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Registration of a Charge

Company Name: BEECHFIELD HOMES LIMITED
Company Number: 03800256

Received for filing in Electronic Format on the: 29/06/2023 XC608KO8

Details of Charge

Date of creation: 26/06/2023
Charge code: 0380 0256 0023
Persons entitled: LLOYDS BANK PLC

Brief description:  THE UNDERTAKING, ASSETS, PROPERTIES, REVENUES, RIGHTS
AND BENEFITS FIRSTLY, SECONDLY, THIRDLY, FOURTHLY, FIFTHLY,
SIXTHLY, SEVENTHLY, EIGHTHLY, NINTHLY, TENTHLY AND ELEVENTHLY
DESCRIBED AT SUB CLAUSE 4.1

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: KATHERINE SPINK

Electronically filed document for Company Number: 03800256 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3800256

Charge code: 0380 0256 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th June 2023 and created by BEECHFIELD HOMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th June 2023 .

Given at Companies House, Cardiff on 30th June 2023

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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Debenture
~ (company or I|m|ted I|abtl|ty partnershlp)

To be présented for registration at Companies Housé within 21 days of dating.

Form of Charge filed at HM the Land Registry undér_f reference Maiz_éoc .

Lioyds Bankplc
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(the
. “Company”).

| o3g00256

3 Hoop Lane; London NW11 8IR

Floyds Bank PLC of Pendeford SE{:urltIES Centre, Dept 3282, Pendefard Business Park

Waobaston Road, Wa[verhampton, WV9 5HZ

1. DEFINITIONS AND INTERPRETATION
11 In this _Déb‘e'n‘ct_'sre.theffbli{)Wihg wards and.-expressicns-shalf have the followig meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements for the time
beitig depaszted with the Bank and approved by the Bank for the purpose of the caleulation -
required by sub-clause 12(d} : :

“Charged Property” means the uhdertaking, assets, properties, revenues, rights:and benefits

© First, Secondly, T hirdly, Fourthly, Fifthly, Sixthly, Seventhly; Eighthly, Nmthly, Tenthly and
Eleventhly. described in sub clause 4.1 and. references ‘to the Charged Property include
references to any part oi* li‘

”Cmdlt Agreements” means all agreemients how or hereafter entered into by the ‘Company
‘under which the Company has provided of agreed to pra\nde credit (as defined by sect;on gof
the Consumer Credit Act 19"?4) to any person of any amaunt and s} agreements now at
‘hereafter entered into by any person ather than the Company under which credit (as.so.
-'ciefmed) is provnded or agreed to be prowded and the benefit.of which is assigned to or -

'-otherW;se vested inthe Company, :
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'”Charged-sécurit-ies" means:

_('.a:)'_ @t those Securztles wh;ch {ur the certificates of whlch} are now: or thay at any tlme
inthe future be: '

M lodged withor held {in ::érti%icaie:d.or ancertificated form) by the Bank
] its 'agen'ts 'cm hehalf or for the ac’:cou;ﬁ't-'of the Company; or -

{iy - g transferred to or registered in the name of the Bank or its ﬁommee(s) -
on behalf or for the account o{ the Company, ar’ .

(u;) .  held (whether in- certaf;f:ated or uncert:ﬂcated z’orm) by any perscm
K “gther- than the Company- far or to the order of the Bank ar its
nomsnee(s) at the: requast of' or by arrangement w;th the Cmmpany, or-

() ‘held in uncertificated form by a member of CRESTof any other. s;mllar :
~ system (including the Company itself if a member of. CREST ar other
- similar system) where the Bank or its- nomineea(s) may to the exc!usmrr'
" of the member-of the system direct the trarisfer of such Sealjﬁtles '

' (whether locﬁged heEd traﬂsferred or a"eglstered for. safe custody, caiieﬁtmn,._-'_
security or for ahy spetific purpose ar geﬂeraily and erther hefore orafter the date- :
'_hereeﬂ and ' . i

b} the benefit of all ag’réements a’z'rangerﬁ'emts, undertakmg's or accounts under
' - which -any person holds on behalf of or on trust for- tha Company. 6r has. an-

‘ohligation to deliver or transfer, any siich Secuntieﬁ 1o the Company of to the order '
of the Campany, and ' N

(c:) il those Secur;ttes held by the Company now ot at any time'in the futurein any

subsidiary. undertakmg as defined in Section 1162 {together with Schedule ?} of
the Compames Act 2006 : .

""Enfraneh:smg Legzslatmn" means any Iegasia’aon conferrir:g upors a tengnt or tenants of

‘property. (whether individually or callectively with other tenants of that or other properttes)_ '

" tha right to-acquire a-new leasé of that property or to-acquire or rec;usre ‘the @cquisition by a: -

“nomiriee of the freshiold or any intermediate reversionary: interest In that property including .

 {without limitation) the Leasehol {d Reform Act 1967 and the:Leasehald Reform, Housing and

‘Urban Development Act 1993 and the Commonhold and Leasehold Reform Ar:t 2002 but does’
'not include Part EI of the i.andlord and ‘{enant Act 1954; :

'“Envsrunmentai Laws” mearis all laws {statutery, cammon- Iaw af otherw:se) mdudmg, _
“without I;m;tatzon, cu‘cuiars gu;da nee notes.and cadesof prastrce from timie to time reguiatmg '
the control and prevention of pollution 1o land water oF atmosphere and/or the carrying. o '

of atw process or activity on premises.and any- amissions from and all waste pmdaced bysuch -
' installations and/or procéss of activity ahd any chiefnicals oF subistances relating to the safne

.whether relating ta- heaith and safety, the workplace, the environment-or the provision. of

energy {including without limitation the Heaith and Safety at Work ete. Act 1974, the Control .

of Pollution Act 1974, the Environmental Pratection Act 1980, the Envirornment Act 1995; ‘the,

Water Indstey Act 1991, the Watér Resoureés Act 1991, the Statumry Water Companies Act

1991, the Watér Consolidation {Consequent;al Provisions) Act 1991, the Water Act 2003, the

... Clean Aitr- Act 1993, the Alkali, et ‘Works Regulatmn Act 1906, the Plasnihg’ {Hazardcus

Siibstancas) Act: 1990; the Pubhc Health Acts-and the Radioactive Substante Act'1993 and any.

'Euro;:nean Unzon dnrectwes of regula‘ctoﬁs regulatmg i:he same) fromt time to tlme in forceand
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dny dther instrument, plan, régulation, permission, authotisation, order or-direction imade or
_issued thereuﬁder of deriving vaiidit-v'th-ereframr

'”Envnronmental Licence” means any permit imeﬂce, authorzsa’fian, consent or other approval :
-.requtred hy or g:ven pursuant to any Env;ranmental iaws

"’Hlﬂng Agreements" means all agreements (not being Credzt Agreemems) now of hereafter
~entered into by the Compahy for the bailment of (in Scotland) the hiring of gcuds o any
-perscm and all agreements (ot bemg Credit Agreementﬁ) riow or hereafter ehtered into by

any person other than the Company for such bailment or {in Scotland) hmng the heneﬁt of
~whickis ass;gned to or. o’cherw;ae vested an the C{)mp&nyg : : :

' -”insaivenny Event" fud relatlon tc the Campany rieans: eaeh af the failow;ng

. -(a)f." a meeting is. sonvehed forthe purpcxse of e:cnsrdef;ng a resaiutfon to wind up the
L Company;. :
(b} o :suc"h a'feﬁdluti‘cni asis menti-aﬁéd-i"n pa?'ag%'apiﬁ"( '). i5 paSse’d"--
'- (C) a meetmg of the- directors or- members of the Camparry is canveﬂed for the

purpose of consideringa resolution to seek a winding up arder, an admsmstra’cmn_ '
. orderor the appemtment ofan admmls’crator,

A{d] “ sucha resoiutmn-as--ls mentaemed in paragraph‘ (e)is passed

le) ‘a petition fora Wmdmg up of ah apphcatmn far an. acﬁmmsstration orcier is made
by the Company or'its dxrectors ar members oris presented agamst the Companv, _

'(f)_' o ~such-an crder as is mentioned in paragra;ah (e ) s made,

gy notsce of appcmtmant of or. notlce of mtentscn to appnmi an admmust:ratar is
' " issued hy the-Company-or its darectars or members or bythe holder of a quaitfymg.__ .
floatirig charge ora proposal is made for,; of the Company becomes subject 16, arw :

\mluntary arrangememt'

. A receiver (admmestratwe cvr otherw;se) is appomted over ail ar part af the
' _ ﬁampanys assets;

{iy- k the Company takes partin any act;cm (msiud;ng z—‘mtering negotlatnons) with:a vzew;- '
1o read;ustment reschedulmg, forgweness of deferral of any part of ‘the .
Company's ;ndebtedness :

(;) o .'_'the Campanv Proposes . cr ma&:es any- genetal ass;gnment composmon or-
' ' arraﬁgement with or for the beneﬁt ofall. or some of the Company 5: credt‘cors

(. th& Company suspends ar threatens to suspend making payments to alt or some'
.of the Cﬁmpany $ credztors

U -;any action is taken inany gur;sdsctnon whrch is ﬁm;iar or aﬂaiﬁgaus to any of the '
N . 'foregomg} [l :

' (m} : _.'the Banlc has reasonabie grounds fgr bet;evmg that any of the foregomg is
o lmmment :

"“instaiment Crex:ht Agreements” means ‘the Credut Agreements arzd the Hmng Agreements,
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“Intellectual Property Righfs” meaﬁs:ff

iny. . all present and future aapyﬂghts, patents, designs, trademarks, service: marks,-
“brand names, inventions, design -rights, know-how, formulas, canﬁdentiai- _
_ mformatmm trade secrets, computer software programs, computer systems ard
all ather inteltectual property rights whatsoever without any infitatian, whethier
‘registered or unregistered, in all orany part of the world in. whrch the Companyis
legaEiyJ beneficlally or otherwise interested; -

{6} the benefit of any peﬁding'a,‘tﬁp%ictatiaﬂs f(i:'r't?ie same and all behefits deriving
: "tiﬂerefrom and thereunder snc:!udmg but not hmfted to royaitles feas, proﬂt '
sharmg agreements and income arising therefrom and all licences in respect of ar _
relating to any intelicctual property rlghts, whether sach licences are granted o
the Campany or granted bythe Campany, ' »

: ."’Enferests in Securities” maans the Charged'Sezuriﬁes and'alf stocks; shares, secutrities; rights,”
money of property or-other assets accruing or offered at any time by ‘way-of conversion,
redemptlon, bonus, preference; optiai or. otherwise to or in respect of. any of the Charged

Securities including without Ism:tatmn all dividends, mterest and ather mcome payakile m

cannection therewith; - :

'"Nan-\lestmg Debts" means all book: anhd ather debts which are ;wrchasecf or-purported tobe
-'3-purchased by the Bank pursuant to.any debt purchase, invoice discotnting or other financing

- arrangement retatmg tothe purchase of any debts for the time being in force hetween the
- Company and the ﬁank but which far[ to vest absolutely and effectively i in the Bank for any -

) FEHSOI’}

B ”PEannmg Af:t&" ingars aIi legssiatian fram ’mme to ttme regulatmg tha development s,
" -safety.and cotitrol of property including without E;mrtatlon the Town and Cﬂuntrv Planning: Act
1990 and any instrument, plan, regulation, -permission and. direction made oF ‘issued

thereunder or deﬂvmg vahdltv therefrom,

; ”Reiated F{Ights” mears in reiation to any bcvok or other debts

(p) o aEi secun’cv, bcnds guar;antees, mdemmtsesm relatmr& to such debts

() “the right tc: demand she fm“, recover, recewe and give receipts for all amuunts'due .
- -and to become due under the contract or arrangement under whach suci’l debts-
N ar:se} ' :
{r) the beneﬁt of: alE ccsvenants and' und'ertakmgs from, and all causes and fights of

action: agamst the ciebtcar in respect-of amount due arid to bacome due. under the:
. - Conttactof arrangemem: Urider: which such debts arise; ahd

. ;'(s)'_ ol edge‘rs-,'documents mm;:)ut'er'ore!e'ctm_-nz_c__data '(mciuf_dmg‘j-m;péraf'i'ngsvistfems} .
' "recard;ng or ewdencmg such deb‘cs,

"Secured Ghilgat:ons" means:.

: .{_t'-) : " aES money and Isabtimes arad other sums hereby agreed tcr be paid by the Campanv-z'
1 the Bank; and '

{ay . allotherioniéy and liabifities expréssed to be secured hereby (including, without
limitation, any expenses and charges arising out of or in-connection with the acts
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AF matters referred to in clauses 10,13, 14, 18 23) and all other: obhgatians and
f;ab;lz‘ues of the Company under this Debenture,

iSacurities” means all stack’s' shares, b‘or;d's t‘:’e'rﬁﬁ'ca'te's of deposit, bills of exchange, -
- “deépository receipts, loan capital, derivatives {including any currency of currency unit, interest
rate or comimodity hedging arrangement) and other securities’ of any kind (whethar i
__aertlﬁcated or uncertificated form ‘and whether, marketable or ctherwrse) and

““Yatue Added Tax” includes any other form of sales or turnover tax,
2. n th;s Debenture‘

_ {a)- o “The expresssons the "Cumpanv” and the “Bank" where the context: admﬁ:s mclude :
thieir respective “successors - in - title and/of assigns, whether immediate or
‘derivative, Any appointment or ‘removal urder clause 10-or consefits under this.
‘Debenture may be made or given in writing execited by ary-such: SUCCESSOTs OF -
~assigns of the Bank and the Company hereby irrevocably appoints each of such -
" slictessors ancf assigns to be its attarney in. the terms and for the purposes set caut:

inclause 17;
(b} - u'nles.s-the sﬁﬂté;&t__féﬁﬁi_’res Dt_E;é_EWE_sé:':
{0 I the.singular s-ﬁa'u Eﬂéiu’de.the 'p'Eura‘i.'aﬁ'd'%}i'c::e-'v'éfs'a;'-'_
(il) any reference to g perscn shall include an. in‘divid’uai company,

' o o : corparatmn limited liahility partr;ersh:p or athiefr hody torporate, 3omt‘
venture, society or an unancarpora’ted association, organisation ‘of
" body of persons (inchiding without limitation a trustand 3 partnershlp).
and any government; state, government or state agency  or
- international organisation {(whether or niot.a legal antity). References
‘to asperson also inglude that person 's'sUccessors aﬁd assigns whether'
.tmmedlate or derwattve, . :

e {TH) the expi’esssan "thss Debenture" rhearas thrs debentire and shall
' extend to every separate and - mdeper&dent st;pulatmn contamed
herein; :
(iv) -any right, entlttemeﬂt Gr power which may be exermsed or any

o 'determmatson which may be made by the: Banlk under or.if cannecttﬂn
with this Debenture may be exercised or. made in the: absaEute and’
unfettered discretion-of the Bank wh;ch shall “not be: under any
-obixgatmn to gwe reasons therefere, ' :

- ) referenc-e_s t'c:r anyﬁ_statutary_proms.um; {which.'fbk'.this";fsur.pgsé' Theans .
~any.Act of Parliament, statutory instrument or regulation or Européan
directive or regulation or other European legislation) shall include &
“refererice to any modification re-enactment or replacement thereaffor
the time being in force; all regu!at;cns made thereunder from time to
e and. any anaioguus provision or rule: meier any applicable Toreigi
o :iaW‘ . :

{vi} . -fnr the avo:dance of any doubt the rughts, DOWETS and. discretlans_
: -conferred upon the Bank by or pursuan‘t tothis Debenture shiall {umless:
‘otherwise ex;:}ress{y stated} apply and be éxercisable regardless of

- whether a demand has beén made by the Bank for the payment of the
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Secured Obligations o any of them and regardless of whether the

power of sale or othet powers. and remed;es conferred on ioitgagees

by the Law of Property Act 1925 or this Debenture shail have arisen or.
- become exefcisable: and- '

(vl 1references to ciauses, sub- ciauses aﬂd schedules shaIE be re’r’erences ta:
' clauses sub«dauses and scheduies of this, Debenture

i3 The clause headmgs and margmai ncﬁ:es shall be ignored i cor‘istrumg this Debenture
14 The perpetmw period. applltable o any trust canst:tuted by this Dehentum shali be: e;ghty :
years. g
-2 mssmwm PAY

The Companv shall pay- to the Baniz in accordance with any reievant agreement between the :
“Bank and the Company relating to the' amounts hereby secured or; in the absence c;f any-such
_ agreemer&t on demand: : :

g j(a_) a aEi money and fiabilities whether actuaE of {:fmt;ngent (;nciudmg further advances‘-
' ‘made hereafter by the Bank) which now are or at any time hereafter may be due,.
owing or incurred by the- (:umpany to the Bank anywhere or for which the
Company tray be 6r become liable to the Bank in any manner whatsoever thhcut
-E;mrtatlon {and {in-any case} whether alone or jointly wtth any other person and in
whatever style, name or. form. and -whether as principal or surety and
notwsthstandmg that the same mav at any earlier time have beer due. owing. of
incurred 1o some other person and. have subsequenﬂy becomé due, owing-or
incurred to the Banlkasa result of a transfer, assngﬁment or othar traﬂsactuon ok
-b\f opeération of law} :

(b} o mter‘eSt on &l s‘uéh r'nune'y and liabilities to the date of paymetit-at such rate or.
: - rates as may ~frovm time to time bea. agreed between the Baik and the Company or,
o n the abserice of. such agreement, at the. rate, in the case. of .af. amount
- N denomma’ced in Sterling; of two percentage points per annum above the Bank's

'base rate for the time being in force {or its equivalent or substitute raté for'the -

. _tlme being) of, ift the case of an amaunt denominated in any Currency or currency'
‘uhit other than Stetling, at the rate of two percen’cage points per anhum above the

. ¢ost to the Barik (as conclusively. determined by the- Bank] of fundmg SUMS
comparable to and in inthe cutrency or currency unit of such amount jn the Londort

*hnterbank Marlet: {or stich other fnarket as ‘the Bank may: seiect) for such
consecutive periods. (mciudmg overnight deposits] as th@ Bank may in: ;ts absolute
'dnscretsaﬁ from time fo time select;

{e}y .commlssmn and other bankmg charges and Iegai admsnsstratwe and other costs ’
: N charges and expenses incurred by the Bank In retat;on to the Debenture ‘ar the
Charged Property (mcludmg any acts necessary to teleass the Charged Property
from this security), or in enfﬁrmng the security: hereby created on 4 full and
:unquaiaﬁed iftemnity bams, and

: .(tl) : any fees charged by the Bank for the tinia spent i:w the Bank’s nff:mais, emplayees :
' “of agentsiin deaimg with any matter relating to this Debenture. Such feesshall be .
payahle at'such fate as may be specified by the Bank. :

- Pagek of 30




sifteation: Gordidentiad

: INTEREST

The Company shall pay interest at the rate aforesaid.on the money 56 due (whether before falg
after any judgment which may be recovered therefore) upon such days it 'each year-as the
Baril and the Company shall from tifne to time agreéor, inthe absence of such agreement, as

.'the Bazak shal% fmm time to tame f:x and (wn:hout preguduce to: the rlg;ht of the Bank to requlre :

. demand or;udgmant} upor such days s each yeat as the Barsk shaIE from tnme to tsme fE)(

_CHARGES .

The Company wnth full t;tla guarantee hereby charges wzth the payment. c:f the Secured ;

..E}bhgatmns and so that the charges hereby created shall be a continting secunty

Fiest: The freetiold and ieasehcrld prcperty {1f anv) of the Campany both present and futiire '
including {without prejudice to the generality of the forégoing) the. prcperties (if ariy} specified .
in the Schedule (and, where any such pmperty is leasehold, any present of future right or

" interest conferred -upon the Company in relation thereto by virtue of any: Enfranchnsmg'. .
- Legtslatmn including any ﬂghts arising against any nominee purchaser pursuant thereto) and:

all bwidmgs and fixtures (mniudsﬂgtrade fixtures) fixed plantand machmery from time totime
onany such propertv and all liens, mortgages, charges, optiens, agreements and r;ghts titles

and - interests (whether legal fr equitable) of the Campanv in or over land of whatever- '
B -descr:ptsaﬂ bhoth present and future.

E Secondly All the right, tttie and interest Df the Compan\; in al fmed plant and- machsnery on--

“any freehald or leasehold property forming pzsri; of the Charged Property from time to time:

- hired, leased or. rénted by the Company from third parties oracquired by the Company: from

L third parties on a hire, instalment or conditional purchase basis including {withaut prejudice-

16 the generality of the faregemg) the Campaﬂy 5 rtgh’c to,any refuﬂd of: rentais or other
- payments L

Thirdly: Ali hfmk debts {mcludmg wrih{}ut hm:tat;cm any bcuk debts whlch are Nou- Vestmg. -
Debts) both presen’c and future due or owing to the Company ot in which: the Contpany is:

'Eega|Ey, beneficially or otherwise interested (and the proceeds thereof) and the benefit.of all

rights felating thereto mciudmg {without prejudice to the generality of the foregoing} the

‘Related Rights, - negotiable. of non-negotiable instruments; legal and equxtabie tharges,

reservation of proprietary r;ghts nghts af tracmg ahd unpa;d vendors' liens and similar arid

: asscc;ated raghts

' 'Fcurthly All ather deb’;s (;ndudmg WLthaut I:m:tatmn any ather dehts whlch are Nan-Vestmg-
‘Debts), claitns; rrghts and choses in action both presentand future of the Cormpany or in which
. the Company is legally, beneﬁmaiiy ot otherwise interested (and the pmceeds thereof)-
: 'mcludmg (wuthnut prejudice to the: generahty of the faregomg) :

{a) ﬁeposxts and credit baiances he!d by the. ﬁampanv with: the Bank orany. thsrd party
fron tinie to time bcth present and future {mciudmg chioses | inaction which give:

© rise’or may give rise to a debt or debts} owing to the Campany (and the praceeds-
: thereoﬂ ' ! C

o ary AMoufits owing to ‘the Campamv by way of rent, hcence fee, sefvice charge of

- dilapidations by aiy teénant of licensee {in ench case whether present.or futureyof
any traehold ar feasshold property from time'to time forming part-of the Charged ;
Property and any ground rents and rent- charges, rent ‘deposits and purchase
‘deposity owing: tor the Company (and in each case, the proceeds theremf)
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without préjudice. to paragr‘aph"(d) below, any ‘amounts owing' or ‘which may

become gwing to the Compariy under any bmlcilng, ccnstruct;on oF: deveiopment '
cohtract or by virtue of the: Eomparsy s rights under any retention ar other trusts;”

“whether of not any certnf:cate as.to the amourit due has been lssued in: respect -

'thereof {and the proceéds thereoﬂ, e

without. ;nre;udsce 10% paragraph (e) be!c;w aii rights- (and the proceeds ef such .
1 rights) present or futiire, actual orcontingent, arising under of i cahnection with

any contract whatsoever in which the Company has any right, title or interest,
{including,  without: limitation, - all poimies and. contracts of [insuranice and-
assurance); ' : :

ahy"zam'ounts owihg or which may bemmé d\.@iﬂg’ t6 the Ce'm'pahy" hy Way of

e:famages, compensation or otherwise under any. judgment or order of any. -

. cempetent authority hewsoever ansmg ar by w&v ef settlement o COmpTOmlSE* of- _
-any iegal pmceedsngs and :

“the be;ﬁeﬁt of all mghts reiatmg to such debts, claims; nghts and cheses i act:en'

including (without prejudice 1o the genetality of: the forEgemg) stch nghts asare

- Thirdly described in this sab cEause

-ththiv Where the company far the time being r:arrses on any business compr;smg ot re!atmg-
to the prov;s:on of credit (as defined by Section 9 of the Consurmer Credit Act: 1974} or any’
' 'busmess comprasmg ar relatmg 10 the baliment or (m Scettaﬁdj the %ur:ng of gaads: '

‘the ﬂiil benefit ef arxd all rsgh‘{s under the Crecist Agreemen‘ts mciudmg all’ monev payabie-

e

Sixthly:

uhderor in respect of the Credut Agreements

the fult beneﬁt of and all rsghi:s under the. Harmg Agreements, mchdmg ail maney: .

: payable under orin respes::t of the: Hiring: Agreements;

the- full heneflt af and all rtghts relating to the Enstalment Cred:t Agreements

including all legal and equitable charges and other securities’and guarantees: and -

: ‘the other rights and remedies expressly or tmphedly reserved. by the instaEment '
5 Credit Agreemeﬂts and by such securities and guarantees;

‘the Comparny's presentand future rights and interests (afany) iy and to any (:hatte!s :
) “comprised in the Instalment Credit- Agreements or securities and guaran’tees _
. provided in relatlor; therato: mciudmg {without prejudice to the genera[aty of the -
foregoing) any right to damages relating thereto and the benefst ofany warrantses;
' ~givert in respect thereof insofar as the property or anv iterest” m such chattels.
Cremnaing vested in the Company, and '

‘thie full beneﬁt of the Company’s mghts and interests {if any) in and toall msurahce-” -
-&ffected by the Company ot by any other person of any chettels comprised in- ary
: instaiment Cradit Agreements of any securtty ar guarantee provided in reiat;on .
thereto :

“the .Ciﬁ_érge:d-Seé:u'rities" :

s
':(_l}"

alt r:ghts m respect of or mmden‘tat te the Charged Securrtzes and

the Enterests in Seeunties
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: SéVeh"’th!&_é T’h-‘e Inteliectual Property Rights.

’g’hthiy’-’Thé gc‘iodwiE! and the untsﬂe'd' capital of the C’ampanv both p'rés'enf-and future:

Ninthiy: All cher piaﬂt and mach;nery, fittings and equ;pment (nct inany such case being the

‘Company's stocksin-tradeé-or work in: pragress} now or at any time hereafter belongirigto the
“ Company of in which the Company is E.a=:ga¥lyJ beneficially or: otherwise interésted, wherever
" sxtuated and whe’ézher or not afﬁxed to anv ff“eeholci or Ieasehold praperty mf the: Campany

- Tenthly All i:he rights, mterests arid benefits of the Eompazﬁy ursder any present or future hire-

‘purchase, conditionai sale, credit sale, leasing or réntal: agreement to which-the Companyisa
| party in the capacity of hirer, purchasar of lessée including (thiﬂaut prejudice to the generahty.
-~ of the foregoing) the Companv s rightto any refund of fenta s-or other payments.

Eleventhly The: undertaking and all property and assets of the Company both present and -

- future including (without. prejudice to the generahty of the foregaing) heritabile groperty and
“all-othier property and assets in Scotland and the Charged Property First, Secondly; Thirdly, -
Faurthly, Fifthly, Sixthly; Seventhly, Eighthly, Ninthly, and Tenthly descritied (i and insofaras

the charges thereon or of any part or parts thereof herein con‘tamed shall for any reasan he:
rneffectsve as frxed charges)

The securlty hereby created shail as regards the Charged ?rapafty Flrst Secandly, Thlrdkv, '
-Fourthiy, Fifthiy, Sixthly, _Seventhiy, Eighthly, Nmthiv and Tenthly described be fitst fixed
-tharges {and as regards all those parts of the Charged Property Fnrst described now vésted-in

the Company shall ‘constitute a charge by way of legal mo__rtgaga thereoh) and as regards the

' .'Ch‘érge'd Prt}perty E!eVenthEy’de*scribed shall be a-first'f‘toating'ch'arge

- The securitv hereby const:tuted shai} extend to all bermfncaai lfsterests ofthe Campanv in the
: Charged Property ard to-any proceads of sale or cher reailsataan thereof ar of any part
: thereaf :

- This Debenture sfﬂéil' bind the C’em'pa'ny as a aohtl'nuiﬂg security for the Secured b’bifigiétib'ﬁs'" -
; notwrthstaredmg that the. liabilities of the Comnany to the Bank rriay from time ta time be -

reduced to il

' Paragraph 14 of 5chedu!e Bl to the inseEvencv Act 1986 shall app!y to the flcatmg charge.’
-created hy thts Debenture

- The Campany represeats and warrants that.at the date that.the Cormpany éxecutes: thrs .
“Dehenture the C{:mpany has made full d;sc!asure m Writing tn the Bank of: '

o '(_a_j ’ any i-nfci:rmatéo_ra retati’ﬁg to-each:part af-th_e ﬁh‘-a:r:_ge-d PH_::-p‘ert_y 'and"-'e‘é"c'h .t‘g‘:gh"s_-h'_e'iaE

“hyany other person in relation to any part of the Charged Property which, ineach:
case, would be matetial to the Barnik in ralation to the: appropriateness or: adequacy '
-of any part f}f “the Charged Property as secunty for the Secured Ohligataom, ard

(- each matter i ras;aect of which the Bank. has requested mfarmatmn from the

'Company in: connect:on with this Debenture,

- RESTR?(ITIGNS AND WAﬂRANTIES

_".Tﬁe Company:s_h_aif not without the_priar-wﬁttén'conémﬁ of the Bank: L s
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sell; assign, license, subHlicense, discount, factor of otherwise dispose of  of cie*a'f it
any ‘other way with, the Charged Pmperiy {other than the Charged Pmperty-

' 'Eleveﬂihly descmbed) subject as provided in- clause S “7( )

create o permrt to subsnst of a‘r[s'e ‘ahy mortgage,” :deber‘aturé' hypothecation,
charge, assighmient by way of security, pledgéor lien orany other encumbrance or-

-'Secur;ty whatﬁaever upon ‘the Charged Property except a lien arising by operatiof
“of law i the ordmary course of the Company's business as. conducted during the:

12 months precedmg the date when the Iien first-came into existence,

. enter intoany ccﬂtraciuai or csther agreement or arrangemen‘c whtch kas ar may
- havéan-economic effect s;msiar ot analogois to.ahy such encumbranﬁe of security

a5 wcuid be pmhszted by sub-clduse 5. bl

tfansfe#:rl sellor mihérwi'se'dlspose of the whoEe ar any material part of fhé'charge&
Property Eleventhly described whether by a single transaction or a number of

transactions whetherrelated ornot except by way of sale at full va]ue if the usuai .

mﬂrse c.)f tracfmg as transacted at the date hereof;

' vafy oF purpoit to"va"f"y any. Instalment Credit Agreement or any security, or
“guarantee provided in relation theretﬁ or give any consents of licences under the:
- terms of any Instalment Credit Agreement or any secutity or guarantee provided.
" in relation thereto provsded that the Company shall not be prohnbitezd by this

covenant fram agreeing to any such variatioh or giving any stich licence or consent.

if to do so. would not matenaﬂy and adversely affect the vaEue to the Bank for
sex:urlty purposes of such lnstaimeﬁt Credit. Agreement ar such security: or
‘guarantee and if to do so wauld not affect the validity or. enferceab;hty c:)f such» :

Instalment Credit Agreement ar siJch securlty er guarantee, of

-S"-enter intoany agreement w;th a fmam:uer, prowder of money, credntor ar amj ether
“party Whatsoever {hereinafter called the - ”Fmanc;er") which has the economic

effect of, or ah economic effect similar to that of, providing security in respectof |

* orin connection with the provision of finance or credit by the Financier and whst:h-
frivelves or may mvoive one or mare of the followmg :

(t} ( sa?es, agreements for- sale or. transfers of any pmpertv ar rlgh’es.'

: whatsuever 24 the Fmanc:en ancf/ar

o (r;) - sales; agrééments fgr sale or transfers actually oF potentially on behalf |

of the Financier ta any third party Whatsoever; and/or

_('_i_'ii)'- . the grant of possible grant of é’u’thé’kit’y by 'th'e Fi:h'a'ﬁc'iér for sales;

: .agreements forsale-or transfers of. the nature set out-in. sub clause
: _S 1(f) (ii); :

: .'5_;2 . The Cdmpar_sv-h'eréby' r-eques'c.s'tzhercrxi_e%‘ Land :ﬁe'g_istf;ar- to register the %o'iIbw_iﬁg:;é-s?cjrfictian o
“the Proprietorship Register of any registered land foriming partof the Charged Property: -

”RESTR CTE{)N

No dlspcsﬁ:lon of the reglstered estate by the ;:rropnetar of the regtstered estate b by the

- proprietor of any registered charge, not biginga e:harge registered before the entry of this
“restriction; istobe reg;stered without a-written consent s;gned by the prapreetor forthe time:
~heing of the Charge datéd ... in favour of Lioyds Bark PLC referred toin the Charg_es::

Register,
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_The Company représents and warranits to-the Bank, and so that each such representation and

_' ‘warranty shall be deemed to be repeated on each day durmg the continuance of this sedurity; -
that,, -except to the-extent. dlsciosed by the Companv to the Barik in wrutmg pnor to the: date
- -herecf :

¥ (a} : the Combany 'has Aot made a'hy"etacti'ah';ﬁursua‘nt'to paragraph 2 of schedule 10

fothe Value Added Tax Act 19947 re%at;oﬂ 16 0r affectmg any part of tha Charged
Property;. : :

‘(b}r 50 far as the Company is aware after makmg due anoE careful enquury the: chargas

cantamed in-clause 4 c{o not: infringe any. intellectua) property rtghts whether- :
r’eglstered ar. unregrstered whatsoewr

(¢ - o circumstances have occurred durmg-.the Cornpany's ownership of any freehiold
' _or leasehold property and, so far as the Company Is aware after making due and:
careful enguiry, no circumstances occurred hefore the Compaty’s ownership of
any-freehold o Ieasehuid property now cnwried by the Cc:mpany which Have led or

-could lead to.a. campetent authority or a thlrd party taking any-actionor making: a{

~claim under ahy Environmental Laws {mcludsng the requnrement o clean-lp or
reriedyin any other way any contam;nated part of the envirenment or. the
.reyoca*non suspenszcn VBI’IE’EIOR of nan renewaf ofany Env;ronmental L;cence) or

5 poss;b[hty of anv stich actson or clafm,

: {d) : -the Company is 'soj[ely and benefsmaﬂy initere:'s"ce'd in the Ciﬁa?g’ed-?f&pért&; ar'édf :

e} e warrsmg notice or restriction notice has been served in respect of any lnterests "

_InSecuritiesowned {at faw or in equity) by the: Compaﬁy underor pursuant to. Part”
: 21A mf the Compantes Act 20{!6

The. Ccsmpam,f shaH not make or revoke such an etectsﬁﬂ as s, refefreci toin sub clause 5:3(a)
Jin relation to any part. of the Charged Property without the Bank's prior Written conseit of

unless the Bank requests the Company to do so i which case the Companv shal} 1mmed:ate!y‘
rake or revake (as the case may be) such an election In relatioh toany partiof the Charged.

‘Property that the Bank consrders appropnate and gwe \:al;d notnﬁcatmn of it'to H. M. Revenue_ :

and Customs.

" The ﬁcmpanv shati bear ail €05t£ of and;’or pay tothe Bank on demand ali costs of and. consent-‘ -

to o concut in the entry of any: registratio; notice of memorandum. of any reglster it thie

_Unlted ngdcm orelsewhere (including without Ismttatmr& any regsstratmn under Section 25
- -of the Trade Marks Act 1994} which the Bank may réquire if orderto register or riote any -
interest it may have in, to or uhder the intellectual Property Rights deseribed (or any part
_thereof } andfor to restnct any cEeatangs m, under or m cennect:on with the !nteﬁectuai'
'Property Rtghts

The Company shail Waive and pmcure the waiver af any nd. aIE maral rights (being the r:ghts-
‘conferred by Chapter IV afthe ﬂopvmghiz Desngns and Patents Act 1988). which: may affect aF -

relate to the 3nteltectuat Property R:ghts as the Banlk: may. reqwre

- {a) - Subiclauge S:fa ) shall not prevent the Comparly without such consent 3¢ is

“referred to in that clause collecting - proceeds of . the book: and other debts..
monetary claims.and choses inaction forming patt of the Charg&d Praperty in the
. ﬁrdmary ‘course of the Ccmpanys buslness and. paying the same mto the-_

Pige 19 o%‘?,()-. :




i H‘-Hﬂ

61

lembistential

b

- Comipany's. account(s) with-the Bahk in accardarice with sub-ciause’s. b)Y (and:

additionally,. in-theé case of ‘Non-Vesting Debits, strictly in accordance. with-suib-

- clause 5.7(d}). - Where the Barik riakes a paymient at the request of the Companv B

which'is debited to any. account w;th the Bank whichis for the time being in cradit;

- the Bank shall be taken to have: gwen any nécessary consent for the purpesesof -

clause 5. 1(a) to such payment uhless such payment Wasg made asa resuit of some
m;stake of fact on the part ofthe’ Bank,

“The Ccmpany shall pay iAo lts aecount of accounits with the Bank the procegdsof '

the baok and other debts, morietary claims and choses | in action’ formmg part of

© the Charged Property prﬁwded i:hat the Bank shall ‘be deamed to receive the -
“amounts owing to’ the Conipany referred tain paragraph (b} of the Charged.
Property Folrthly described in sub- clause 4.1 pursuant to:the fixet! charge:

contained therein arid riot pursuant to the fixed charge on freehold and leasehold

pmperty First described in that sub-clause or as mortgagee in possession. -

The: Company declares that a!f proceads recelved ot cbtamed by the Compaﬂy or"

- orithe Company's behalf but which are hot 50 paid or transferredinto that account. -
ot accounts shaii be rece;ved and held by the Cmmpaﬂy on trust for the Bank

Clnthe event that the Cumpany enters into any debt purchase, ivoice: dsscountmg -
. of gther financing arrangements with-the Barik relat:ng to the purchase of ahy

- debts of the Company ("Debt Purchase Agreement”) then without pre;udtce tothe

' ‘generality of clause 5. 7(6) the Company shall give to-its débtors or other obligors.
~{whose debts are the subject of and referable to the Debt Purchase’ Agreement)
-such instructions as may be’ required’ from time to time by the Bark to-make.

payment of the proceeds of SUf;h debts directly into the accolit specrﬂed by the

_.Bankpursuant to such Debt Purchas& Agreement or atherwise spemﬂed inwriting
by the Bank to the Company {the “Receivables Account”). If any such debtor
___-praceeds are for any reason- remitted to and received by the ‘Company, the -
E Company. shall mmed:ately tpon. receipt remit the Identical cash.or other:
remittance o instrument: inta the Receivables Account and- pending such ~

remittance hcld the same on trust: absolute%y for the Bank, separate-from-the -
Compaﬂy s own hionies. The Company ac!»:rzowledges that ahy balance staﬂdmg fa
the cradit of the Receivables Account shall be held on'trust: absolutely for the Bank

* dnd that it may ‘not, without the prior written consent of the Bank, wzthdraw any
'--'such mohigs frcm the Receivables Account :

E}EPQSiT UF TiTLE DE EDS ETE

The Cempany shall, if bemg reques’ced todoso hy the Bank, for deposst thh the Barzk and the
Bank during the cuntlnuaﬁce of this securlty shall be en‘atled to ‘hald and retain (unless hetd'
bya pmr mortgagee ai the date hereof and foras Iang asit remams the priot mortgagee) .

W

®

all dﬁerjs and documents of tatle relatingto the Compahy 5 freehald and Eeasehoid'
artd heritable property for the tlme bemg, :

Ii stock am:t share certnfacaﬁes am:i documents o% t;tte re!a’cmg to Enterests ;n

- _.Securzt;es

. "ali dacuments evadencsng the Enstaiment Credit Agreements, and: any securltzas:
' ar‘ad guarantees provided in relation thereto; and -
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72

7.3

e ol such (if any) deeds and documents of title relating to the Eharg‘éd Property.

Thirdly,: Faurthly, Seventhly and Tenthly descnbed as the Bamk may fron titne to
.tsme specufy

{a) o if any'of the Interests in Securities drein u'ncértlfncated or dematerialised foi‘m the

:Company shall, forthwnih upah beéing requested to do so by the Bank, give or’

- procure the giving of all ﬂecessary instructions, in accordanice with. and sub;er:t to
- the facilities -and requirements of the relevant systeim, to effecta transfer of title
of such Securities into the name of the Bank or its riominee and to cause the .
Dperator to lssue an Dperator«;nstmctlon requnrmg the ;Jarticfpatmg tssuer i .
‘respect of stich Secur;ttes to regsster stich transf'er of tl'de, :

(b} o foliawmg the gw;ng of such instructions: the Company shai! procure the reglstrar of

_such issusr to amend the issuer’s register by entering the Bank or its nominee.
purstiant to stch transfer of txtle in place of the Companv,

('s') for these purposes "‘nstruz:tmn” “'ﬂperatar" "Gperamr-lnstmctnan”, ”relevant- o
. system” and’ "’partwtpatmg issuer”, shall have the meaning given to those terms in-
'the Uncertificated Securities Regulations 2001.

' FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATIE}!\E

The Com;:any shiall gt any time if and when required- by the Bank execu’ie and deliver to the

- Bank orasthe Bank shall direct such further legal or other asssgnmentsj martgages, securities;
' fzharges, agreements or other legal documentation as the Bank shail requiire-of and onall or

any of the Chargec{ Property ta secure payment of the Secured Cihhgat;ons Such assignments,

*miortgages, securities, charges, agreemerts or other legal documentation shall be- preparedby.
_or on behalf of the Bank at the cost of the Company and shall contain all such clauses forthe

banafit af the Bank as.the Bank may require including: wnthout fimitation, if so requ;red by the
Bank in the case’of a mortgage or charge on any freehold or Jeasehold property; any such

‘clauses as are contameci i-any of the Bank's standard forms of mortgage from tine to time

and; in the case of securities over heritable property, any such clauses: as are cazatamed in-any

o of the Bank s standard forms of standard secur;ty Fromtime ta t;me. _

.The Company shall gt any time if. arzci whEﬂ requwed by the Eank and at the Campanv 5 cost_

give notice to such pérsons ag the: Bank may require of the charges hereby effected and any’
such further fegal or other asa;gﬂments rortgages, securities, chargesj agreements or-other.

'Iegal doctimentation and-shall take, do or execute such- steps, acts, deeds; documents-and.

things as the Bank may consider necessary of desirable to give effect to and procure the -

perfection;, of the security intended to be- granted by this Debenture or any such further legal

or -other assighments, mortgages, securities, charges agreements Folal other legal

: documé-ﬂtatian-

._Dn each’ cccaslon that the Eempanv acquires ar: aﬂy nominee on the Coimpahy’s behalf
' acqu;res} any pmpert\/ the title to which is registered of requiired to be regsstered inder the

Land Registration Act 2002, the Company shall immediately notify the Bank in weiting of such™
acquisition -ahd each relevant title number or if the fand is linregistered the Compaiy shall

procure that title to that prmperty is duly and gmmpﬂy reg;stered {as appkcabie) and inany -
‘event the Company shat§ procure that this Debenture is noted on the régister with an agreed'

nct;ce and the Com pany shall apply for a restrictionin the terms referred to in sub cfause 5 2
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: '-W;thout prejad;ce to the security’ hereby corstituted the Bank: may at any time (efther: hefare ¥

or-after dermand has been made by the Bank for payment of the mohey. hereby. sacured) by
notice in writing to the Company convert the floating charge created by sub-clause 4.1 gver
the Charged Property Eleventhiy desc;’ahed with immediate effect into 4 fixed charge as:

Ctegards any af the' Charged Property Eleventhiy descr:bec{ specified in the nstace

i wrthaut tha Bank's prior written consent, any secunty comes’ into exnstance in. f:—wmur of a-
. third party inrelation to dny part of the Charged Property Eleverithly described otif any persor
 carries out; or attempts to Carry aut, any enforcement or process (including any distress,

- exécution, taking of possessior, forfesture or sequestratton) against any of the Charged

Property Elevemi*hiy described, the onatmg charge over siich property shall aummatxcaily and

mstanﬂ\; mnvert to, and have effect as, a fived charge
: BANI{.’-S FGWERS,GF SA_LE_AND' LEAS!_N‘G

- The powers and remedies conferred on mortgagees by Section 101 of the Law of Property Act

1925 shall apply to this Debenture but without the restriction imposed by Section 103 of that

Act and the- statutory powers. of leasing conferred an the Bank shall be extended so-as tor
authorise the Banl to ledse and make arrangemeits for leasesata premiunyor otherwise and:
- to acceptsurienders of leases and grantoptions as the Bank shall think-expedient and without

the need to-observe ahy of the provisions of Sections 99-and 100 of the said Act.

-~ “The Bank in 'ékeé‘cssing'lts statutory power of sale, and any re’cenver'appo'mtéd by the Bank in

exercising his powers-under this Debenture, shall be at liberty to sell at such price-and oh.such. -
terms and conditions as it.ar he in its or his soEe discration thinks fitand sha!E rot be: under arzy'
duty or: obilga’tmn toobtain the bestor any partncular prm& :

‘Neither the ganknor any stich’ recenver shall be liable to the’ Company or ahy other persurz for* .

any loss, damage, ccxst expense or liability which the Company or any.such person: maty suffer

-or:incur as @ direct: or indirect result of the Bank exercising its Statutory power of sale;.as
hereby varied or” extended arsuch rece;vezr exercss;ng hts DOWEES under th[s Debenture

In favourof a purahasar the Secured thagatsom shail be deemed t6 have become due: on the

day on whilch demand for payment thereof is made by the Bank’ and the statitory power of

‘sale, -as herehv vatied or: exteﬁded shall be exercisable frem ‘and after that date, which date.

(w;thaui: prejudice to the equltable righ’c to redeem) shali be the redemptmh date

* COMPANY'S pawms OF LEASING AND iiCENSING

‘The Company shali not w;theut ’che ;or;sr wntter; cmﬂsent of the - Bank m relatmn to any '

freehald or leasehold or herutable property now or at any tirae hereafter acqmred by or
beiuagmg tothe Companv or any part ti"aereg}f :

Ha) - exercise the statutcry powars and any other powers of. Eeasxng, }ettmg, entermg:_

linto. agreements fot leases or Ie.t_tmgs_ afid: acéepting or ‘agreeing to accept
- surrefiders of leases; v':':'r

{b) . part w;th possessran uf sueh pmperty or grant any: Iease, tenancy, ficerice, nght or j

. smterest 1o accupy such pmperty of any part thereof or

&) ‘afnend of confer upan am/ perscn anv Iease, tenancy, ilcence, right ér mterest t0o
- oécupy such pmperty of any part thereof or prant any licence 6f permission to
_ass:gn, underiet or ;aart wrth possession. af st}ch property.or. any part thereaf '
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" APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At ériv time after the Bank shall have'dem'anded payment of the Secursd Gbiigaficﬁs or the: '

- Comipany shall have reguested itto do so oran nsoivency Event shall have gecurred. (upon.' '
© the happemng of whzch the security in this Debenturé shall be iivimediately enfarceable) the:

* Bank shall have power; in: wntmg under the hand-of any official of the Bank authorised by the
‘Bank fron time to time or any person authorised by any such-official in wr;tmg, to.appointany
persary. or persons-as the Bank thinks: fit ta bie an admlmstratcr of joint administratars or
several admmnstratars ar Jomt and several adm:nastrators of thie Company-or alternatsveiy &

raceiyer or Josnt recelvers or several receivers or joint and several. receivers of the Charged .

Property to. act, in the case of two or more receivers, jaintly, severally or 1emtiy arid severally
‘in‘relation to any part of the Charged Property and to the extent permitted by law s;mflarty o,

“Farove anv such receiver and’ to appamt amt}’zer orothersin hns place..

' fthe Banlk excludes any part: of the Charged Pmpertv from the appomtment oF any receiver,.
the Bahk may subsequently extend that' apposn’cment {or that of any reeeiver- repiacmg stich

o recesver) tﬁ siich exciuded part of the Charged P;’opertv

- Anv such receuver‘ at the cost of the Campany mav, i the name of oroh Emhaif of the Companv

Ser at his gption it the hamé of the Bank {but onEv with the: specific appmval iy writing of the
: Bank] orathis aption:in his own name {and iriany tase natw;thstandmg any administration-ot

iiquadatacn of the Ccmpany) do.or amit to do anythmg Whifih the Company could:de or omit

to do and (in addition} may exercise ail or any of the powers specified in Schedule 1 tothe

Ihsalvencv Act 1986 . (natwﬁhstandmg that such receiver may not be an adm;mstratsve'
Crecelver) and-in partlcular (but without: pre;udace to the generality of the foregc;mg) any such
- recewer may: -

'_('a‘) --deai with ‘take pGSSESSEOh of, coEiect and get ;n anv of the Charged Property,

{h) . carry oh: manage, deve[op o dwerssfy or cancur an carrvmg “ohy. managmg,.
o - develapmg or d;verssfymg any business of the Compary or-any part thereof and for )
any of those purposes receive,- retain-and use any proceeds, booksand recordsof

“suich business and carry.out or complete (with or without: mod;ﬁcatmrr) onany of

- the Charged Property any works of demeolition, building, repair, copstruction;. -

: furmshmg or any project or: deveiepment in wh;ch the Company was engaged

(e} - raise or borrow any money fram or meur any Gther i!ahrF ityto the Barak or any other_
' persan: and an such’ terms as torinterest or otherwise and with or: w;thaut security -
- as such feceiver may tﬁmk expedlent and so that any such security may, with the
“prior written consént of the Bank, be or includé achaige onthe Charged Property -

rankmg gither in pnonty to ot pari passu with orafter the securzty herebv created g

Sy forthw;th and wzthout the testriction imposed by Section 103 of the Law of
' - property Act 1925 sell, real lise; dispose of or concur.in selling, realising or disposing.
= of {but where necessary with the ledve of the Court} and without the nead to

‘observe any of the prows:ons of Sections 99 and 100 of the safd Act let or coneur

inletting or surrenderor concur in surrendermg of accept surrenders of leases or

tenanicies. - of . ali o ©o-any of “the
;iharged Praperty, ' )
. '(-e} ; carry anv sale, exchange maiisai:ron, dzspcssai lease, tenancy of surrender of the

__'3Charged Property into effect by conveying, transferrmg; assigning, leasing, letting, .
“strrendering of acceptmg surrenders in the naine and-on behalf of the Cﬂmpany'
- {orother the estate ewner) and: so that covenants and contractual mbhgatnons may

Pae 17 o030




Hieatioo Confident

s

bé granted inthe name of and 5o as-to bind the Company {or ather the- estate”

'owner) so'far as such receiver may consider it necessary, apprapriate or expednent
" for the'exercise of the powers conferred by this Debanture so to-do. Any such sale,

exchange; realisation, disposal, lease 6F tenarcy may be for cash, debéntiires of

- -other obligations, shares; stock .or other valuable consideration .and may be
payableina fump surn or by instalments’ spread over such period-as such receiver

shall think fit dnd so that any consideration receivéd or receivable shall forthwith
he and become charged with the payment of the Secured Obligations. Plant,
machmew and cther fixtures. may be severed and sold separately from the -

premises. containing them ‘without the tonsent of the Company. hamg obtaihed-

thereto

-ah’casn {by way of appi:catson or otherwse) am,r apprevat permass;on consent and
licence (including any Emﬁronmentat Ltceﬂce, planning permission. and. building

regulation -approval), enter into and perfarm contracts and arrangements,

- purchase materials?.and incur any type of obligation;. -

8 “promate the formation of a subsidiary or subsidiaries of the Company
“with @ view td such sui:zsmilary or subsidiarfes purchasing, leasing, ..
.lrcens;ng ar othez"WIse aequiring Interests hor the use: of the Charged. ..

Property or__wlt_h d view to such subsidiary or subsidiaries engaging
‘employees or providing management or other services in connéction -
* “therewith ar for any other purpose or function which may be regarded
. as néc’:‘essér'ybr'-appro;:iriate by suth rec:eixfé?from time to-'tihﬁe;

"(_ii)_ arranges for such subsndnaw or subsrdlar;es to trade or cease to trade as'

sucb receiver may think fit from tzme totime; and

{iiy ~ arrange for the purchase, iease licerice: or acqtiisition of all or any of -

the assets of the Company by’ any such subsidiary or stibsidiaries on'a
L bas:s_whereby the cohsideration may be for cash, shares, debentures, "
loan stock, convertible loan stock or other securities; shares of profits
or suims calculated by reference to profits or turnover or royalties or -
licence fees or otherwise howsaever and whether or not: secured o
 the asse’%s of the subsgdsary or subsidiaries and whether or net.such
consideration Is payableor receavabie ina fump SUTor by instalments
spread: over such-period as such receiver may thmk fits

take any proce‘edings in relation to the. Chafg‘ecf Pr‘o'pe'ri:y in the name of the

Cotmipany or atherwise asmay seem expedient: mcludmg {without pre;ucixce to the

generality of the foregoing) pmceed;ngs for the cailectzoﬂ of rentin arrears atthe
date of his appomtment :

:.;enter mta any agreement oF make any arrangement o compmm:se which such

receiver. shati f:hmi( expedlent in respect of the Charged Property,

-make anci effect aH repa;rs to and reﬂewals and improvermetits c;f the: Com;:any 5
_ 'piant machinery-and effects and fnsure the Charged Propertv aid/or mainitain or
" rénew.any insurances of the same. on sm:h terms as such receiver shiall thmk fit or

a5 the Bank may direct; :
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104

105

106

kY appoint. managers, agents, officers and empioyees for aﬂv of the aforesald

purposes at such sdlaries and for such penods gs such vecelver may determsne and
: _-'d:smass any of the: same;. :

B (| -_.adc};at any contracts of employment emerec{ into between the Company and-any

. of its employess with such variations tothe cantract as such receiver may "-thm!c ﬁt3
: and dESmISS any such- em;;[oyees* :

m) 'fexemse the Cnmp&ﬂv s rsghts urideranyrent review c£ausa contamed In any lease

. ofthe Charged Property F:rst descnbed and grantor apply for any new ot e*xtended :
: [ease there&af :

{n}: - -'ﬂause the Cempany to gram ‘such powers of attc;rney of appomt agents as such .

receiver may from time to time thsnk exped;ent'

{o) - - deall such thihgs as ay be. thought necesgary fcxr the: management of the Charged

Propert\; afid the atfdirs and bgsmess af the Company;.

(p):" grant vary and refease easements and cther tights over freehaié and leasehold.
property of the Company and impose, vary or release covenarits affecting such.
property and agree- that slich property rrzav be sub;ect ta any easements or

: ccvenants
: (q) : -;aurchase an\; freehoid and leasehold pz‘opertles and other capital asseta if such .
receiver considers lt would be conducive to reailsatsm of the Bank's ser;urttv to do :
- 50; and
_ .(g'}'. ﬁ 'dn all such other acts and things. as may frorm tnme totime be cons:dered bv such

feceiverto be incidental or conducive to any of the matters or pGWErS aforesaid or
- otherwise incidental or conducive to thé realisation of the Bank's securttv ot the'
exereise of hig fuﬂctmns a5 rese;\fer

5ub sectson 108(8) of the Law c:f Property Act 1925 shal% not apply and-all money received hy
slich’ recelver shall {subject in relation td éach paragraph below ta:any c!axrns ha\rmg priority
1o the matter theresn described) be: apptsed

ey first in paymerﬁ: of his: remur&eratmn atid the costs of reainsatmn mcfudmg all costs

and expenses of or ;ncnden’cai o any exerc;se ofany. pnwer hereby canferred

(b}' sewﬂdtv {if such receaver thinks ﬂt but not ﬂtherwzse) in or towards pavment of . |
allor any of the matters referred to in paragraphs (i} (i}, (i) and (i) of Sub-section
109( 8lof the taw of Property Act 1925 ashe inhis absaiute d:scretuon shaii decide; .

{g) o '_th;rdiv inor towards sattsfact;on of the Secured Obingatlons

| .Any such recéiver. shail at all tumes and for all purposes e deewied to be the agent uf the'- -
'Ccurnpany whrch a!ane shail be responsabie for his ac%:s ar defaalts and for hss remuneratron

Any suich recejver shaél be entitled to' remunerataan for his services and the services of his firin

at & rate of rates-or in'ap amount or amounts. as may from time to time be agreed Beatwisen

" the Batik and such receiver-or-{in defau!t of agreemerit).as may be approptiate to'the work
and i‘ESpOHS!bEIItEES involved upon the basis of charging from time to time adapted by such
. receiverin accorcianae with the current practuce of such receiver of his firm and without in -

esther such case bemg lamtted by the max;mum rate speclfled in Sectlon 109(6) of the Law of
F‘m;nerty Act 1925, : :
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Only money actuatiy paid by such: rece;verta the Bankshall be ‘capable of being. applled by the.
: Baz’ik inor towards sat;sfamon of the Seﬂua’ed Gbk;gatmns o

' ""The powers com‘erred by this clause 10- sha il be In addltmn 0 all pcwers gwen tay statute sl
the Bank Oi’tD ary such receivet, L

-{a} [f any person takes:(or threatens to take) any steps to enforce.any security which.

- ranks befare or equal to any part of this security in. relation to any: part of the

- Charged Property, the Banlkor such receiver (in respect of such- Charged Propetty) .

may at any time redeem any part.of that person’s security ot procure its transfer'

‘to the Bank or such receiver: The money so expended. by the Bank ar any such.

receiver and all costs of and incidental to the transaction. incurred by the Banl or

*any such receiver shall be secured hereby and ‘shall bear interest cr::mputed and

. payable as prev;ded in clauses 2and 3 from the date af the same: having been
.'expended

. (b) - The Bank ami such receiver may settie afd pass the accaunts of any. persan entitled

to any’ secunty which ranks before or equal to.any part of this: security inrelation
to any part of the Charged Property. Any accodnt so settied and passed shait be
* conclusive amﬁ binding on the Companv

i the Bank shall appoint more than one receiver the powers given to a receiver hereby and by

statite shall be exercisable by all-ar any orie ot more of such receivars and any referem:@z i

" this. Debenture to ”receaver" shaﬁ be canstrued acccrdmgiy
_ PRGTECTIGN QF THERD PAR'FIES

: No person (each 4 “Third ?arty” mcfudmg any msurea assurer, purchaser ot secunty hoider] -

dealing with the Bank or any receiver appa;nted by itor thelr respective empiayees and agents

- -need eﬂqusre

(-a_}. RO whether any rlght exerctsed or purported 1o be exercEsed by the Bank such
' - recesver or the;r res‘.pective employees and agents has became exerc;sab[e or

I(b)- - whether any of the Securecé Gbirgatsons are due: z:ar remam autstanding, or

_.:(_é:}” C Ay to the pmpriety oF" regu!anty of anythmg doiie (inciudmg any sale; deaimg ar.

' applicatior of maoney paid, raised or borrowed) by the Bank, such receiver or their
- re&pecttve employees and ageﬁts

Each of those thmgs shall fas between that Third Pari:y ah ihe olie hand andthe Bank orany
receiver. appomted by it of their respective: employees and agents on ‘the other hand) he

" deemed to be exercisable, due; outstanding, proper, regular and w:thm theg terms ‘of this -
Debenture (as the: {:ase may be) and to be fu!lv valid and: effect;ve

All the ;arotestlons to purchasers contained 4 Sectmns 104 anci 107 of the Law of Property Act .
1925 and to persons contained in Sectson 42( ) 3) 6f the Insolvency Act 1986 apptv to-each Third
Party.. S

~ The Bank, any receiver appmr;ted byt and thelr respective empioyees and agents may give
. peceiptsto any Third Party. The Company agrées that each receipt shall be an absolute and:

conclusive discharge to such Third Party and shall relieve such Third Party of ary obligations
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tosée to the application of any assets paid or transferred to or by the direction 6f the Barl;. |
such receiver, employee oragent. - :

120 COVENANTS
The Company sha!%

. _(-é_} L "caﬂduct and carry o its busmess ina. properard. efﬁalent mannet and not make
' - aﬂy suhstanteal aEteratnon inthe natum of m* made af conduct of that busmess,

Ay _ 'wuthm such period as is allowed by faw for the deimermg Df such accounts to the:
“Registrar of Companies; furnish to the Bank a balance sheet and proﬁt and- lags:
accouint complying with all’ applicable faws, reguiations and accounting standards
and. showmg a true and fair view of the Company’s profits and losses for the
'releuant financial-year and the state of affairs of the Company as-at the. date to
which they. are made up, audited: an:i veported upon by ah accountant-approved -
“bythe Bank and also trop time to time such other information about the Company:
a {mcfudmg inforfation abotit the asséts aﬂd Eiabl[ities of the Camparw) as the Bank
h may reasanabiy reguire; :

(- R --.h’léin’tain at. alE times the aggregate valle of the Company’s good book debts and
' -cash in hand as appearingin the Company's books and investnients quoted o any.
recognised stock exchange and its marketable stockiin-trade (taken at cost or

“market. price whichever may be'the lower according to the best estimate that can

“be formed without it being necessary totake stock forthe purpose) at' such sum i

: 'any} as the Bank miay from tifne to time require by not less than one month’s notice
in writing to the Comparny {and in the absence of such netification from the Bank
ata suri which isat least twice the Secured Ubhgatsons) On such dates.(if any) in

~‘every'year as may from time to time be required By the Bank the Company shall

- -obtain and furnish tothe Bank a certificate showihg the sald aggregate vatue'__

- together with details of any amounts payable hy the Company and outstanding -

“which under Sections 175 and 386 of the Insolvency Act 1986 or under any other.
statute would ‘in the event of the thmcfatlan of the Company constitute -
'preferentuaE debts. Such cemﬁcate shall be signed by the Mariaging Director of the
‘Cornpany.for the time being.or any athey. Director of the Company atceptable to

the Bank Eor the. purpases of thns sub- clausa there shail be dmregarded

Ay ~any stack-m—trade the pmperty it which remains in- the: seffer-
' natw:thstandmg that the Company mmay have agreed to purchase the
-same and notmthstandmg that the same may be -in the possess:on. .

- order.of dssposttmn of the Company, and

S 111 ‘any book r}ebts or-cash in: hand dersv;ng fmm any such stock-«m-trade-
' oasis mferred ta in paragraph {i) ofth;s subsclaiise; - '

1y ‘priafitain at ali times the aggregate ua!ue of the amounts remammg 1o be pald
Cunder the Approved Instalment Credit Agreements {excluding those Approved .
instaiment Credit Agreements under which instalments ate more than six months

~in-arrears) at such sum {|f any) as:the Bank may’ from time to time require by.not .- -

less than one month's notice i writing to the Compan\[ and onsueh dates {if any)
I every year as may fmm tirme to time berequired by the Bank the Company shall
obtain from the Managing Director of the Company far the time be;ng ot any other
Dli‘eCfﬂi’ of the Comparw acaeptahle 1o the Banl and fumlsh tc; the Bank A
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certificate: shcwmg the said aggregate value {including a full explanatmn as ta how- 1

< thatvalye wag caiﬁulaied)

oot (except wﬁ:h the prmr ccr;sent in wrltmg under the hand mf ait off:mal of the o
~Banlcand then unlv oni such terms and condstanﬁs a5 the Rank thay specify) sever

oy remove from the Charged Property First described any trade or other fixtures,.

.- fixed plant and machmery for the time being thereon éxcaptfor the’ purpose of -
© refiewlrig or replacing. the same by trade of other fixtures ok flxed plant and:
" machinery of equal or greater vatue,

) comply with'all éoﬁen'énts' restrictions; requireménts, pravisions,

- regulations and conditions affectmg the Ci’iarged Prapérty: (including -
: the use or enjoyment of nt) and

(i) fully ahd punctually perform each obligation on the Compaty in

relation to-ahy security in favour of a third party affecting any part.of

the Charged Property and, If the Bank so requests, the Company shall- -

immediately produce to the Bank. eviderice of stch performance
' (mciudmg a'receipt far any. payment made: by the Company)

: cmmp%y with all relevant Ercences, consents, permlssmﬂs and condatlons fram t!me o
1o time granted or ﬁmposec{ by the Planning Acts and not without the prior- w_ntter;-

consént of the Bank -given any undertaking to-of enter inta any agreemént with

'-'any.reffeva'ntf planning 'auth-sr'i'ty affe-c;tir‘a.g?-%he Cha-fged P m.pe:r.ty First described;

forthwith upon ret:espt of any permission, natlce, order proposal -or
i’ecommendatmﬂ given of issued by any c;ampetent pianmng authority to the

. owner or oceupier of the Charged Property First described or any notice under

Sectioh 146 of the Law of Property Act 1925 or otherwise from any superior -

“fandlard of the Charged Pmpertv Fli‘st descrlbed forward the sameora true cony
“thereof to'the Bank; - :

: '-not make of mnsent to-the makmg of any applseatrcﬂ fnr pEanmng permissmn ar

any other” apphcatmn under the Planning Acts affectmg the Charged Property First

described untass eitherthe Banl has consented th writing to such: appﬁcatmn being

made or a copy'of the proposed application has been sentio the Banik at' leaist one

- mianth before the date of the application and the Bank Has raised na abjectmn ‘m
= the makmg ﬂf tha appimatmﬂ,

'permut the Bank of nts agefitsat any tame to enter upon any of the Charged Property =
- Fiest described for the purpose.of inspecting any such Charged Property and/orof

establishing whether oF not the Company is compiymg WIth it obflgatmns under _
this Debenture '

: not take oy knowmgly fati fo’ take any aatjot'} which does or m:ght reascnably. b
expected to affect adverselv any registration of the' Inteltectuai Proparty R:ghts, o

“maintain -amd 'defend thet nteilec_tUa-I Broperty Rt_ghts.-at Al t:més_{mciudmg‘ .wathq;;lt
- limitation by paying at the Company’s expense all recording and renewal fees)and

taking all dction reasonabiy necessary to defend such Intellectual Property Rights -

-againist any action; clalm-or ‘proceeding brought or threatened by any third party_
: ar*sd to stop mfr;ngements theremf by any third party; :
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not-abandon or cance] or authorise any ihrrd party to do any act which: wouid o

‘might invalidate and 3eopard:se or be inconsistent with the intellectual Property :

Rights and not.omit or authorise any third, party to omit to do any act wh:z:.h by its

- otission would have that effect of character;

-prmmpt%y notify the Bank of aﬂ\; mﬁmgement by any third party of any Inteiiectual '
Property Rnghts, .

nct do or cause of per'mif:' to be dohe or omit to do anything which ridy ihany-way-
depreciate, jeopatdise or ctherwise prejudice the walue to the Bank or
mér‘ket&bility ofthesecu rity created by thi's Debenture ar'of the Charged Propertyy

- not (w;thcut the pnor written mnaent of the- Bank) inctir any expenditure ar
"habsilttes of an except;anak ar unusual nature (including. w;thout limitation any-
-_expenses in. catrying out a planﬂmg pefmission unless a copy -of the relevant
‘planning permission has been sent to the Bank'at least one manth befare the date
. of commencement of such development and the Bank has ralsed fio ob}ectlon ta-
- such deveiopmant)

-jnct {w;thuut the priof written mnsent of the: Bank) redeem or purchase fts oWh

shares or pay an abnofmal afmount by way’ ‘of dwrdead

-ﬂmtlfy the Bank 1mmedlateiy on the am:urrence of an Ensslvency Event;

it any natice (whether agree& of: umiaterat) s regtstered agamst the tlt}e af aiE or' 5
partof the Charged Property First described in'sub-clause 4.1, give to the Bank full
particulars of the tircumstances refating to such’ registration and, if stich niotice
shall have been registered in.order to protect a purported interest the creationof

which ‘is contfary to- the obligations. of the Company under this Debenture,
- immediately at the Company's expense take stich steps as: the Bank requ:res g
- ensure: that the notice is wnthdrawn or caﬂcelEed '

-respand pmmpﬂv (ahd inany event: w;thm the time required b\,r faw}to any request .
for information. or notice served on ;t under or pursuant to- Part 21A of the
- '_Compames Act 2{}66 and : :

= 'p'romﬁp_ﬂv ﬂ_pan 'r‘e'c_éipt prov_idie'- to the Bark & copy 'éf ':ih\? warning l’t:é_ﬁéj_é..ot_’
“restriction notice served.on it under Part 21A.of the Companies Act 2006.

. REPA_E?_;'Q&EQ INSURANCE -

(a)

(c)

o The Companv shall:
: keep alt bu;idmgs and ﬂxtures hereby charged ina goad state of repalr

: ke.ega all p%ant.aﬁd machmery in goad workmgorde;f ahﬁ't:{}i“ldttion, '

instire and 1<eep insured all its: pfﬁperty and effects ‘of every dascnptmn with

: :reputabie insurers and on terms for the tiine being appmved by the Bank {making
- stich amendiments thereto as the Bank may from tifre to time reqmre) against loss

or damage by fire and by terrorist datiage dnd such other: contingenties and.: ficks

-agmay from time to time bie required by the Bank in thieir full remstatement Value

for the time being in the Jomt names of. the Campany and the Bank or WIth the :
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interest of the Bank endorsed on the poiicy or pol:{:aes or noted as the Bank: may..
requsre‘

Ay j{uniess depes;ted WIth & prscr mortg&gee atthe date hereof and for as tong as it

remains the prior mertgagee or Unless the insurance to which such policy or"

policies relate-and which was appraved by the Bank was effected by a Iandiord'
. with-the respective interests of the Bank and the-Company’ endorsed or noted .
: thereors) depasﬁ: with the Bank such pahcnes as may be requiréed by the Bank,

_(e). Do du!\j pay ail premrums and Sums payabie in rei&t;aﬂ to such msurance and pmduce
© the receipts the;’efore to the Bank Withm seven ‘days of their becoring:die and.
‘payable; and ..
it _ ensure that the r_ei.evaht.poiicy or-;ﬁol_iciés.fé'm-'aihi .:vél'fd. at all times,
: _'-"("'5_:')' S defauEt shalf at any tlme be made by the Company in keepmg its butidsngs and"

133

134

135

* fixtures and plant and machmery or ahy part thereof in"a good state of repair and:
-~ in.good warking order or in effecting or keeping up any.stich insurancearin paying.
any rent orother outgoings of dilapidations or.in producing to-the Bank any such-
~policy ar recelpt, itshall be iawfui for, but not obligatory on, the Bank to repairand
- “rnaintain the same with power to enter any of the Company's propert\,f for that
‘purpose or to’ pay such rent or othar outgoings or dnlamdations ot to effect or
renew any.stich insurance as aforesaid as the Bank shall think fit and any.sum or-
“sUMs sa expended by the Bank shall be repayable by the Company to-the: Bankor -
demmandtogether with interest computed and payable as pravided o clauses 2 and: +
-3 fram the date of payment hy the Barik as aforesasd and pending repa\;ment shall
be secured hereby

by AL maney whtch may at any time be: recesved or recewable under any such

Ainsurance or any other insurance cavermg any of the property: and effects of the -
Company against suich risks as aforesaid shall be held: in trust for the Bank and (at
the Bank’s option) the Cormpany shall pay such monéy to the Bank or shall apply
the sarne in replacing; restoring o reinstating the property destroyed or damaged:

The Cdrﬁpa'ﬁy 'éuf:h'ariséés"{he B’érj’[{ inthe 'C’o"mﬂan'y"s’n'a?hé- é__nti oh ’_che Company's behalf to | -

- make any claim against the insurer under any part of any insurance policy and to admit;
_compromise or set‘tfe such cialm or ar&y Fsabihty re}atzng tca any such clalm or any potentlaf
claim. '

' -Thé Company also authorizes the Bank to feceive any émauﬁ‘ss payable ar received in respett -

of any fnsurance patszzy orclaim. under anyinsurance pa?ucy and to- g;ve a good d;scharge tothe
msurer ifrrespect of such amounts '

-.Any sum pald by the Bank to the Iessor of. any !ease under whsch the Charged Property First '

described In. sub-clause 4, 1 is held {or-undér any superiot iease) ifi settlement-of any caim
made by the lessor for any rent or- other outgoings or dilapidations resarved of payable or:

. dlleged to- e reserved ot payable urider the lease shall’be deemed to be a payment: properly

made under clause 13.2{a}. (whether or not actuaﬂy due to the lessor and whether or not

.dzsputed by the Company): prowdeci that such payment was made by the Bank in-good faith
far the purpose of avoiding, Coripromising or terminating any proceedings for forfeiture or
- otherwise for the purpose of preserving or ehforcing the security hereby created.
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A4, ENVIRONMENTAL OBLIGATIONS
“The Company shall:

= "_(a')' - obtain aIE Env;ronmental Licerices appl;cabie to the Charged Property and to- the-
' : Company s business and comply with the tez‘ms and- mnd;tmns of the same,

- (bY compiy withall Envsmnmental Laws app |cabEe to the C:harged ?roperty and to the
Company s busmess and not ge:‘mﬁ: a contravent:can of the same;

fey o -:nattfy the ESank of the recespt of atyd content of all .claims, notices of other

terts and: conditiohs of any Environrmental Licence whach may havea ‘material
advetse effect on the market value of the Charged Praperty or on the: Cempany S
busiriess and shall forthwr{h take such steps. as the Bank may d:reat ta ‘remedy -
§ anc{/or cease'the corstmuatzon of any such alleged breach; o

Co{d) 'pramptly pay all fees and other charges in respect of arzv Eﬂvamﬂmemal Lmence"‘
appiicable tothe Charged Pmperty and tothe Campaﬂy s busmess,

ey 7 forthwith rotify the Bank uf the receipt of and the contents of any notmes oF o’cher R
' -_cﬁmmumcatrcn varying or suspending any Environmental Licence telating to ’che-'
Charged Property and to'the Company’s. business and farthwith take such steps as

the Bank maydirect to remstate fry full 'force and effect any Enwranmentat aneﬁce

50 varted or suspended L :

: {f) : '_forthwnth supply the Bank w:t?a cop:es ef any environmental reparts, audsts or -
- studies yndertaken in reiatzorn o the Charged Property and to the Companys .
_bus;ness, anci :

(g - -'pay an: demand the costs and ‘expenses. (mciudmg Value Added Ta’x) snﬂurred by'_
' - the Bank in commissioning envirorimental audits {which the Bank shall be entitled_
to-do whenever it thinks fit} and shall permit: the Bark and its agents full: anid frée

cammunications in respectaf any. all eged breach of any Envirohimental Laworthe .

access to all the treehald and leasehald prapetty of the Company-for the purposes -

of such environmental audits. {Such costs and expenses shall bear interest  from
the date of demand computed and payable as promded m siauses 2 and 3 and' :
pending payment shall be secured hereby ) '

15 ' INSTALMENT CREDIT AGREEM EN"%’S

R 151 7 The: Company hereby expressly Warrants, represents ané undertakes in- relatsan ‘o each :
e Appmveé lnstalment Credit Agreerent; as and when the same is deposited wcth the Bank

'-._(.é} -that such Approved Instatment Credtt Agreement and any securtt\/ oF guarantee
prov;ded i rélation to itis fuily valid and enforceahle in accordance with its terms, o
and that the form and content of the Approved lnstalment Credit Agreement and
any security of guarantee provided in relation to, ;t complies with ahy relevant law

ineluding (without limitation) the Consuimer Credit Act 1974, and any: regulations . -

. triade there under atid that the creditor or awrier ghder any stch Approved
nstalmient Credit Agreement has. compiied with all other requnrements under any.'
- such faw in relation ‘cas the pro\nsmn of: such credtt

" ﬁ(b__j- © o thatany deposst or advance payment as ihe case may. be showrx as pa;d under stich
Approved Iﬂstalment Credst Agreement has ;n%act been pa;d i the manner therem ‘.
---stated :
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that {except where therwise agreed) the sum stated in such Approved Instalment

“Credit Agreemem {or in the schedule accompanymg such Approved Instalment .
'Crednt Agreement} as eutstand;ng ity respedt of such AppmVed Iﬂstalment Cred:t'
Agreement isin fact outstanding at such date, :

.that the: pa{t;cuiars of arsy person pmwdmg any 5ecurity of guarantee aridl of any-- :

assets secured appearing inany such Approved Instalment Credit Agreement are
correct inevery respect and that such assets are in existence;

“that save as otherwise notified t&é:-‘c-qm'pahv is not aware of ia.ny;_.procée&ings._

brought against it or threatened of contemplated it respact of any representation; '
bireach of: candttmh, breach.of warrantv orother éxpress or ;mpfied term ‘contained

inany Appmved ir;stalment Credit Agreement

i any case where the debtor or hirer- under an” Appioved- Tnstalment Credit;
Agreement is by statute gweﬂ the ﬂght io cam:e! the Approved Enstatment Credit. -

Agreement; that the statutory period of cancellation has ex;ﬁwed wathout the r:ght
: ha\m‘sg bee:‘r &xercised :

thét (Sa’ve as diselosed in wri?:in'"g to the Bank) no agre'én’ie'ﬁt' has been enteted into;
varying the terms of the Approved | Enstalment Credit Agreement of any secuﬂty ar:

. Buarantee provided in relai:icm to ity .

‘that all Lfacuments constztutmg tha Approveci inﬁtaimerzt Credit Agreement and
“any security or guarantee prmmded in relation to it and all deeds and dociments.
- of tztie connected therewith ha\:'e been orare deposﬁ:ed with the Bank ahd

_ -that the Company has no-knowledge. cfaﬁy fact which would or mnght prejudtce or .
affect any right, power: or ability of the Bank or-any receiver appmnted by it to
. enforce such Approved Instalment Credit. Agreement or any security of guarantee
: -provuded inrelation to {t orany term o terms thereof. '

The Cc:mpany agrees that it shall: perform aEi it nhl;gat:ans (anclucimg withatit hmtta’cmn B
abligations as to mairtenance) devolvifig on it:by or in relation to the: Approved Instalment.

T Credit Agreements ahd-any securtty or guarantee prowded in relation ta them.

'”?“he Compaﬁy further agrees that it shall

' {a)

' (rf it carties on a consumer credit busmess afa congumer h;re Business as defzned.
' by‘ the Cansumer Cradnt Act 1974 m‘ the Fmanmai Servmes Mar"kets Act 20{}0)_

- OF permlsssoﬂ for the 3p;::i:cab§e constimer’ creciat lendmg actwltues where.
-approprzate govefing the caﬂvassmg off trade  preriises of borrower-lender-
supplier agreements and eonsumer hire agreements, ard will advzse the Bank:
forthwith should it Peceive notice from the FCA that it is minded to refuse any-
" application for the grantor renewal of such-authorisation of permissionor that he
“Is minded to revoke orsuspend any such pefmission or authorisation; and:
“procure that any person by whom the debtor or hirer under ary Instalment Credit-
Agreement was introduced tothe Company had and at alf relevant. times maintains
~{if required by law so to do) FCA authorisation of permission for: ared;bbrokmg'

gctivities, ‘where appropriate covering the canvassing off trade premises of.
-horrawerh!endensuppiner agreements. and consumer hire agreements, and shall

‘advise the Bank forthwith should it come to the Company’s attention that such FCA
“autherisation or'permissionwas ot at any relevanttime maintained.
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16 "E'_N'F_R‘Amcmst&ﬁ- LEGISLATION
“The Company shall:

: .(3) o whare any af the Charged Property F;rst descnbed in stib-clause 4 195 held undar
o a lease: .

Aiy notify the Bank forthwith if such property becgmes subject to an Estate
" “Management Schieme pursuant to Chapter IV of Part | of the Leasehold
Refarm, Housing and- Urbah Development Act. 1993 and prcwade & cOpy:
“of the scheme cieed as appmved by the relevant Jeasehold valuation:
tribunal;

(i) “notify th& Bahk before. exercfsmg (whether mdsvsduaihf or collectwelv
- with others) any right conferred upon the Company in rélation to the |
property by Enfranchising: Legistation- and supply to the Bank such.
“information as it may reasonably . requlre in reiatmn to the exercase of

: such right; :

(i) . n{}t w;thmt the ;:;rsmr wrltten ccnsent of the Bank, agree the terms of

B -any.new lease of the pmperiy (\Mth of without any further properw)_'

tg be granted to the Company pursuant o any Enfranch:sang'_
.Legssiatmn or otherWtse,

o '{i_.v) _ Cifasa result of the exercsse of any rzghts ccnferred by Enframhrsmg

' Legas!amon or otherWEse the freehold interest anci/or any intermediater

feversionary interest in the property becomes vested in & third party..
on behalf of the Company {with or without athers), forthwith supply ta
. the Bank particutars of such third party and {whete such third party is.
~a-body corparate) details: of any shares therein to be isstied to the
‘Company and ‘defiver ‘the share certificate: in respect’ thereaf to the-'
Bank when rece;ved and :

vy atits own cost take such further act;cm as the Bank- may requere in
: .reEatmn to the security granted by this Debenture :

(by - where aﬂy of the tﬁharged Property First: desaribed in subs cEause 4101 any part tsf'
- itis or{without prejudice to clatise 9) becomes subject toany tenancy:

' (i} | '_ -farthwuth not;fv the Barikon recerpt of {and provide to the Bank & ::opy=_"
- of) any notices recéived from any tenant of the property or any part of
it pursuant to'the p-ravié’i‘c)'ﬂs_-cf' &ﬂy. Enf r'a'nchisin_g'- Legisia‘-t‘inﬁ;

(Ei_ﬁ;_)" ' 'not serve upcn any tenant of the gjrop}ertv or.any: part of it d fotice
' ‘pursuant to the provisions of any Enfranchising Legislation uniess the’
: Bank has consented in writing thereto;.

i) sérve such riotices in such form é'hd také such ather steps-as the Bank N
" may reasonahly require following the exercise by any tenant. of the

property of any part, of it af any rights ansmg under any Enfranch:smgf
‘Legislation; - -

- {iv) ot enter into: any agreement togranta e lease to.any tenant ofthe.
UL ;pmpart\f ar. any. par‘c of it pursuant to ofin consequence of the..-
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operation of any Enfrar;chssmg i.egislaimn uniess the ‘Bank has'
consented if wr{tmg theretn, and

W) not nter ;nto -any -a._greement- pufsyant to of in tonsequence of the
aperation of any Enfranchising Legistation ta transfer to any petson of:
- persons the Company’s interest in the property subject to the security

‘Kereby created unless the Bank has consent in writing thereto and {if -

~such consent be given or be deemed to-be given as hereinafter

: pmwded) to provide to the Bank such mformatmn in respect of any

such transfer and its terms {including the identity of ’the transferees] a5

the’ Bank may reasanably requ;re ' '

" Provided that in al! cases in this subclaise (b) where the Bank's consent it writing
. isrequired before the Company may take further action the Bank’s consent to suctr.
. actior shall be deemad to be granted if the Bank has not ralsed any objectmn to
stich action within one month of the date of the relevant réquest to the: Bank for
“such consent. The Company st at a%l times use its best endeavours {and at ng
cost to the, Bank) to obtatr the maximum compensatian. permztted Under the'
. relevant Enfra nchising i_egss!atlon fromi‘any parsan or persons exercising: any rrghts. :
"under 5uch legislation,” '

: PGWER OF AT‘EORNEY

F:}r the purp:}se cnf securmg the pavment m‘ the Secured Gblsgatmrzs and far securmg any'z.

. “proprietary interest which- the Bank has in- any of the Charged Propetty, the Company -

irrevacably appamtﬁ the Bank and the persons deriving: title under it dnd its ‘and their

substitutes and any receiver of receivets appointed under this Debenture (the: ”Attorney")'.
jointly and also severallyto be the Company's true and flawful attorney. For the purposes
aforesaid the Attorney shall have the right to doanythirig which the Company ray lawfully-ds

~and all the rights and powers which may §awfui!y t}e gwen toran attorney mc:tudmg, without

pre;udme to the generality of the ﬁ:;regc:mg

@) - the. rlght to da anytﬁmg to procure or carry out the performance cf ’che Compahy: 5
' . obligations. undef this Débenture ard anvthmg to facilitate the exetcise of the -
. .Ban%ﬁs rlghts uncﬁer th;s Debenture :

| by '_ 'the right: to actin the name of the Company; _
ey - : the wght t2e] delegate emd Sub- deiegate any orall af the rlghts of the Attorrtey,
: (d} - the r,r‘g_ht tcs-s;gn, .ex'e'cute- s-ea!- dei;ve‘r and otherwise pér‘fect-:: '
iy .. :aﬁy documents or mstruments; whnch the Bank car any recesver ma‘y-'

5f<}r vest;ng the samein the Bsnk its hotinees ot any purchaser and
' '{-ig'). B a'ny further sécurtty'documentatmn raferred to sn'c-!a-use 7.

The Com| pany ratn‘nes and: shail ratify everythmg done of ;:xu rported to be dene by the' Attorney :

- lNDEMNI'{Y

The’ Company herehy agreesto mdemmfy the Bank and arw recewer appmnted hy""t'anc{ thew '
respective empicyees and agen:{s (4 @ separate covenant wuth aach such persan tnciemmﬂed}. .

againsty
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Ha) - allexisting and. future. fents ‘rates, taxes, duties,. charges, assessments and

outgoings now or atany t;me gayablein respect ofthe Chargeci Propetty or by the
T owhar of occupuer thereof and .

by all Costs,. clasms demands, expenses, charges, assessments, ImpOSItEC)nS fmes and. .
© 7 sumsand the consequences of any proceedings or prosecutiﬁns arlsing d;rectiy of
indirectly from or in-connection with any breach by the f;ompaﬂ\; of any law or of’j :

this Debenture,

Sin eaci‘t caseg whether lmposed bv statute or otherms& and whether of the nature of cagmtai
N o revenue and even though of a wholly novel character: | faﬂy such sums shall be pa;d by the:
" Bank or-any such receiver: or any of their respective employees or. agents, the same shalt.be

paid by the Company on-demand with interest computed and payable as: provided in c!aus&s :
2 and 3 from the time or respective times of the same having been paid of incurred and,.

' pendmg payment shall be- secured heréby, but the Bank shall not be deemecﬁ ta have taken:
: passessmn of the Charged F’roperty by reasan of such pavment :

- The Company herebv agrees to nndemnifv t%’me Bahk and ar‘s\f recewer appcmted by tand thew

respective employees and agents: (as @ separate cavenant wsth each such perscn mdemn;fsecﬁ}

~agatast ali loss: tncurred in: eonnectzon with:

_{.a"i ' any statement made by the Companv or ot 'the Compan\; 5 behalf in-connection” -

~with this Debenture orthe business of the Cempany being untrue or m;s!eaémg, :

""j(:t'ﬁ)f. the Banlc: enterlng inte any ohligation wnth anv persan {whether o rmt the :
- Company) at the recguest ‘of the Company {or any person purpof’clng to be the -
Cmmpany) ' .

Ack : any actuai or pramsed amendment suppiement wa:ver, consent or release in -

"relatrcsn to thas Dehem:ure?

"(d) o any stampmg or reg;stratlan of th;s Debenture or the Securlty constrtuted by it; and o

e ' any fasiure to reg;ster thas Debentufe in respect of: any Charged Pmpert\; where'

such registration is requ;red in order to preserve the ef‘fecteveness or pr:orlty of
. the securlty created by th;s Dabenture, '

whether ol not any f fault (mciudmg neghgence} can hi attrabuted tn the Barﬁk or any recewer i
appasnted By it or thew respegtwa czmployees and agents

' Thss mdemmty does: not and sha!f not exterzd to aﬁy Ioss ta the extém thatt

.-(a'}" ~in the case- of any loss mcurred by the Bank or its employees or agents ;t afises

fram the Banl( er its emp!oyees oragents actmg other than in. good falth; or

L : m ‘the case of any lass: ineurred: by the receiveror his empieyees Br agents it arises- :

'from the receiver or his empl dees oragents actmg o’thar than ihgood fatth ar

-(t}_ there is a pthlethh agamst an mdemmty extendmg m that Eoss unhder any Taw __

: relatmg to this indemnity. -

.. -'NQT!CE C)F SUBSEQLEENT CHARGES ETC

i the Bank receives natice 6f any subsequent assignment, mortgage; security, charge o othér
. 'mterest affect;ng the Charged Propetty the, Bank nay pen a New actount:. Af the:Barik: does_- :
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' '.not cpen @ new accourit it shall nevertheless be treated as if it had dane so at the time when
it received such notice and as from that time ali payments. made to the Bank in respéct of any 3

‘ofthe Secured Obligations shall be credited or be tréated-as having been credited to the fiew
~“account and shall not operaté to reduce the amount of the Secured Obhgatmns Gwing at the

trme the Banlc rece;ved the mtme,

SET-OFF

Without- pre;udrce o any other tights whatsoever which the Bank tnay have: whathier under

general law or by ;mplrcst;m ot otherwise, the Bank shall have the right at.any trme artimes
and without notice ta the Company (as weli baforeas after any demand ufider. this Debenture '

Gy athe:"Wlse) tos:

{a) : cambme of consol;date ali orany of the ther’s emstmg acmunts {mc[udmg accaunt:s

i the name of the’ Barilcwith any desigriation which includes all- afany part of the _
- name of the Cempany) and Tiahilities to the Banlof the Company, and/or

' _(h)" set m‘f or transfer any sum ar suims. standnr‘zg to the credit’ r::f any. one' of moreof
“suchiaccounts {whether subject to notice or restriction on availablhty or nat and.

- whether denominated in Stetiing or in any other’ currencv oF currency unity in or
towards satssfactmn of any of the liabilities: of the Ccmpany to‘the-Bank on any
: .ﬁther accountorinany ather Fespect;

whethier such hai:ni;ties be actual corstmgent prnmar\f} cmlEateral saveral ot jDIﬂf and whether: :
as pnncupal of surety : :

el the case: af all. accounts (whether denommated in Sterilrsg or in any othar currenc;y or
-currency umt} the Bank may at its sole dlgﬁretscn, and with or without notice ta'the Company,

elect to cofvert all or any of the sum of sums standing to the credit of any stich account or

. accounts (ih'whole or in part) into the currency or currency unit ar'the currencies of currency :

units of the whole or any part. cf the Secured Obligations (deducting from the proceeds of the

203

71

214

eonversion any currency premium orother expense). The Bank may take any such action as - '
" may be necessary for this purpose, mciudmg without Esnmtatlcm opening additional dccounts.

The rate of exchange shill be the Bank’s spot rate far selling the currency of curféncy-unit or |
the currencies or curfency units of the Secured Onligations for the clirrency or turrenty umt'_-
of the sum staﬂcimg to the credit of such account at'arabout 11.00 am'in London oh'the date :

-that the Baﬂk exercises its rights nf canversion under this Debenture

The Banl shall not be under any ohhgatmn to repay the depos:ts and credit baiances referred o
Ctoin paragraph (a) of the Charged Property Fourthly described in sub-clause 4.1 or the balance’
- of any Receivables Accotint tepresenting the pmceeds of any Noh- \:‘estmg Debts urztzl thig
".Secured Dblsgatsaﬁs have been: paid and- discharged in: fult :

.NGTIﬂES AND BEMANDS =

Any notice or’ demand by the Bank to or on the Company shalt be deemed to have been

: .suff;uentfy g:\ieﬂ ormade if: sent R 1o] the Compar&v'

-(;_3}' o by hand or prepaid letter post to fts regtstered offlce of ;ts address stated herem :
' orits ac{dress last mewrz to the Bank, ar :

(b - '-’hy facssma!e to the Companv s hast kmwa facsnm;le ﬁumber relatmg to any such
' ~-address.or {;ff;ce '
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" .Any siich notice ar demand - given or made under sub- {:iause 31, 1 shall be deemed to have
‘been served afi the C{)mpany

&) o ._at thie-time of de%mery 1o the address ref'erreci to in sub—{:lause 21 1( 2 nc sent.by
hand ' '
) at the earlfer of the firfe of deﬁwery ar 10. GO am.oh the can after postmg (or if the

day after postirig be a Sunday or any ather day uponwhich no- dehvery of lettefs s |

scheduled to he made at'theearlier of the time of delivery or 10.00 am on the hiext
._succeectmg day on which dei;very of ietters f& scheduled to be made) if sent by.
' prepatd letier post .

E(.c:)_ . atthe'timeof transmzss;an Ifsent by facsimile {and A facsnmlie shall be: deemed to

have been transmitted if it appears to the sehderto. have heen transmltted frt::nm q -
machme whlch is-apparently in workmg nrder) ot

{d} _ sm the expnry {}f 72 hours from the t;me of despatch inany ﬂther case.

Service ofany cfaim forin may’ be made anthe Company in the mantier descnhed in sub clause -

21 1(a) ifrthe event of a cla[m bemg |ssued inretation to ’ChIS Debenture, and shall be deemed .
o const;tute good: service. : :

ANy nottce or. cammunrcataon requnred to he semed by the Company an the Bank under the -

teris of this. Deberzture shall be in writing and delivered by hand or sent by recorded delivery.

to'the Bank atthe Bank's. address stated herein (or at such other address as may be notified

inwriting by the Earsk to.the Company for this purpose) anhd will be effective anly when actually

received by the Bank. Any notice of commumcatmn rust also be marked for the attehtion of -
~sueh offictal (if any) as the Bank may far the time bemg have nata?;ed to the Company i

wrltmg

o CURRENQV EGN\!EHS%ON

: The Bank may at s sa]e discretton, ang wsth or wsthnut not:ce ta the Cem;}any, eEect to'
. convert all.or any part-of any sum received b\; the Bank pursuant to this Debenture {in wholé

or in part) into the currency or currency unit or- currencies or currency units of the whole or
any part of the Secured Obiigatmns (deductmg fram the proceeds of the conversion-any: -

- gurrency premium ot other expense) and the rate of exchange shall be the Bank's spot rate -
- for selling: the currency or currency unit or cugrencies or currency units af the Secured

Obligations or ratevant part’ thereof for the clifrency-or currency unit of the sum recewed by

. 'thé Bank‘under this Deberiture at of about 11:00 am in Ldandon on the date that the Bank
-exercises its right of canversson urider this Debenture. The Bank may take any stich dction as-

may be necessary for this: purpose including withatit fimitation opening. addsttona! accounts

' '?AYMENTS AND COSTS

T at ahy timie the currency i which: ali or any part of the Secared thagatlcns is denammawd -
“is; §s due to be or -has been ccnverted into the eura of dny a’cher currency as & result of a
" change infaw or by agreement: between the Bank and the relevaﬁt c}bilgar, thenthe Bank may .

i its sole discretion direct that all of any of the Secured Ubiagatmns 5ha!l he pa:d in the GG
~or sunh other currency orin any currency umt ' '

. -'The Bank may apply, ailgcate ot appmprtate tha whole oF any part of any’ payment made by

the Company under this Debénture or any maney recewed By the Bank under any guarantee;
-mdemmty or third party security of from .any hquadatar, tecefver of administrator of the

- Company or from’ the pmceeds of realisation of the Chargeé Pmperty arany: part thereof o
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sich parf or'parts of-the Secured Obligations {or as'the Bank rivay: otherwise be entltled to:
app%y, allocate or dppropriate $tich money} as the Bank may in its saie dlSCt‘e’CiOﬂ think fit to-
o the enttre exslusmn ofany right of the Company todo 56, :

Ifany '@'ay’me-nt maéi_e ._b.y 'ar'_qnbehg_lf 'i}f the Bank .uz_’a'd'er this Debenture i_t_*iéfl_ud_.és 'at%;-_-émo_ijr;tﬁ i :
© respect of Value Added Tax or if ahy payrﬁen‘t’d&e to the Bank under this Debenture'shall be
in reimbursement of- any expenditife by or on behalf of the Bank which; includes an amount.

it respect of Value Added Tax, then such amaunt shalt be payable by the Companv tothe Bahk

- oh-demand with interest fromn the date of such demand computed ar;d payable as prcmdad i
) clauses 2 and 3 and pendmg payment shalE be secured hereby. '

 Without pra;udlce {o the geﬁeral‘tty of ciauses‘ 7 and 10 the Com’pénv shall pé'\,} to tHé'B’aﬂk .
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and ariy -
 receiver appointed by the Banlk shaﬂ be entstled 0 recover asa f*ecewershsp expense all costs- :

mc:arreci or suffered by, hirn:.

-:(a'}- i a‘annectmﬁ with érfy‘ ép;j!'iCati-o'n.ubriek Part 1l of the hs’dlvén'c’y AC't-IggSi'

Codby in defendang proceeémgs brcught by any thlrd party rmpugnmg the Bank’s tltie o
' - this:security or the enforcement or exercise.of the rights and remedies.of the Bank:

;o of such receiver ot feceivers under this Deber;ture and

S (- B ..'(m the case of the ‘Bank~ cm!y) “in. connectwn with  effecting any
appointment of any. Feceiver Gr ddministrator of in dealing wiith any appoititient..
of, or notice of zntenitton or applacatlon to- appmnt any receiver of admimstrator.
1by any party including’ the Company and w;thout g:relud;ce to any other rught oy

"'pmcess of recoversng sich casts,

: -arad all such costs shaEi bear mterest from the ctate stich- costs were. mcurred ar suffered .
‘computed and payable as ‘provided in ciau'ses 2.ahd 3and, pendmg pavmentl shalE be secured :
- hereby, :

Al costs awarded t6 the Bank or agreed to be paid tn the Bankin any pmceedmgs brought by
“the: Company ‘against the Bank shall bear interast from the date of stch award or agreement
computed and payable as ;va;ded inclauses 2 and Zand, pencﬁmg payment shaﬂ be seaured' :
hereby. :

' NON-MERGER 'E'Tr:

Nci:hmg her&m c{mtamed shall ogzerate o asto merge or otherwise pre;ucfice or affect anv_ _
“Bill, note, guarantee; mortgage or other security or any contractual or-other right which the
Bank may at any tinie have for the.Secured Obligations of any right or. remedy of thie Bank
therelinder. Any receipt; release or dlS{:hargE of the security provided by or of any hab:hty_ o
arising under this Debenture shall not release or discharge the Company from any liability to
the Baiik for the same o any other friohey which may exist independently of this: Débenture,
“inor shaﬁ it release or discharge the Campany fromi-any Hability to the Bank under clauses 1z
'0?23 : .

- Where this Debeﬂture :n;tnaliy takes effect as & collateral or furthier securzty then,
._natwnthstandmg any receipt, release or discharge endorsed oh-or given i respect of the
: money and liabilities owing under the prmclpai security to which:this Debenture operates-ag”
k| ccilaterai orfurther security, this’ Debemum shallbean mdependent securtty for the Secured .
' -'C}biigataons :
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243" ¢ T?‘IES Debenture is iy addition to-and isnot to: premciice or be pFEjLFdICEd by any other securnty-"-
' - Orisecurities now or hereafter heid by the Barik..

g TRANSFERS sv THE BANK OR THE CGMPANY

254 The Baﬂk may freely and separately assign or transfer any of its rights- urder the {}ebenture ot

otherwise grant an ;ntez‘est inany such rnghts o any person or persmns an request by the .

Bank; the Company shall immediately axecute and deliver to the Bank any form of instrumerit
“réguired by the Bank ta confirm or facilitate any such- assugnmeﬂt or transfer-or grant of
mta;’est

Bt The Cmmpany shai! notassign or transfer any nf the Company 5 ﬂghts or Ubhgatmns under thls E
Debanture or enter into any transaction ar atrangement’ wh:f:h would result in any of those
: rzghi:s or oblugatnons passmg Loy bemg fheldd i trist for or for the benefit of another perscm :

e 'PART!ALiNVALimTY

Each f.sf the prGViSEG!’TS ol thrs Debenture shall be severabie ahd d|stmct from one anotherand:
i at any ‘time any one .of more of such. provisions is or becomes invalid, illegal-or
unenforceab[e, the validity, tegailty and eafcrceahtinty of the remaining pro\nsmns hereaf shall
hotin any way be: affecteci ar zmpalred thereby ' : ”

27, RESTRICTION ON Lmsmw OF THE BANK |

: Exce;:}t 6 the extent that'any such exchsmn is prohlblted oF rendereci m\zalud by 1;aw, nésther :
: 'the Bahk nor afy.i rece;ver appmmted by it nor their respective emp[oyees ané agents shall: -

_' .(:5) e liable'to ae:count 4 a mcrtgagee in passessmn far any sums other than actual
' receipis;
) 'be fiable for any lossuponrealisation of arfarany aﬁtion, neglect ar- default of anv .

“nature whatsoever in connection with, any part of the Charged Property for which
a mortgagee in possessnor‘s rmght as such otherwise be liabie

(e) - he under any duty of care or other shlzgat:{m of whatscever descrsptmn to the

Company in relatsaﬁ W orin connaction: with the exercise of any right conferred

-upan the Bank; any receiver appointed bv ft-and their respea:twe emp!myees and
'_-_agents ‘ar -

- {d). be under any Ilabt%liy ta-the Company A% @ resutt mf or'in conseqaence aof the )
' @xarcise, or attempted or purpgrted exerc;se of,-or faalure tu axerc;se, any of their -
respect;ve rights. -

28 "'-EONCLUSSVE EVIDENCE -
“A certificate by-an z-ofﬁc_i'&l of the Bank as to the Seclred Obligations shall (save for manifest

error) be binding and eonclusive on thé.-‘ijm'pan_v in‘any legal proceedings bath in refatioh to
“the existehice of the liahility and s to the amount thereof. ' '

‘28, - NORELIANCE ON THE BANK

iV
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{aj  The Company acknowiedges to and agrees with the Bank that, in entering into this

Debenture and i mcurrmg the Secured Obligations:

=0  the ‘Compiny has nat. re%aed oh Ehy ofsl or writteh: statement-

represerztat;gn, advice, apihion or ;nfc:rrnatlon made or-given to the
Compatiy in good faith by the Bank or anybady or the Bank's behalf

and the Bank shall have no. E;ab;hty to'the’ Company if the Compary has

in'fact so done; -

’(i-i‘_)_’ o the com';ﬁa-ny has wiade, independently of the Bank, the Company’s. .
own assessment of ‘the viability .and profitability. of ‘any purchase;
pro;ect ot purpose for which ‘the Company has incurred the Secured

Obligations and the Bank shall have no- Eiabrhty to the Companv if-the
Cnmpaﬂy Basnotin fact [{e3 citme and :

i) ' ther‘e are no a’rrahgeme’nts, collateral or relating to this Debenture,

which have hot been recorded in Wﬂtmg and signed on behalf of the

Bank and the Company

{B) . The Company agréees with the Bank that' the Bank did nat have pﬂor to the date of -

' th:s Debenture ‘daes not have and will hot have. any duty to-the Company

N () -in respect of the apgalscatmn by the: Ccmpany of thes morzey hereby' -

secured

{ié)'- 15 respect of the effectzven&ss appmpraatefaess or adequacy of the_
' security constituted by this Debenture of of any cﬁzher securtty for the

Secured Oblngatmns or

iy to preserve the gocdwdl of any businiess earried on- by the Com{sanv by _
running, of procuring the running of, such’ biJsmess or OtheTWISE exther

befare or after the enforcement of this Debentare

ey The Company HErEgs w1th ‘the - Bank for ztself and. as trustee. far Ets affacnais-
; ampiayees and agents that neither the Bank nor its officials, employees: ar agents
shall have any lfability'to the Campany in respect of any act or omlssmn by the

Bank, its: c:nffm;als, empiovees or agents dane oF made in good fatth

#

M ESCELLANEBUS

. _Any"améﬁdmeﬁt of or supplem'éﬂt to any part of this Debenture shall only be effective and
‘binding on the Bank.and the Company'if made in writing atid signed by bothr the Bank and the:
- Company. References to “this: secur;ty” of to “this Debemure” mdude gach suc:h amendment -
'and supplemeant. :

The Company and the Bahik shall from tinie to time amend the provisions-of this Debenture if

the: Bank notifies the Company that any amendments are required o ensure that this
-Debenture - retlects the . market practice prevailing at. the relévant tine foElowmg the

. introduction ot extens;an of econgmzc arid monetary unionand/ar the auroinall ar any part..
-'of the European Union, :

“The Bank and the Campaﬂy agfee that the occurrence or non aceurrence mf European"
- -economicand motietary’ umcm, Any event or events associated wath Europieats economic and

' -mcnetary union and/or the introduction of any new currency inall orany partof the Eurapean '
Un;on will hot resuit in the ﬁinscharge canceiiatton, resussnon or termrr;atlon T whole or i

-:?age '3_11 of '3'9. o
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- part of this Debenture or give any 'gja"r_ty heife?té.-thé.'right._io:-cance!‘, rescind, terminate arvary .
-t?us Debeh’sure in whoie arin part
: '.Any waiver, tohsent, receipt,. settfement ar reiease given by the- Bank in- reiatmﬁ ta this -

- bebenturé shalt only be effective if given in wr;tmg and then an!y forthe ;Jurpose forand: upon- '
o amj terms on which itis. gwen ' : h

' Fﬂr the purpose of exercising, assighing or transferrmg its r;ghts under. thls Debenture, the-

Bank may disclose to any person any mformatmn fe[atmg to the Compaﬂy whu:h the Bank has'

-~ at any tzme

The- restr:ctmn af the right of cansahdatmg mortgages contameci in Sectuon u3 of the Law of.
Property Act 1925 shall not apply. to this Debenture of ahy further or other security eritered. -
. in:tta pu‘rs‘uant‘to this ﬂehenture; ' . R

© - Any change'i iri the constitution of the Bank of jts absorptscn of ar amaigamatmn withrany othet”

person shali nct an am,r way pre,gudm or aﬁect the Eank s rights under th;s Debenture

1 {but far this sul:; ¢lause) anv company whlch has issued any Securmes wc:sulci by \nrtue of this
. Dehenture be a “subsidiary tndertaking” (as: defmed by the Companies-Act 2006 of the -
- ‘Compantes Act 2006) or “associated undertaking” {as defined by the Compaiiies Act 2006 or
- any'statutory provisions for the time being relevant for the purpose of the preparatuon ofthe -
© Bank’s accounts) of the Bank, then the Bank or its nomiriee shall anly exercise any voting rights: -~

i rélation to such Securities (and any other rights which are charged to the Bank- pursuant to -
this. Debenture and which are relevant for the purpeses of the definitions f subsidiary
undertaking and associated underfaking} in accordance with the- Campaﬂy 5 mstructnons and.
i the Company's interést, except whete the Bank or its nominee is exercising’ such rnghtﬁ for

the purpose:of. préserving the value ﬂf the security hereb\/ created ar for the purpose of ,

realising such secuﬂty

. The Baﬂk shall be entstied to debit any:-account: for the t}me bemg of the Compan\; w;th the :

Bank Wlth any sum due’ to the Bank under this Debenture

Unless and untit the Bank shall ha\ie made demand for payment of the Secured Obirgatlons or

~ane of the other events mentloned in‘stbsclause 10.1 shall have occurred, the Bank shall not:

he entitled (except for the purposes ‘mientioned in sub-clauses 12{j}, 13: Q(a) and 14{g })
enter Upon the Ccmpany 8 freehoid or leasehold ot heﬂtabie pro;:}erty ot to. cbtam possession

. 'thereaf

Each termin any dacument reiatmg to the Campany s ablsgations to the Bank ls o the extent:

not setotit inar otherwuse mc:orpmated ifito this Debenture, incorporated irto this Debenture
inso far as is hedessary 1o comply with section 2 of the Law of Pmpert\/ (Miscelianeous-

- Frovzszons) Act 1989 but, exéept wheré stated atherwise, if there is any conflict: between that-

termand any otherterm of thts Debenture, that cxther term wﬁi preva;i

This dotume-nt sha.ti at all times be th_e‘-_pmpe‘rty of the Bank,

' LAW AND 3UR!SDI€TIDN

This aebenture and: am,f dtspute (whether contractual ar pon- coﬂtractuai mcludmg, thhaut_'

- limitation, claims in tort, for breach of statutory duty or.on anyother basm) arising out of orin

connection with it or its subject matter (“Dispute”) shall be gavemed by and: construed i
accordance with the. law of England and Wales :
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312 The parties to'this Debenture irrevocably agree, for the sole benefit of the Bank, that, subject
~ as provided below, the courts of Ergland and Wales shall have exclusive jurisdiction over any
Dispute. Nothingin this clause shall limit the right of the Bank to take proceedings against the
Company.in-any other court-of competent jurlsdrctzon rior shall the taking of proceedings in
_afy ane-of mare jurisdictions prectude the taking.of proceedings in any: othar Junsdtctmns,

whether cohcurrently.ornot, to the extent: permitted by the Taw. of such other Junsdictxcn

N WITNESS whereof the partses hereto have executed thss Debehture asa deed and have delwered |t:.
upor; its bemg dated :

T R
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Use this execition clause it the Cormipany is to execute acting by two directors or one director and the-

company secretary;

Execited asadeedby
| Beechfield Homes Limited

ﬁatingﬁﬁy- '

pirector. Ditector/Company Setretary.

- :‘iiisé thig ggétﬁ;ﬁefi clatise if the Company is to execute acting by i&:zis;'éi%t% ﬁi’fé_-@wﬁ"

' Ex&cuged as adeed b’%f o
| Beeehileld Hames Limited

acting by

- Directar

i

¢ Inthe presence of:
Wi;&ﬂiﬂ&;ﬁ;; B )wg;.‘,;_m.._.-i;,_m,.g_*;m_.'-.-k_.,.._.:;.;.,.-,4,-“*;.,-;_;;m. (mmﬂ}

thﬂfn;,:;xN,L:.-«..;e_::;;w_g;-‘{,-,Hw,u;;;v; M,miﬁigﬂatﬁéfﬁg : .

Aiﬁdrﬁﬁiﬁt YRS L M;;;.*w._?;;u; Ghahed i'a.';'n_ra_wi:%:'r{.s'-_; TS

- Qﬁﬁu;}ai{ﬁﬁf _--y'&»u‘.-n.uﬁ-smf&q&';dh{ﬁ_i-u_g,;'3};nu-«i'>-n_e.«_.«__s'<g;- s

; _P;zg&a I§§§ wbay
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_ -ﬁsés:#téﬁ’ as a deed by

ds attorney for and on behalf of -
LEOYDS BANK PLO in the presence of:

. NB. NOT TO'BE USED FOR REGISTERED CHARGES

’z‘iETWﬁm iLi}‘Ei}i BANK PLE. f?&ﬁ%"ﬁémﬁfi&f {:&E el
the ‘*ﬁaﬂis:”} of the uhe part and within named

- Company (hereinafter called the “Company”) of
the other ;mrt '

CWITN EES;%ES that the Baflk HERERY RELEASE:‘S
tinto the Cornpany ALL the Ehargafé Hroperty
tas defined within] T4 i—it‘:ﬂ,ﬁ the sarme unto thie
Cormpany freed and {itszzhargeré from the Within

“wiitteEn fﬁ%hﬁﬂiijfﬁ and ull mmm&pai money;

“hdefest, atazms angd defryandy whatﬁﬁewer
tﬁﬁfﬁtﬁﬁdéf

Executed a5 a deed by

PROVIDED YHM thég fﬁieegg ai’m%f fiot dtscharge
the Campany from any liability to the Bank:
rﬁmai;’amg torbe ;;ats:% o any ather Séf:ﬁ?;t*g hel él by
‘the Eank :

N WITNESS whireaf the Bank has executed this -

instrument as a deed and has defivered it upon its
being dated. .

'-és iéiiiﬁf-;}e'gt f{;r -3_&!:1_. on t_;ehz%fr af _
- LLOYDS BANK PLC in the pretence of:

g 39 el 39
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