatingto the: -
“whole or any. part of ‘the Charged Assets, for any: perﬁod that the Lender- 7
- deems necessary to provide the Lender: wuth s&c,urity agamst any such__-.__
_'-5av0§dance, reduchen or Grder for refund* and : S

g he Lender may recover. the vaiue or amcunt Qf such SECU?!W or: payment'_'_f i
S from the Cempany subseqwnt!y as tf tha release, discharge 0r settiement_- S
hadmtomumed. o

The Lender' may asssgn or transfer ail e:}r any' part of ie:s r!ghts under th!s Agreement

© The Lender' mat disclose o any actual or Qm;msed assigneﬁ or- transferea any_'_:-'_.’_ :g'f'-':'_ :
“ Information it possession that relates to the Commany, the Charged Asaets and th o
s 'agreement that the Leﬂder consxders apprwnat& i CmTeh

:L@nd@r 5 nght ﬁf ses:a-aff R

:The Lender may at any tlme sei Ciff any Esabsizty uf Ehe Comnany ta tha Lender agaanst" S
~any fiability of the Lender 1o the Cofmpafy, whether either liability is present or future; 0 T
'!iqusdated_ _or___un!:qusdated ‘and whether or ‘not- gither - liability  arises under this o S
. Agreement. If the liabiiities 1o be sel off arg expressed in different currefcies, the

. :“Lender may convert either (iability at'a market rate of exchange for the purpose of ..
- setoff. Any exercise by the Lender of its rights under this clause 23 shall not limitor
o affectany nther rights o rem&dues available tD it undef th;s Agr&ement or otherwise.

S '-_.:':; : 253.:2'j:-....._§xc§usmn of Campamf 5 nght 6§ %Mﬁ

S '_:.'A!I payments made by the Campany tn l:he Lendar under thes Agreement shai% be i
U made I’ full without any set-off, counterclaim, deducﬁan ar wﬂhho&dmg (other than T
: :'_ any deduc:tmn or wsthhu!ﬁmg of taxas required by !aw) e RN




24 PROTECTION OF THIRD PARTIES

.- Mo purchaser from or other person deahng with the Lender or with any Admin!strator e
- of Recelver shall be obliged or concerned to enguire whether the right of the Lender .
to appoint an Administrator or Recelver or the right of the lender or any

~ Administrator or Receiver to exercise any of the powers conferred by this Agreement
: in relation to the Charged Assels or any part thereof have arisen or become
. exercisable by the Lender or by any such Administrator or Receiver, nor be concerned
with notice to the contrary, nor with the propriely of the exercise or purporied
. exercise of any such powers and the title of such a purchaser and the pasition of
- such a person shall not be impeachable by reference to any of those matters.

. 25 . DELAY, OMISSION, AMENDMENTS AND CONSENTS

25.1 . Mo failure to exercise, nor any delay in exercising, on the part of the Lender any right
or remedy under this Agreement shall operate as a walver, nor shall anvy single or
partial exercise of any right or remedy prevent any further or other exercise, or the

- exercise of any other right or remedy. The rights and remedies provided are
- cumulative and not exclusive of any rights or remedies provided by law. '

- 258.2  Any breach of this Agreement may be waived before or after it occurs only if the
Lender so agrees in writing. A waiver given or consent granted by the Lender under
this Agreement will be effective only If given in writing and then only in the instance -~ .
and for the purpose for which it is given.

. 253 ' No amendment of this Agreement shail be effective unless It Is in writing and signed -
. by, or on behalf of, each party (or its authorised representative).

26 COSTS AND EXPEMSES

- 26,1 . The Company shall promptly on demand pay to the Lender and any Adminstrator or
: Receiver the amount of all costs, charges and expenses (inCluding, {without
- Bmitation) legal Fees (and any VAT or similar Tax thereon)) incurred In connection .
~ with the enforcement, exercise or preservation (or the attempted enforcement,
. exercise or preservation) of any of their respactive rights under this Agresment or
. any of the documents refemed to In this Agreement (Including all remunerationof the
- Administrator or the Receiver). :

26,2 Indemnity

(@) The Company shall indemnify the Lender and each Receiver and their
: ~ respective emplovees and agents against all [liabilities, tosls, expenses,
. damages and losses (Including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all intersst,
- penalties and legal costs {calcuiated on a full indemnity basis) and all other
- professional costs and expenses) suffered or incurred by any of them arising
out of or In connection with;

' (i) the exercise or purporied exercise of any of the rights, powers,' .
authorities or discretions vested in them under this Agreemeént or by
law In respect of the Charged Assets; '

(i) taking, holding, protecting, perfecting, preserving or enforcing (or
' - atlempting to do s50) the security constituted by this Agreement; or

_._...23
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- Classified; lﬁteérhaéi_'?éé'saﬂ_ai and {Inhﬁﬁaniiai

S Any. past or .presem' emp!ayee or agent may enforce the terms of this clause
£ 26.2 'subject to and:in- acmrdance wath the pmvssions cxf the Ccntrac!s_f_'.'-'i Se
. (Rights of 'E'hérd Partées) Act 1999 ; '

' :_-Rxﬁeﬂ’s ﬁ&@ amg@&s

The nghts and remedies pmvided tnder this: Agreement are cumu!atéve and a!e !n":-'--’ :
g addit:on to, and not exc!uswe cf any ngh%:s and remedaes pmvided by Iaw e e

'jﬁwsmcs L

: I any pmvisien (or part uf a pwvision) cf this Agreement is or hemmes lnva !d S
- iflegal or’ unenforceable,” it . shaSI_ be  deemed modified to the ‘minimum extent -
- . necessary to make it valid, legal and enforceable: If such’ modification Is niot possible;
‘the 'relevant - provision: (or. part of ‘@' provision). shall ‘be. deemed. deleted. " Any. .= -
“ modification  to or deletion of a’ ‘provision: (or part-of a provision) under this dause' e
-..sha!l not aﬁect the Iegaiity, vaiidity and enfnrceabiietv cf the rest of thés Agreement i

5 mum&mms o

iIiTh'S Agree;nent may ) be executed in any’ number of ccunterpar&s each of which-':'_.'- -
~when executed ‘and  delivered “shall - constitute " a dupiéz:ate cﬂginai but ai! the-:;j.-
'_f_mumterpartssha!i tcgether ccnsntuteone Agreement SR e

30 'mxsa&a.mmeus S

3 The Compan‘g shaii appiy to the Chief Land Ragxstrar fora remk;ﬁm in the foi!owi e

- terms to be entered on the Register of Title relating ta any property registered at HM
- Land-Registry. (or. any ‘unregistered. !an:i sub;ect to ﬁrst registratmn} and against [
whéth this Agreement may be neted : L

o "No diﬁpositwn of the gegsstered esmte by the pm;}ﬂetor of the regﬁstered esiate is to': et
o be registered wstheut a wnt?.:en consent signed by the pmprietor for the time beingof

0 the charge dated i (Charge) ‘favour - of - Lancashire County S
B De\feiepmenm (Pmperty) !.ém&ted (as Iender) referres:! tm m the charges mgister RTINS

-._A a:emf Qate or determinataon by the Lender as o any ameunt fer the tsme besng due'_- i
~to It from- the Company under this Agreement and the Loan’ Agreement shall. he,. in'._: B
T ._:*the absence of manifest ermr canr:luszve ewdeﬂce cf the amount due 1_1-:_.-- O

o NQ‘TEQ&S b

[ 3{'1.1'_'._'."Any nat?f;es given pursuant to this Agregment shali be In wr!ting and shal! be_.' '_
conn e sufficiently glven to'any party i sentin a pre-paid lelter by os'dmary post addmssed- R
St that par&:y at that partys East known addmas or p!ace af busmess : L

S B2 'E\few mtsr:e shail be ﬂeemad 10 have been recel ved (ef sent by post) 48 heurs after S

e _despatch_and (if delivered personally) at the time of delivery during normal business =0

Crenr S hours in the place of intended receipt on'a working day in that place and otherwiseat o0
Sl the apemng of busmess in that p!ace on the naxt day suceeedmg sus:h business day

P 313 'The pmwséons ef dause 311 and 312 5hai§ ns;st apply to the service of any.- S = e
L ---"_-_pnxeedings or otherdocumen!s kn any Iegai acﬁnn SR S s




32 THIRD PARTY RIGHTS N
A person who & nota party to this Agreement ‘shall have no tight under. the
Cortracts (Rights of Third Parties) At 1999 to enforce any term of this Agreement,

This clause does not affect any right or remedy of any peison which exisis or 5
- _ available otherwise than pursuant to that Ad,

33 . GOVERNING LAW AND JURISDICTION

33.1  This Agreement shall be governed by, and construed in acmrdé.nce with, .the léw of
- - - England and Wales.

©'33.2  The paries agree that the courts of England and Wales shall have exdusive
" jurisdiction over any dispute or daim (induding non-contractual disputes and claims)
arising out of or in connection with this Agreament.

- IN '_WITNESS WHERECF the Company and the Lender have each duly executed this
Agreement the day and the year first before written,

ot Executed by '&_“-NM{_;{E . Sign ]
. For and on behalf of LANCASHIRE o i

| COUNTY DEVELOPMENTS
- (PROPERTY} LIMITED in the presence
of: '

Authorised Slgnatory]

. Signature of Witness

CnememeockoarTas R VEONL

~ Address

Debénture;ﬁna?_vSJ?G?Zi L



.C_"Z::Efa.s;égiéé;“ln*;e_rg}ai. Peg‘sonai an: Gs‘;ﬁdérét:iai

i -_Exacutad %ay

“{art f,‘;mmgmn : e
- For and on bahalf of Custemar C:are
;'ngpan}; Ltd in ‘{ha presars% af S

. ‘Signature of Witness

“Name (in BLOCK CAPITALS)
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