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Registration of a Charge

Company name: AL D C PROPERTIES LIMITED
Company number: 03872222
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Received for Electronic Filing: 14/02/2018

Details of Charge

Date of creation:  14/02/2018
Charge code: 0387 2222 0002
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LEANNE BAILEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3872222

Charge code: 0387 2222 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th February 2018 and created by AL D C PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th February 2018 .

Given at Companies House, Cardiff on 16th February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Elause 5.2, l:ontalns a request to HI Chief Land Registrar tn nute a restnctlnn m the Prupneturship
Reglster PR A A

THIS DEBENTURE DEED . °

is. mate-on the :

BETWEEN

Name

{the
“Company”)

~ A LDL Properties Limited

Registered Numher
03872222

Add'réss
: Woodlands Grange, Woodiands Lane, Bradiey Stoke, Bristcl, BS32 41
mher ZUES} {the Bank”}

Addre for nummumcatmns with thE Bank under this Debentl.lre

:AND i.luyds Bank plc {mmpanv

Lluvds EBank PLC of Pendeford Securltles Centre, Dept 3282, Pendefurd Business Park,
Wcthast-:m Rnad Wculverhamptnn WV 5Hz

1. DEFINITHONS AND INTERPRETATION
1.1 Iri this Debanture the following words and expressions shalt have the following méanings:

“Approved Instalment Credit Agreement” means Instadment Credit Agreements far the time
being deposited with the Bank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d);

“Charged Property” micans the undertaking, assets, properties, revenues, rights and benelils
First, Secondly, Thirdly, Faurthly, Fifthly, Sixthiy, Seventhiy, Eighthly, Ninthly, Tenthiby and
Lieventhly described in sub-clause 4.1 and references to the Charped Property include
references to any part of it;

"Credit Agreements” means all agreements now or hereatter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined by section 9
of the Consumer Credit Act 1974} to any person of any amount and all agreements now or
hereafter antered into by any person other than the Company under which credit {as so
defined) is provided or agreed to be provided and the benefit of which is assigned to or
otherwise vested in the Compainy;

Form of Charge fled at HM the Land Registey Ghider reference MD1390C
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“Charged Securities” means:

{a) all those Seeurities which {ar the certificates of which} are now ¢r may at any
time in the future be:

{i} ladzed with or held {in certificated or uncertificated form) by the Bank
or its agents on behalf or for the account of the Company; or

[l transferred to or registered in the name of the Bank or its nomines]{s}
on behaif or for the account of the Company; or

fiii) held {whether in certificated or uncertilicated form) Iy any person
ather than Lthe Company for or to the order of the Bank or its
namineals) at the request of or by arrangement with the Company; or

fiv} held in uncertificated form by a2 mamber of CREST or any other similar
systemn {including the Company itsell if a member of CREST ar other
similar system) where the Bank or its nomines(s] may to the exclusion
of the mamber of the system direct the transfer of such Securities;

{wheather lodged, held, transferred or registered for safe custody, collection,
security or for any specific purpose or generally and either before or after the
date hersof); and

{h) the benelit of alt agreements, arrangements, undertakings or accounts under
which any person holds an behzlf of or on trust for the Company or has an
abligation to deliver or transfer, any such Securities to the Company or to the
order of the Company; and -

() all those Securities held by the Company in any subsidiary undertaking as defined
in Section 1162 {together with Schedule 7} of the Companies Act 2005;

“Enfranchising Legislation” means aiy legislation confeering upon a tenant o Llehatils aof
praperty [whether individually or collectively with other Lenants of that or other propertiss)
thic right to acquire a new lease of that property or to acquire or require the acquisition by a
nominee of the freehold or any intermediate reversionary intarest in that property including
fwithout limitation} the Leasehold Reforin Act 1967 und the Leasehobd Refanm, Housing and
Urban Bevelopmaent Act 1993 and the Commonhold and Leasehold Reforim Act 2002 but
does not include Part Il of the Landlord and Terant Act 1954,

“Enwironimental Laws” means all laws {statutory, common law or otherwise} including,
without limitation, circulars, guidance notes and codes of practice from time 1o time
repudating the control and provention of poliution to land water or atmosphere and/or the
careying on of any process or ackivity on premises and amy emissions fram and all waste
preduced by such installations and/or process or activity and any chemicals or substances
refating to the same whether relating {c heafth and safety, the workplace, the environment
or the provision of encrgy {inciuding without limitatioh the Health and Safety at Work ete,
Act 1974, the Control of Pollution Act 1974, the Envirpnmental Protection Act 1980, the
Frvironment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 18921, the Water Consolidation {Consequential Provisions)
Act 1991, the Waler Act 2003, the Clean Alr Act 1993, the Alkali, etc., Works Regulation Act
1906, the Planning [Harardous Substances] Act 1990, the IPublic Health Acts and the
Radipactive Substance Act 1993 and any Curopean Union directives or regulations regulating
the same]j from time to time in force and any other instrument, plan, regutation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;

Page 4 of 39




"Environmental Llcence” means any permit, licence, authorisation, consent or other
approval required by ar given pursuant to any Environmental Laws;

“Hiring Agreements” means afl agreements {not being Credii Agreements) now or hereafter
entered into by the Company for the hallment ar {in Scotland) the hiring of goods to any
person and alf agreements (ot being Credit Agreaments) now or hereafter entered into by
any person other than the Company for such bailment or {in Scotiand) hiring the benefit of
which is assigned to or atherwise vested in the Company; '

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

{a]

{b)

fc)

{d}
{e)

if}
iz}

th)

{i)

i)

ik}

fi)

{m)

a meeting is canvenad for the purpose of considering a resolution to wind up the
Company,

such a resglution as is mentioned in paragraph [a} is passed;

& meeting of the directors or members of the Company is convencd for tho
purpose of considering a resolution to seek a winding up order, an administration
order orf the appointment of an administrator;

such a resolution as is mentioned in paragraph (c} is passed;

& petition for a winding up or an application for an adiministration order is made
by the Company or its directors or members of is presented against the
Company;

such an arder as is menrtioned in paragraph (2] is made;

a notice of appointment of or natice of intention to appoint an admintstralor s
issued by the Company or its directors gr mambers or by the holder of a
gualifying floating charge or a proposal is made for, or the Company becomes

_ subiect to, any voluntary arrangement;

a receiver {administrative or atherwise] is appointed over all or part of tho
Company's assets;

the Company takes part in any action {including entering negotiatiens) wilth a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company’s indelledness;

the Comnmpany proposes of makes any general assignment, composition ar
arrangement with or for the benelit of all or some of the Copany's creditors;

the Company suspends ar threaiens to suspend making payments to alf or some
of the Company's creditars;

any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing; or

the Bank has reasonable grounds for believing that any of e loregoing is
imminent;

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

“Intellectual Pragerty Rights” means:
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(n} alf present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, daesign rights, know-how, formulas, confidential
information, trade secrets, computer software programs, computer systems and
all ether intellectual property rights whatsoever without any limitation, whether
registered or unregistered, in all or any part of the world in which the Company is
legally, bensficially ar otherwise Interested;

fo) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to royalties, fees, profit
sharing agreements and income arising therefront and all licences in respect of or
relating to any inteliectual property rights, whether such licences are granted to
the Company or granted by the Company; '

“Interests in Securitles” means the Charged Securities and alt stocks, shares, securitios,
rights, wmioney or property o other assets accruing or offered at any time hy way of
conversion, redemption, bonus, preference, option ar atherwise to or in respect of any of
the Charged Securitics including without limitation all dividends, interest and other income
prayable in connection therewith;

“Nan-Vesting Debts” means all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangemant refating to the purchase of any debis for the time being in force
belween the Company and the Bank but which fail to vest absolutely and eflfectively in the
Bank for any reason;

“Planning Acts” means zll legislation from time 1o Ume regilating the development, use,
safety and contral of property including without fimitation the Town and Country Planning
Act 1999 and any instrument, plan, regulaticn, permission and direction made or issued
theraunder or deriving vatidity therofrom;

“Related Rights” means in relation to any book or other debls:

ip) all security, bonds, guarantecs, indemnities in relation to such debts;

faj the right tc demand, sue for, recover, receive and give receipts for all amounts
due and to hacome dus under the contract or arrangement under which such
debts arise;

{r} the benafit of afl covanants and undartakings from, and alt czuses and rights of

action against, the debtor in respect of amount due and Lo become due under
the contract or arrangement under which such dehts arise; and

fs) all ledgers, documents, compuler or electronic data {including operating systems)
recording or evidencing such debts;

“Secured Obligations” means:

ft} all monoy and liabiities and other sums hereby agieed to be paid by the
Campany to the Bank; and

{ul all ather money and labilities expressed {o be secured hereby fincluding, without
limitatian, any expenses and charges arising eut of or in connection with Lie acts
or matters referied to in clauses 10, 13, 14, 18, 23] and 2l other obfigations and
liakilities of the Comparnty under Lhis Debenturs;
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1.2

“Securitles” means all stocks, shares, bonds, certificates of deposit, bills of exchanpe,
depository receipts, loan capital, derivatives {including any currency or currency unit,
interesi rate or commadity hedging arrangement) and other securities of any kind {whether
in certificated ar uncertificaied form and whether marketable or otherwise): and

"Value Added Tax" includes any other farm of sales or turnover tax.
In this Debenture:

{a) The expressions the "Company” and the "Bank” where the context admits
include their respective successors in title andfor assigns, whether immediate or
derivative. Ahy appointiment or removal under clause 10 or consents under this
Debenture may ke made or given in writing executed by any such successars or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successars and assipns to be its attorney in the terms and for the purposes set
out in clause 17;

{b} unless the context requires otherwise:
fi) the singular shall include the plural and vice versa;
{ii) any reference ta a person shall include an individual, company,

corporation, limited liability partnership or other body corporate,
joint vonture, society or an unincorporated association, oreanisation
ar body of persons (including without limitation a trust and o
partnership} and any government, state, government or state agency
or international organisation {whether or not a legal entiiy].
Relerences to a person also Include that person’s successors and
assigns whether imimediate ar derivative;

(i} the expression “this Debenture” means this debenture and shail
extend to every separate and independent stipulation contained
hereing

{iw} any right, entitlement or power which may be exercised or any

fetermination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall nat be
under any oiligation to give reasons therefore;

{v} references to any statuiory provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or European
directive or regulation or other Furopean lesisiation) shall include a
reference to any madification re-enaciment or replacement thereof
[or the time baing in force, all regulations made thereunder from time
to time and any anafogous provision or rule under any applicable
foreign law;

fwil for Lhe avoidance of any dauby, Whe rights, powers and discretions
conferred upon the B8ank by ar pursuant to this Debenture shall
funiess otherwise expressly stated) apply and be exercisable
regardless of whether ¢ demand kas been made by the Bank for the
payment of the Secured Oiigations or any of Lhem and repardbess of
whether the power of sale or other powets and remedies conferred
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13

14

on mortgagees by the Law of Moperty Act 1925 o this Debenture
shall have arisen or become exercizabic; and

{wii) references to clauses, suh-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Debenture.

The clause headings and marginal notes shall ba ignored in construing this Pebenture.

The perpetuity period applicable to any trust canstituted by this Debenture shall be eighty
yaars.

AGREEMENT TO PAY

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

{a) ail money and liabilities whether actual or contingent [including further advances
made hereafter by the Bank) which now are or at any time hereafter may be due,
awing or incurred by the Company to the Bank anywhere or for which the
Company may be of become liable ko the Bank in any manner whatscever
without limitation {and {in any case} wheather zlone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the sume may at any earlier time have heen due owing
or incurred to some ather person and have subsequsntly become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by aperation of law);

{b) interest on all such money and liahilities to the date of payment at such rate or
rates as may from time to tine be agreed between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
hase rate for the time being in Torce {or ks equivelent or substitute rate for the
tirrie being) or, in the case of an amount denaminated in any currency or
currency unit other than Sterling, at the rate of two percentage paints per annum
above the cost to the Bank [as conclusively determined by the Bankj of funding
surns comparable 1o @nd in the currency of currency unit of such armount in the
tondeon Interbank Market {or such other market as the Bank may select] for such
consecutive periods {including everright deposits) as the Bank may in its absolute
gdiscrotion from Uime to Lime salect;

fc} commission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property [including any acts necessary to release the Charged Property
from this security}, or in enforcing the security hereby created on a full and
unqualified indernnity kasis; and

(d} any fees charged by Lhé Bank for the time spent by the Bank's officials,
employees o agents in dealing with any matter relating to this Debonture. Such
feas shall be payable at such rate as may be specificd by the Bank.

INFEREST

The Company shall pay interest at the rate aforesaid on the money so duc {whether belore
or after any judgment which may be recovered therefore} upon such days in each year as the
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4.1

Bank and the Company shall from time to time agree or, in the absence of such agreement,
as the Bank shall fram time to time Y and {without projudice to the right of the Bank to
require paymant of such interest] alf such interest shail he compounded (hoth before and
after any demand or judgment} upon such days in each year as the Bank shall froim time to
tirae fix,

CHARGES

The Company with full titie guarantee hereby charges with the payment of the Secured
Ohligations and so that the charges hereby created shall be a continuing security:

First: The [reehold and leaschold property {(iF any) of the Company both present and future
ncluging (without prejudice 1o the generality of the foregoing) the properties (if any)
specified in the Schedule {and, where any such property is feasehold, any present or future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation incleding any rights arising against any nominee purchaser putsuant
thereto} and all buildings and fixtures {inchiling trade fixtures) fixed plant and machinery
from tino to tiene on any such property and all Hens, mortgages, charges, options,
agreements and rights, fithes and interests (whether legal ar equitable) of the Company in or
over land of whatever description Both present and future.

Secondhy: All the right, title and interest of the Comnmpany in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time to time
hired, leased or rented by the Company from third parties or acguired by the Company from
third parties an a hire, instalment or conditional purchase basis including {(without prejudice
to the penerality of the foregoing) the Company's right to any refund of rentals or other
payments.

Thirdhy: All book debts {incuding without limitation any book debts which are Non-Vesting
Frebts) both present and future due or owing to the Company or it which Lthe Company 1s
legally, baneficially or otherwise interested {and the proceeds thereof) and the hensafit of all
rights relating thereto including {without prejudice to the generality of the foregoing] the
Related Rights, negotiabie or non-negoliable Instruments, legai and eguitable charges,
reseryetion of proprietary rights, rights of tracing and vnpaid vendars liens and similar and
associated rights.

Fourthly: All other debts {including withaut iimitation any other debits which are Non-Vesting
Debts), claims, rights and choses in action both present and future of the Company or in
which the Company is legally, bencficially or otherwisce intorested {and the proceeds thereof]
including {withaut prejudice to the generality of the foregoing):

(a) deposits and credit balances held by the Company with the Bank or any third
party from time to time bath present and future {inclsding choses in action which
give rise or may give rise to a debt or debts] owing to the Company [and the
proceeds thereod);

{b) Ay amounts owing to the Company by way of rent, licence fae, service charge or
difapidations by any tenant or ficensee {in sach case whether present or [uture)
of any freehold or leasehold property from time to time forming part of the
Charged I'roperty and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Cempany [and, in each case, the proceeds
Lhereaf);
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{c) without prejudice to paragraph {d} below, any amounts owing or which may
bacome owing to the Company under any building, construction or deveiopment
contract or by virtue of the Company’s rights under any retontion or other trusts,
whether or not any certificate as to the amount due has heen issued in respect
thereof {and the proceeds thereof);

fl) without prejudice to paragraph {e) below, all rights {and the proceeds of such
rights) present or future, actual or contingent, arising under or in connection with
ahy contract whatsoever in which the Cempany has any right, title or interest
{including, without limitation, ali policies and contracts of insurance and
assurance);

(e} any amaunts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent authority howsoover arising or by way of settlement ar compromise
of any legal proceedings; and

{t} the benelit of afl rights relating to such debts, claims, rights and choses in action
including {without prejudice to the generality of the foregoing} such rights as are
Thirdly described in this sub-clause.

Fifihly: Where the Company for the tiime being cardes on any business comprising or relating
to the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974} or any
business comprising or relating to the ballment or {in Scotfand) the hiring of goods:

the full benafit of and all rights under the Credit Agreemaonts, including afl money payable
under or in respect of the Credit Agreements;

gl the fult benefit of and all rights under the Hiring Agreements, including all money
payahle under or in respect of the Hiring Agreements;

(i} the Tull benefit of and all rights relating to the Instalment Credit Agreements
inctuding all legal and equitabie charges and othoer securilics and guarantees and
the other rights and remedics cxpressly or impliedly reserved by the instalment
Credit Ageeaments and by such securities and guarantees;

{i] the Cempany’s present and future rights and interests {if any] in and to any
chatkals comprised in the Instalment Credit Agroements or securities and
guarantees provided in relation thercto including {without prefudice to the
generality of the foregoing} any right to damages relating thereto and the benofit
of any warranties given in respect thereof insofar as the property er any inlerest
in such chatiels remains vested in the Company; and

{j} the full benefit of the Company’s rights and interests G0 any) in and to ail
insurance effacted by the Company or by any other person of any chattels
comprised I any Instalment Credit Agreements or any security or guarantec
provided in redation thereta.

Sixthiy:
the Chargod Sccurities;
{k} all rights in respecl of or incidental to the Charged Securities; and

{n the Interests in Securilies.
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4.3

A4

4.5

4.6

5.1

Seventhly: The lnteliectual Property Rights.
Eighthly: The goodwill and the uncalled capital of the Campany both present and Future.

Minthly: All other plant and machinery, fiitings and equipment {not in any such ¢ase being
the Company's stock-in-Llrade or work in progress} now or at any time hereafter belonging 10
the Company ar in which the Company is legally, beneficially or otherwise interastet,
wheraver situated and whether ar not affixed to any lreehold or leasehold property of the
Company.

Tenthly: All the rights, interests and benefits of the Company under any present or futare
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a party in the capacity ¢f hirer, purchaser or lessee including (without prejudice
to the generadity of the foregoing) the Company’s right to any refund of remtals or other
payments.

Eleventhly: The undertaking and all property and assets of the Company bath present and
future including {withaut prejudice ta the generality of the foregaing) heritable property and
all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthiy, Seventhiy, Eighthly, Minthly, and Tenthly described (il and in so far
@s the charges thereon or on any part or parts thereof herein contained shall for any reason
be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, tighthly, Ninthly and Tenthly described be fiest fixed
charges {and as regards all those parts of the Charged Property First described now vested in
the Comgpany shall constitute a charge by way of fegal mortgage thereon) and as regards the
Charged Property Eleventhly described shalk be a first floating charge.

The secutity hereby constituted shall extend to all heneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of anyr part
thereaf.

This Debenture shali bind the Company as a continuing security for the Secured Obligations
notwithstanding that the liabilities of the Company to the Bank may from time to time ba
reduced to il

Faragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply o the floating charpe
created by this Debenture,

The Company represonts and warrants that at the date that the Company cxccutes this
Debenture the Company has made full disclasure in wriking to the Bank of:

(a} any informalion relating to each part of the Charged Property and each right held
iy any other person in relalion to any part of the Charged Property which, in
each case, would he material to the Bank in relation to the appropriateness or
adeguacy of any part of the Charged Property as security for the Secured
Obligations; arid

{i2) each matter In respect of which the Bank has reguested information fram the
Company in conneclion with this Debenture.

RESTRICTIONS AND WARRANTIES

The Company shail not without the prior written consent of the Bank:
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()

{b}

{c}

{d}

{e) -

{f]

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

create or permit to subsist or arise any rortgage, debenture, hypolhecation,
charge, assignment by way of security, pledge or lien ar any other encumbrance
or security whatsoever upon the Charged Property excent a lien arising by
operation of law in the ordinary course of the Company’s business as conducted
during the 12 months preceding the date when the lien first came into existence;

cnter into any cantractual or cther agreement or arratigement which has or may
have an economic effect similar or analogous to any stch encumbrance or
security as would be prohibited by sub-clause 5.1{L};

transfer, seli or otherwise dispose of the whole or any material part of the

" Charged Property Eleventhly described whether by a single transaction or a

mumber of transactions whether related or not cxcept by way of sale at full value
in the usual course of trading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agreement or any security ar
guarantee provided in relation thereto or give any consents or licences undgr the
tenmns of any Instalment Credit Agreement or any security ar guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence or
consent if to do se would not materially and adversely affect the value to the
Bank for security purposes ol such Instalment Credit Agreement or such security
or guarantee and if o do 50 would not affect the validity or enforceability of such
Instalment Credit Agreement or such security or guarantes; or

enter into any agreement with a financier, provider of money, creditor or any
other party whatsoever {hercinalier called the “Financier”} which has the
economic cflect of, ar an ecanoimic effect sirnilar to that of, providing security in
respect of ar in cennection with the provision ol linance or credit by the Financier
and which involves or may invalve one or mare of the following:

fi} sales, agresmoents for sale or transfers of any property or rights
whatsoever 1a the Financier; andfor

fii}  sales, agreements for sale or transfers actually or polentially on -
hehalf of the Financiar to any third party whatsoever; and/or

(it} the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause
W1 ({1 K

5.2 The Company herelyy requests the Chicf Land Registrar to register the following restriction
on the Froprietorship Register of any regisiered land forming part of the Charged Properly:

"RESTRICTIOMN

4o disposition of the registerad estate by the propricter of the registered esiate or by the proprictor of
any registered charge is to be registered without a written consent signed by the proprietor for the time
being of the charge dated in Tavour of Lioyds Bank plo referred 1o in the Charges

Register.”
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5.3

54

55

57

The Company represents and warrants to the Bank, and so that each such representation
and warranty shall deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in weiting prior to
the date hereof:

fa&) the Compaiy has not made any election pursiiant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation (o or affecting any part of the
Charged Property;

{2} 50 far as the Company is aware after making due and carefuf enguiry the charges
contained in clause 4 do not infringe any intelloctual property rights whether
registered or unregistered whatsosver;

{c} nG circumstances have occurred during the Company's ownership of any freehold
or leasehald praoperiy and, so far as the Company is aware after making due and
careful enguiry, no circumstances occurred before the Company’s ownership of
any [reehold or leasehold property now owned by the Company which havee led
or could lead to a competent authority or 2 third party taking any action or
making a claim under any Cnvironmental Laws (inciuding the requirement to
clean up or remedy in any ather way any coitaminated part of the emvironment
ar the revacation, suspension, variation or non-renewal of any Envirohmiental
Licence) or which have led or could lead to the Company having to take action to
avert the passibility of any such action or claim;

{d) the Company is solely and benefcally interested in the Charged Property; and

{e) no warning notice or restriction notice has been served in respect of any Interosts
in Securities owned (&t law or in equity] by the Company under or purstiant to
I'art 214 of the Companies Act 2006.

The Caimpany shall not make or revoke such an election as is referired to in sulb-clause 5.3{a)
in relation to any part of the Charged Property without the Bank's prior written consent or
unkess the Bank requests the Coimnpany o do so in which case the Company shall
immediately make ar revoke [as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.M. Revenue and Customs.

The Company shall bear alf costs of andfor pay to the Bank on demand zll costs of and
consent to ar concur in the entry ol any registration, notice or memarandurm on any register
in the United Kingdom or elsewhere {incieding without limitation any registration under
Section 25 of the Trade Marks Act 1994) which the Bank may require in order ta register or
note any interest it may have in, 10 or under the Intellectual Property Rights described {or
any parl thereof} andfar to restricl any dealings n, under or in connection with the
Intellectual Praperty Rights.

The Company shall waive and procure the waiver af any and all moral rights (being the rights
confarred by Chapter IV of the Copyright Designs and Patants Act 1988} which may affect or
refate to the Intellectual Property Riphis as the Bank may require.

fa) Sub-clause 5.1fa) shall nat prevent the Company without such consent as is
referred to in that clause collecting procesds of the book and other debts,
motetary claims and choses in action forming part of the Charged Property in the
ordinary course of lhe Company’s business and paying the same inla e
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6.1

(k)

fe}

(d)

Company's account{s} with the Bank in accordance with sub-clause 5.7(b) {and
additionally, in the case of Non-Vesting Debis, strictly in accordance with sub-
clause 5.7(d)}. Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the thme heing in
credit, the Bank shail be taken te have given any necessary consent for the
purposes of clause 5.1{a) to such payiment unless such payment was made as a

- result of some mistake of fact on the part of the Bank;

The Commpany shall pay into its account or accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shall be deemed to receive Lhe
amounts owing to the Company referred to in paragraph {B) of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and leasehold
praperty First described in that sub-clause or as mortgagee in possession.

The Company declares that all proceeds received or obtained by the Company or
on the Company's behalf but which are not so paid or transferred into that
account or acceunts shall be received and held by the Company on trust for the
Bank.

In the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company (“Debt Purchase Agreement”} then without projudice to
the generality of clause 5.7{k) the Company shall give te its dehtors ar other
obligars {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 Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company (the “Receivables Account™). If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall immediatcly upen receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
rermittance hold the same on trust absolutely for the Bark, separate from the
Company's own monies. The Company acknowledges Lhat any balance standing
1o the credit of the Receivabies Account shall be held an trust absolutely for the
Bunk and that it may not, without the prior written consent of the Bank,
withdraw any such manies from the Receivahles Accounl

GEPOSIT OF TITLE DEEDS, ETC,

The Company shall, if being reguested to do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by a prior mortgagee at the date hereof and for as long as it remains the prior
maortgagee}:

{a}

{b}

{c)

gt deeds and docuiments of title relating to the Company's freehald and

leasehold and heritable property for the time being;

all stock and share certificates and documents of fitke relaling Lo Interests in
Securities;

all documents evidencing the Instalment Credit Aprecinents, and any securities
ang guarantees provided in relation therate; and
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6.2

F.1

7.2

7.3

{d) all such {if any} deeds and documoents of title relating to the Charged Propearty
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time to
time specify.

{a] If any of the Interests in Securities are in uncertificated or dematerialised form,
the Company shall, ferthwith upen being requested to do so by the Bank, give or
procure the giving of 2l necessary instructions, in accordance with and subject to
the faciBties and requirements of the relevant system, to effect a transfer of title
of such Securities into the name of the Bank ar its nominee and to cause the
Operator to issue an Operator-instruction reguiring the participating issuer in
respact of such Securities to register such transfer of title;

{iz} following the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuer’s register by entering the Bank or its nominas
paursiant to such transfer of title in place of the Company;

{c] for these purposes "instruction”, "Operator”, “Operator-instruction”, "ralevant
systern™ and “participating issuer”, shali have the meaning given to those tering
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and defiver to the
Bank or as the Bank shall direct such further legal ar ather assignments, mortgages,
securities, charges, agrecmonts or other legal documentation as the Bank shall require of
and on all or any of the Charged Properly to secure payment of the Secured Obligations.
Such assignments, mortgages, securities, charges, agreements or other legal documentation
shali e prepared by or on behalf of the Bank at the cost of the Company and shall contain all
such clauses for the banefit of the Bank as the Bank may require including without mitation,
if s0 required by the Bank in the case of 2 marigage ar charge an any freehold or leasehold
properly, any such ceuses as are contained in any of the Bank's standard fonns of mortgage
from titme to time and, in the cose of securities over heritable property, any such clauses as
are contained in any of the Bank’s slandard forms of standard security from tme to time.

The Company shall at any time if and when required by the Bank and at the Company's cost
give notice to such persons as the Bank may reguire of the charges herchy effected and any
such Further tbegal or other assipnments, mortgages, securities, charges, agreements ar other
legal documentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary ar desirable to give effect ta and procure the
perfection, of the security intended to be granted by this Debenture or any such furthor legal
or olher assighmoents, morigapes, securities, charges, agreements or ather legal
documentation. '

On each accasion thal the Company acguires, or any nominee on the Company's behalf
acquires, any property the title 1o which is registered or required to be registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered e Compary shall
pracure that Litle 1o that property is duly and promptly registered [as applicable} and in any
event the Company shall procure thiat this Debenture is noted on the register with an agreed
notice and the Company shalf apply lor a restriction in the terms referrad to in sub-clause
5.2.
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7.4

3.1

a2

23

B.4

Without prejudice to the security hereby constituted the Bank may at any time {either
before or after demand has baen made by the Bank for payment of the money hereby
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

If, without the Bank’s prior written consent, any security comes into existence in favour of a
third party in relation to any part of the Charged Property Eleventhly described or if any
person carries out, or attempts to carry out, any enforcement or process {including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Eleventhly described, the floating charge over such property shall
automatically and instantly convert to, and have effect as, a lixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on morigagees by Section 101 of the Law of Properly
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 on the Bank shall be extended so as
to authorise the Bank to lease and make arrangements for leases al a premium or otherwise
and to accept surrenders of leasos and grant options as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in cxercising its slatutory power of sale, and any receiver appointed by the Bank in
exercising his powers ungder this Debenture, shall be at Iilimrb_.r to scil at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shalt not be
under any duty or cbligation to obtain the best or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any olher persan
For any loss, damage, cost, expense or lability which the Company or any such parsan may
suffer ar incur as a direct or indirect result of the Bank exercising iis statutory power of sale,
as hereby varied or axtended, or such receiver exercising his powers under this Debonture,

In favour of & purchaser the Secured Obligations shall be deemed te have become due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale, as hereby varied or extended, shall be crercisable from and after that date, which
date {without prejudice to the eguitable right to redeem] shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at any time hkereatfter acguired by or
belanging to the Cornpany or any part thereof:

{2) exercise the statutory powers and any other puwers of lessing, letting, entering
into agreements for leases or [ottings and accepting or agreeing to accept
surrenders of leases; or

(] part with possession of such properly or grant any [ease, tenancy, licence, right
or interest to accupy such property or any part thereof; or

{c) amend o conler upon any person any iease, tenancy, licence, ripht or interest (o
goctpy such property or any part thereof or grant any licence o petmission to
assign, undertet ar part with possession of such property or any part thereof.
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10.

0.1

i02

10.3

APPOINTMENT OF AN ABMIMNISTRATOR AND APPCINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Company shall have requested it to do so or an insolvency Cvent shall have occurred {upon
the happening of which the security in this Debenture shall be immediately enfarceable) the
Bank shall have powet, in writing under the hand of any official of the Bank authorised by
the Bank from time to fime or any person authorised by any such official in writing, to
appoint any persen or persons as the Bank thinks fit to be an administrator or joint
administrators or several administrators or joint and severa! administrators of the Campany
ar alternatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Property to act, in the case of twa or more receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by law similarly to remove any such receiver and to appoint angther or others in
his place.

If the Bank excludes aiw part of the Charged Properiy fram the appainiment of any receiver,
the Bank may subsequentiy extend that appointment {or that of any receiver replacing such
receiver) to stich excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank) or at his option in his own name {and in any case notwithstanding any
administration ar liquidation of the Company), do or omit to do anything which the Company
could do ar omit to do and {in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 [notwithstanding that such receiver may not be an
administrative receiver) and n particular {but without prejudice to the gencrality of the
foregoing) any such recejver may:

fa) deal with, take possession of, collect and get in any of the Charged Property;

(b carry on, manage, develap or diversily or concur in carrying an, managing,
developing or diversifying any husiness of the Company or any part thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such husiness and carey oul or complete {with or without
madification} on any af the Chargad Property any waorics of demolition, boilding,
repair, construction, furnishing or any project or development in which the
Company was engaged;

{c) raise or borrow any maney from or incur any other lizbility to the Bank or any
ather person and on such terms as to interest or otherwise and with or without
security as such recefver may think expedient-and so that any such security may,
with the prior wiitten consent of the Bank, be or include a chatge on the Charged
Froperty ranking either in priosity to or pari passu with or afier the scourity
herehy crealed; '

{dd} forthwith and without the restriction imposed by Section 103 of the Law of
Properly Act 1925 sell, realise, dispose of or concur in selfing, realising ar
disposing of (but where necessary with the leave of the Court} and without the
need to observe any of the provisions of Secticns 99 and 100 of the said Act let or
concur in letting or surrender or conour in surrendering o accepl strrenders of
i=ases or terancies of all or any of the
Charged Property;
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(e}

(f)

(2}

{h)

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effect by conveying, transferring, assipning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Company
{or other the estate owner} and so that covenants and contractual ohligations
may be granted in the name of and 50 a5 10 bind the Company {or other the
estate owner] s far as such receiver may consider it necessary, appropiate of
expedient for the exercise of the powers conferrad by this Dehenture 5o to da.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or olher obligations, shares, stock or other valuable consideration
and may he payable in a lump sum or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivable
shall forthwith be and becoine charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises coataining them without the consent of the
Company being oblained thereto;

obtain {by way of application or otherwise} any approval, permission, consent
and licence (including any Environmental Licence, planning permission and
building regulation approvall, enter into and perfonn contracts  and
arrangements, purchase materials and incur any type of obligation;

i} promote the formation of a subsidiary or subsidiaries of the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
ticensing or oiherwise acquiring interests inor the use of the Charged
Praperly or with a view to such subsidiary or subsidiaries engoging
employees or providing management or other sesvices in connection
therewith or for any other plrpose or function which may be
regarded as necessary ar appropriate by such receiver from time to
time;

fii} arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from timo to time; and

fiii} arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by any such subsidiary ar subsidiarias on a
basis whereby the consideration may be for cash, shares, debentures,
toan stock, convertible loan stock or other securities, shares of profits
or sums calculated by reference to prolits ar turnover or rayaklties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in & lump sunt o by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to the Charged Propeity in the name of the
Company or otherwise as may seem expedient inchuding {without prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrcars at
the date of his appointment;

enter into any agreemant or make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Praperty;
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10.4

0.5

]

{k)

)

{m)

fn)

{}

{p)

{a)

{r)

make and elfect all repairs to and renewals and Trmprovements of the Company's
plant, machinery and effects and insure the Charged Property and/ar maintain ar
renew any insurances of the same on such terms as such receiver shall think fit or
as the Bank may direct:

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine
and dismiss any ol the same;

adopt any contracts of employment entered into belween the Company and any
of its employees with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exertise the Company’s rights under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
extended fease thereof,

cause the Campany to grant such powers of attorney or appoint agents as such
receiver may from time {o time think expedient;

do all such things a5 may he thought necessary for the management of the
Charged Property and the affairs and business of the Company;

gramd, vary and release eazements and other rights over freehsld and leasehold
property of the Company and impose, vary of release covenants affecting such
property and agree that such property may be subject te any easements or
cavenants;

purchase any freehold and leasehold properties and other capital assets if such
receiver censiders it would be conducive to realisation of the Bank's security 1o
do so; and

do all such other acts and things as may from time to time be considored by such
receiver to be incidental ar conducive to any of the matters or powers aforesaid
or olherwise incidentat or conducive Lo the realisation of the Bank's security or
the exercise of his [Unctions as receiver.

Sub-section 1(#{8) of the Law of Property Act 1925 shall not apply and ali money received by
suich receiver shafi {subject in relation Lo cach paragraph below to any claims having pricrity
to the matier thorein described) be applied:

fal

{b}

{cl

first in payment of his remuneralion and the casts of realisation including all
cosls and expenses of or incidental Lo any exercise of any power herehy
conferred;

secandly [if such receiver thinks fit, but not otherwise) In or towards payment of
all or any of the matters referred to in paragraphs (i), {ii), (i} and {iv} of Sub-
section 1008} of the Law of Property Act 1925 as he in his absalute discretion
shalf decide;

thirdly in or towards satisfaction of the Secured Obligations.

Ay such receiver shall at all times and for atl purposes be desmead 1o be the apent of the
Company which alone shall be responsible for his acts or defaults and far his remuneration.
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10.8

1038

101

il

111

11.2

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates ar in an amount or amounts as may lrom time to time be agread
boeitwesn the Bank and such receiver or {in default of agreement} as may be appropriate to
the work and responsibilities invobved upan the basis of charging from time to time adopied
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximuim rate specified in Section 109{6} of
the Law of Property Act 1925,

Cnly money actually paid by such receiver to Lhe Bank shall be capable of being applied by
the Bank in or towards satisfaction of the Securad Obligations.

The powers conferred by this clause 10 shall be in addition to alt powers given by statute to
the Bank or to any such receiver.

{a} If any person takes (or threatens to take) any steps to enfarce any security which
ranks before or equal to any part of this security in refation to any part of the
Charged Property, the 8ank or such receiver {in respect of such Charged
Property) may at any time redeem any part of that person’s security or procure
its transfer to the Bank of such receiver. The money so expended by the Bank or
any such recaiver and all costs of and incidental te the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 2 from the date of the same
having been cxpended.

i) The Bank and such receiver may setile and pass the accountls of any person
entitled to any security which ranks before or equal to any part of this security in
relation to any part of the Charged Property. Any account so settied and passed
shall be conclusive and binding on the Company.

{f the Bank shall appoint mare than one receiver the powers given to a recelver hereby and
by statute shall be exercisable by all or any ene or more of sich receivers and any reference
in this Debenture to “receiver” shall be construed acoordingly.

PROTECTION OF THIRD PARTIES

Mo person [each a “Third Party”, including any insurer, assurer, purchaser or security halder)
dealing with the Bank or any roceiver appointed by it or their respective einployees and
aganis need enguire:

{a) wheather any right, exercised or purported to be exercised by the Bank, such
receiver ar their respective employees and agents has become exercisable; or

{b} whather any of the Secured Ghligations are due or remain outstanding; or

{c) as to the propriety or regularity of anyihing done {including any sale, desling or
application of maney paid, raised or horrowed) by the Bank, such receiver of
their respective employces and agenls.

Each of thase things shall {as between that Third Parly on the one hand and the Bank or any
receiver appointed by it or their respective employees and agents on the other hand} be
deemed to ba exercisable, due, outstanding, proper, regular and wilhin Lhe terms of this
Debenture {a5 the case may be) and to be fully valid and effective.
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11.4

i2.

Al the profections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1935 and to persens containad in Secticn 42(3) of the Insolvency Act 1936 apply to each
Third Party.

Tha Bank, any receiver appaointed by it and their respective employees and agenis may give
receipts to any Third Party. The Company agrees that each receipt shall be an absolule and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
to see to the application of any assets pafd or transferred to or by the direction of the Bank,
such receiver, emiployes or agent.

COVEMNANTS
The Company shalk:

{a) conduct and carry on its business in a proper and efficient manner and not make
any substantial alteration in the nature of or mode of conducl of that business;

{2} wilhin such period as is allowed by law for the delivering of such accoints ta the
Registrar of Companies, furnish o the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of affzirs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and alse from time to time such other information about the
Campany {including information about the assets and liabsilities of the Company}
as the Bank may reasonably reguire;

fe} - maintain at all thimes the ageregate value of the Company’s good ook debts and
cash in hand as appearing in the Company’'s books and investrtents guoted on
any recogrised stock exchange and its marketable stock-in-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 to take stock for the purpose} at such sum
{if any) us the Bank may from time to time require By not less than one month's
notice in wiiting to the Company {and in the abseace of such notification fram
the Bank at a sum which is at least twice the Secured Obligations). On such dates
fif any} in every year as may from time to time be required by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
aggregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the ovent of the liquidation of the Company
constifute preferential debis. Such certificate shall be signed by the Managing
Directar of the Company for the time being or any other Director of the Campany
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded:

£} any stock-in-trade the property in which remains in the seiler
notwithstanding that the Company rmay have agreed to purchase the
saime and notwithstanding that the same may be in the passession,
order ar disposition of the Campany; and

fiid any book debts or cash in hand deriving from any such stock-in-trade
asis refarred to in paragraph (i) of this sub-clause:
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fd}

(e}

(f}

(g

(h}

i)

maintain at alf times the agegreeate value of the amounts remaining 1 be paid
upder the Approved Instaiment Credit Agreaments (exciuding those Approved
Instaiment Credit Agreements under which instalments are mare than six months
in arraars) at such sum {if any} as the Bank may from time to time require by not
less than one month's notice in writing to the Company and o such dates (if any)
in every year as may from time to time be reguired by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any ather Director of the Company acceptable to the Bank and fumish to the
Bank a certificate showing the said aggregate value (inciuding a full explanation
as to how that value was calculated);

not {except with the prior consent in writing under the hand of an official of the
Sank and then only on such terms and conditions as the Bank may specily) sever
or remowve from the Charged Property First described any trade or other fixturaes,
fixed plant and machinery for the time being thereon except for the purpose of
refewing of replacing the same by trade or other fixtures or fixed plant and
machinery of equal or greater valug;

(i) comply with all covenanis, restrictions, reguirements, provisians,
regulations and conditions affecting the Charged Property {including
the use or enjoviment of it}; and

(i} fully and punctually perform each obligation on the Cempany in
relation to any security in favour of a third party affecting any part of
the Charged Properly and, if the 8ank 50 requests, the Company shall
immediately produce to the Bank evidence of such perlormance
(including a receipt far any paymoent made by the Company);

comply with all relevant licences, consents, permissions and canditions from time
to time pranted or imposed by the Planning Acts and not without the prior
writien cansent of the Bank given any undertaking to or enter into any
agresiment with any relevant planning authority affecting the Charged Property
First describad;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owner or accuper of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any supetior
landlord of the Charged Property First described forward the same or a true copy
Lhereal Lo the Bank;

not make ar consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of Lthe propesed application has been sent to
Lhe Bank at least one month befare the date of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents at any time to enter upon any of the Charged
Praoperty First described for the purpose of inspecting any stich Charged Property
andfor of estabdishing whether or not the Company is complying with its
ohligations under this Debenture;
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(k)

(1)

{ri)

{n}

{o)

{p)

{a)

()
{s}

{t)

(u}

not take ar khowingaly fail to take any action which does or might reasonably be
expected to alfect adversely any registration of the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times {including
without limitatian by paying at the Company’s expense all recording and renewal
fees] and taking all action reasonably necessary to defend such Intellectual
Property Rights against any action, claim or proceeding braught or threatened by
any third party and to stop infringements thercof by any third party;

not abandon ar cancel or authorise any third party to do any act which would or
might invalidate and jeopardise or be inconsistent with the Inteliectual Preperty
Rights and not omit or autharise any third party to omit te do any act which by its
omission would have that effact or character;

promptly hotify the Bank of any infringement by any third party of any
lintallectual Fraperty Rights;

not do or cause or permit to be done ar omit to do anything which may i any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketabifity of the security created by this Debenture or of the Charpsd
Froperty;

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without fimitation any
expenses in carrying out a planning permission unless a copy of the relavant
planning permission has been sent to the Bank at least one month before the
date of commencement of such develgpment and the Barnk has raised no
abjection to such development);

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

notify the Bunk immediately on the accurrence of an lnsolvency Event;

if any notice (whether agreed or unilateral) is registered against thae title of alf or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full paiticulars of the circumstances relating to such registration and, if such
nolice shall have been registered in order to protect a purported interest the
creation of which is contrary to the obligations of the Company under this
Dabenture, immediately at the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn ar cancelled;

respond promptly {and in any event within the lme required by law) to any
request for information or nolice served on it under or pursuant to Part 21A of
the Companies Act 2006; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriction notice served an it under Part 21A of the Companies Act 2006.

REPALR AND INSURANCE

The Company shall:
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fa)
{b}
{c}

{d}

fe)

(f

{a}

{b}

keap ali buildings and fixtures hereby charged in a good state of repair;
keep ali plant and machinery in good working order and condition;

insure and keep insured all its property and effects of every description with
reputable insurers and on terms for the time being approved by the &ank
{making such amendments thereto as the Bank may from time to time require)
against loss or damage by fire and by ferrorist damage and such other
contingencies and risks as may from time to time be required by the Bank in their
fl reinstatemant value for the time being in the joint names of the Company
anigd the Bank or with the interest of the Bank endorsed on Lhe policy or palicies
or noted as the Bank may require;

{unless depasited with & pricr morigagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a [andlord
with the respective interests of the Bank and the Comipany endorsed or noted
thereon} depesit with the Bank such policies as may he required by the Bank;

duly pay all premitrns and sums payable in refation to such insurance and
produce the receipts therefore to the Rank within seven days of their becoming
due and payahle; and

ensure that the relevant palicy or policies remain valid at ali fimes.

if default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or other ouigoings or ditapidations or in producing to the Bank
any such policy or receipt, it shall be lawful for, but not obligatory or, the Bank to
repair and maintain the same with power to enter any of the Company's property
for that purpose or to pay such rent or other outgeings or dilapidations or to
effect or renew any such insurance as aforesaid as the Bank shalt think fit and any
sum or sums se expanded by the 8ank shall be repayable by the Company to the
Eank on demand together with interest computed andd payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayiment, shall be secured hereby.

All money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the property and effects of the
Comgany against such risks as aforesaid shall be held in trust for the Bank and {at
the Bank’s aplion) the Company shall pay such money to the 8ank or shall apply
the same in replacing, restoring or reinstating the property destroyed or
damaged.

The Company authorises the Bank in the Company's name and on the Company’s behalf to
witake any claim against the insurer under any part of any insurance poficy and to admit,
compromise or settle such claim or any liability refating o any such claim or any potential

ctaim.

The Company also authorises the Bank to reccive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and Lo give a good
discharge to the insurer in respact of such amounts,
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Any sum paid by the Bank to the lesser of any lease under which the Charged Froperty First
described in sub-clause 4.1 is held {or under any superior lease) in settiement of any claim
made by the lessor for any rent or other outeoings or dilapidations reserved or payable or
afleged to be reserved or payable under the tease shali be desmed to be a payment properly
mada under ciause 13.2{a) {whether or not actually due to the lessor and whether or not
disputed by the Company} provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created,

ENVIRDNMENTAL OBLIGATIONS
The Company shall:

{a) abitain all Enviconmental Licences applicable to the Charged Property and to the
Company’s business and comply with the terms and conditions of the same;

{o} comply with all Environmental Laws applicahle to the Charged Property and o
the Company's business and not permit a contravention of the same;

{c) notify the Bank of the receipt of and content of all claims, notices or other
comimunications in respect of any alleged breach of any Environmental Law o
the terms and conditions of any Environmental Licence which may have a
inaterial adverse effect an the market value of the Charged Property or on the
Company's business and shall forthwith take such steps as the Bank may direct to
remedy and/or cease the continuation of any such alleged breach;

{d} "~ promptiy pay all fees and other charges in respect of any Environmental Licence
applicakle to the Charged Properly and to the Company’s business;

{e] forthwith notily the Bank of the receipt of and the cantents of any notices or

ather comimunication varying or suspending any Ervironmental Licence refating

- t0 the Charged Property and to the Company’s business and lorthwith take such

steps as the Bank may dircct W reinstate in full force and effect any
Environmental Licence sa varied or suspended;

{f] farthwith supply the Bank with copies of any environmentat reporis, audits or
studies undertaken in relation to the Charged Property and to the Company's
businass; and

{g} pay on demand the costs and expenses [including Value Added Tax) incurred by
the Bank in commissioning environmontal aedilts (which the Bank shall be
entitled to do whienever 1t thinks fit] and shali permit the Bank and its agents full
and free access to all the freehold and fzasehold property of the Company for the
purpases of such environmental audits. [Such costs and expenses shall bear
intarest from the date of demand computed and payable a5 provided in clauses
2 and 3, and pending payment shall be secured hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each
Approved Instakment Credit Agresment, as and when the same is deposited with the Bank:

{a) that such Approved Instalmoent Credit Agreement and any security or guarantee
provided in relation to it is [ully valid and enforceabie in accordance with its
terms, and that the form and content of the Approved Instalment Credil
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k)

fc)

()

{e}

{0}

{g]

(h}

i

Agreameant and any securily or guarantee provided in relation to it complies with
any relevant law including {without limitation} the Consumer Credit Act 1974 and
any regulations made there under and that the creditor or owner tnder any such
Approved Instalment Credit Agreemoent has complied with all ather requirements
under any such law in relation to the provision of such credit;

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

that {except where otherwise agreod) the sum stated in such Approved
Instalmont Credit Agzreement {or in the schadule accompanying such Approved
Instalment Cradit Agreement) as cutstanding in respect of such Approved
Instabmant Credit Agreement, isin fact cutstanding at such date;

that the particulars of any person providing any security or guarantes and of any
assets secured appearing in any stich Approved Instalment Credif Agreement are
correct in every respect and that such as=eis are in existence;

that save as otherwise notified the Company is not aware of any roceedings
brought against it or threatened or contemplated in respect of any
representation, beeach of concition, breach of warranty or other express or
implied term contained in any Approved Instalment Credit Agreement;

in any case where the debtor or hirer under an Approved lnstalment Credit
Agreement is by statute given the right to cancel the Approved Inslalment Credit
Agreement, that the statulory pericd of cancellation has expired without the
right having heen exercised;

that [save as disciosed in writing to the Bank} no agreemernt has been entered
inta, varying the terms of the Approved Instalment Credit Agreement or any
security or puarantee provided in relztion 1o it;

that all documents constituting the Approved Instabnent Credit Agrasment and
any securily of guarantee provided in refation ta it and all deeds and documents
af title connected therewith have been or are daposited with the Bank; and

that the Company has no knowledge of any fact which would or might prefudice
or affect any right, power or ability of the Bank or any receiver appointed iy if to
entorce such Approved Instaliment Credit Aereement or any secority of guarantee
provided in relation to it or any term or terms thereof.

The Company agrees that it shall perform alt its obligations {inciuding without limilation
ohligations as to maintenanca) devolving on it by or in relation to the Apnroved Instalment
Credit Agreements and any security or guarantee provided in relation to them,

The Company further agrees that it shall:

{a)

{if it carries on a consumer credit business or a consumer hire business as definad
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
obtain and at all times wmaintain  Financial Conduoct Authority  [*FCA")
authorisation or permissian for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
lender-supplics apreements and consumer ive agreements, and will advise the
Bank forthwith shoulkd it receive notice from the FCA that it is minded to retuse
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{b}

any application far the grant or renewal of such authorisation or permission or
that he is minded to revoke or suspand any such permission or autharisation; and

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant times
maintains {if required by law so to do} FCA authsrisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-dender-supplier agreements and consumer hire agreements, and
shalt advise the Bank forthwith should it come to the Company’s attention that
such FCA authorisation or permission was nat at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

(bl

where any of the Charged Proporty First described in sub-clause 4.1 is held under
a lease:

i} notify the Bank forthwith if such property becomes subject to an
Eslale Management Scheme pursuant to Chapter IV of Part | of the
Leasehald Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevanl
teasehold valuation tribunal;

fi} notify the Bank before exercising {(whether individually ar cellectively
with others] any right conferred upen the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
infarmatiaon as it may reasonably require in relation to the exercise of
such right;

fiii} not without the prior written consent of the Bank, agree the terms of
any new lease of the propariy (with or without any further propoerty)
to be pranted to Lhe Company - pursuant to any Enfranchising
Legislation or otherwise;

{iv} if a5 a resul of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold interest andfor any
intermediate reversionary interest in the property becomes vested in
a third party an hehaif of the Company {with or without others],
forthwith supply to the Bank particulars of such third party and
{where such third paity is & body coeporate) details of any shares
therein to be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

(v} at its own cost take such further action as the Bank may require in
refation ko the security granted by this Debenture.

where any of the Charged Properly First described in sub-clause 4.1 or any part of
it is or {without prejudice to clause 9} becomes subject to any tenancy:

{i} forthwith notify the Bank on receipt of {and provide Lo the Bank a
copy af} any notices received from any tenant of Lthe property or any
part of it pursuant to the provisions af any Enfranchising Legislation;
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{ii) rot serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

i} serve such notices in such form and take such othor steps as the Bank
may reasorably reguire following the exercise by any tenant of the
property ar any part of it of any rights anising under zny Enfranchising
Legislation;

{iv] not enter into any agreement to grant a new lease to any tenant of
the property or any part of it pursuant to or in cohsequance of the
operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

fw] nat enter inko any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transicr to any person or
persons the Company’s interest in the praperty subject to the security
hereby created unless the Bank has consent in writing thereto and (if
such consent be given or be deemad to be given as hereinafter
provided)} to provide ta the Bank such information in respect of any
such transfer and its terms [including the identity of the transferees)
as the 8ank may reasonably require. '

Provided that in all cases in this subclause (b) where the Bank's cunsent in wiiting
is required belore the Compatty may take further action the Bank's consent to
such action shall be deemed to be granted i the Bank has not raised any
objection to such action within one month of the date of the relevant reguest to
the Barnk for such consent. The Company must at all times use its hest
endeavaurs {and at no cost to the Bank) to obfain the maximum compensation
permitted under the relevant Enfranchising Legislation from any person or
persons exercising any rights undeor such fegistalion.

POWER OF ATTORMNEY

For the purpose of securing the payment of the Scoured Clligations and for securing any
progrictary interest which the Bank has in any of the Charged Praperty, the Company
irrevacably appoints the Bank and the persons deriving title under it and #s and their
substitutes and any receiver or receivers appointed under this Debenture (Lhe "Aliorney”}
jointly and alse severally to be the Company's true and lawlul attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may lawfully be given to an atterney including,
without prejudice to the gencerality of the foregoing:

() the right to do anything to procure or carry out the perlormance of the
Company's obligations under this Debenture and anything to faciiitate the
exercise of the Bank's rights under this Debenture;

fb} Lhe right to act in the name of the Company;
fr  theright to delegate and sub-delegate any or alt of the rights of the Attorney;
{d} the right to sign, execute, seal, deliver and otherwise parfect:
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18. .

13.1

18.2

(i} any documents or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property oF
for vesting tho same In the Bank, its nominees or any purchaser; and

{ii} any further security documoentation referred o in clause 7.

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

INDEMNITY

The Company hereby agrees o indemnily the Bank and any recelver appointad by B and
their respactive employees and agents (as a separate covenani with each such person
indemnified]} against:

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
Qutgoings now or at any time payshle in respict of the Charged Property or by
the owier or occupier thereof; and

{h) afl costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or in connection with any broach by the Company of
any law or of this Debenture;

in each case, whether Imgosed by statute or olhierwise and whether of the nature of capital
or revenue and even thaugh of a wholly novel character, IT any such sums shall be paid by
the Bank or any such receiver or ainy of their respective employees or agenis, the same shall
he paid by the Company on demand with inlerest computed and payable as provided in
clauses 2 and 3 from the time o respective times of the same having been paid or incurred
and, pending payiment, shall be secured hereby, but the Bank shall not be deemed to have
taken possassion of the Charged Property by reason of such payment.

The Company hereby agreoes to indemnify the Bank and any receiver appotnted by iU and
thelr respective employees and agents {as a separale covenant with each such person
indemnified} against all [oss incurred in connection with:

{a} any statement made by the Company or on the Company's hehalf in cannection
with this Debenture or the business of the Company being untrue or misleading;

{h the Bank entering inte any obligation with any person {whether or nat the
Company} at the request of the Company [or any person purporting to be the
Company};

fc} any actual or proposed amendment, supplemoent, waiver, consent or release in

relalion Lo this Debenture;

{d} any slamping or registration of Lhis Debenture or the securily constituted by it;
and
{e} any lailure o register Lhis Debenture i respect of any Charged Property whete

such registration is reguired n order to preserve the effectiveness ar priarity of
the security created by this Debenture,

wheathar ar not any fault {including negligence) can be attributed to the Bank or any recaiver
appointed by it or their respective emnployees and apents.
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This indamnity does net and shall not extend to any loss to the extent thal:

{a) in the case of any loss incurred by the Bank or its employees oF agents it arises
from the Bank or its employees or agents acting olher than in good faith; or

fiz} in the case of any less incurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; ar

{c} there is a prohibition against an indemnity extending to that loss under any law

relating to this indemnity.
MOTICE OF SUBSEQUENT CHARGES, ETL.

If the Bank receives notice of any subsequent assignment, wmorkgage, security, charge or
other interest affecting the Charged Praperty the 8ank may open a new account. [f the Bank
does nol open a new account it shall nevertheless be treated as if it had done 5o at the time
whean it recaived such notice and as from that time all payments made to the Bank in respect
of any of the Secured Obligations shall be crediled or be treated as having been credited to
the new account and shall not operate to reduge the amount of the Secured Obligations
owing at the time the Bank received tha notice.

SET-OFF

without prejudice to any other rights whatsoever which the Bank may have whether under
general law or by implication or othorwise, the Bank shall have the right at any time or times
and without notice to the Company [as well before as after any demand under this
Dehanture or otherwise) to:

iz) combine or consolidate all or any of the then existing accounts [including
accounts in the name of the Bank with any designation which includes afl or any
part of the name of the Company) and liabitities to the Bank of the Company;
andfor

{43} set off ar transfer any sum or sums standing to the credit of any one or more of
such accounts {whether suhject to nolice or restiiction on availahility or not and
whother denominated in Sterling or in any other currency or currency unit) in or
towards satisfaction of any of the liahilities of the Company to the Bank an any
ather account or in any other respect,

whether such liabilities be actual, contingent, primary, collateral, several or joint and
whether as principal or surchy.

In the case of all accounts {whethoer denominated in Sterling or in any other carrency or
currency unit) the Bank may alb its sole discretion, and with or without notice to the
Company, elect to convert all or any of the sum or sums standing to the credit of ainy such
accaunt ar accounts {in whale orin part] into the currency or cierrency unit ar the currencies
or currency units of the whiole or any part of the Secured Obligations {deducting from the
praceeds of the conversion any currency premium or other expensel.  The Bank may take
any stich action as may be necessary for this purpose, including without Imitation opening
additional accounts. The rate of exchange shall be the Bank’s spol rate far seiling the
currency or currency unit or the currencies or currency units of the Secured Obfigations for
the currency or currency unil of the sum standing to the credit of such account at or aboul
1100 am in Landan on the date that the Bank exercises its rights of conversion under this
Dehantura. :
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The Bank shall not be under any obligation to repay the deposits and credit balances
referred to in paragraph {a} of the Charged Properly Fourthly described in sub-clause 4.1 or
the halance an any Recejvables Account representing the oroceeds af any Non-Vesting Debts
untif the Secured Chligations have baen paid and discharged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank fo or on the Company shall be deemed {o have been
sufficiently given or made if sent to the Company:

{a} by hand or prepaid letier posi to its registered office or its address stated herein

ar its address last known to the Bank; ar

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

Any such notice or demand given or made under sub-clause 21.1 shall he deemed o have
been served on the Company:

{a) at the time of delivery {0 the address referred to in sub-clause 21.1{a), if sent by
hand;
fby) at the sarbier of the time of delivery or 10.00 am on the day after posting (or, if

the day alter pasting be a Sunday or any other day upon which no delivery of
fetters is schaduled to be made at the earlier of the tme of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be madel,
if sent by prepaid lettor post;

{c) at the time of transmission, if sent by facsimile {and a facsimile shall be deemed
to have been transimitted it it appears io the sender to have heen ransmitted
from & machine which fs apparently in working order); or

id} en the expiry of ¥2 hours fram the time of despateh in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21.1{a}, in the event of a claim heing issved in relation to this Debenture, and shatl be
deemad to constitule pood service,

Any natice or communicalion reguired to be served by Lhe Company on the Bank under the
ferms of this Debenture shall be in wiiting and delivered by hand or sent by recorded
deiivery to the Bank at the Bank's addiress stated herein {or at such other address as may be
notificd in writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any] as the Bank may for the time being have notified to the
Company in writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or withaut notice to the Company, elect to
eonvert all or any part of any sum received by the Bank pursuant to this Debenture {in whote
ar in part} into the currency or currency unit or currencies or currency units of the whole ar
any part of the Secured Ohligations {deducting from the proceeds of the conversion any
currency premium of olher expense} and Lhe rate of exchange shafl be the Bank's spot rate
for zeling the currency or currency unit oF currencies o cufrency units of the Secured
Ohbligations or relevant part thereof for the currency or currency unit of the sum received by
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the Bank under this Debanture at or about 11.00 am in Londen an the date that the B8ank
arercises its right of conversion under this Debenture. The Band may take any such action as
may be necessary for this purpose, including without limitation opening additionzl accounts.

PAYIVIENTS AND COSTS

IF at any time the currency in which all or any part of the Secured Obligations is denominated
is, is dug to be or has been converted into the eurc or any other currency as a result of a
change in law or by agreement between the Bank and the refevant obliger, then the Bank
may in is sole discretion direct that all or any of the Secured Obligations shall be paid in the
eurg or such other currency or in any currency uni.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Delienture or any monhcy received by the Bank under any guarantes,
indemnity or third parly security or from any liguidator, receiver or administrator of the
Company or from tha procesds of realisation of the Charged Property or any part thereof to
such part ar parts of the Secured Obligations {or a5 the Bank may otherwise be entitled to
apply, allocate or appropriate such maoney) as the Bank may in s sole discretion think fit to
the entire exclusion of any right of the Company to do so.

If any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Yalue Added Tax or if any payment due to the Bank under this Debenture shall
be in relmbursernent of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest fram the date of such demand compuoted and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

Withoul prejudice to the generality of clauses 2 and 1), the Company shall pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as @ receivership expense all
tosts incurred or suffered by him:

(a} in connection with amy application under Part Il of the Insolvency Act 1986;

fh) in defending proceedings brought by any third party impugning the 8ank’s title to
this secirity or the anforcement or exarcise of the rights and remedies of the
Bank or of such receivar or receivers under this Debonturo; and

fc} {in the case of the Bank only] in connection with elfedling  any
appointmoent of any receiver or administrataor or in dealing with any appoiniment
of, or natice of intention ar application to appeint, any receiver or administrator
by any party including the Company and without prejudice to any ather right or
process of recovering such costs;

and all such costs shall bear interest fram the date such costs were incurred or suffered
comnpisted and payable as provided In clauses 2 and 3 and, pending payment, shall be
secured hereby.

Alt costs awarded Lo Like Bank or agreed to be paid to the Bank in any proceedings brought
hy the Company against the Bank shaH bear interest fromt the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shalt be secured herchy.
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25.

251
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27.

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge or otherwise prejudice or affect any
hill, note, guarantes, morigage or other security ar any contractuat or othar right which the
Bank may at any time have for the Secured Obligations or any right or remedy of Lhe Bank
theraunder. Any receipl, release or discharge of the security provided by or of any lizbility
arising under this Debenture shall not release or discharge the Company frem any labliity to
the Bank for the same or any other money which may exist independently of this Debenture,

“nor shall it release or discharge the Company from any liabiiity to the Bank under clauses 18

or23.

Where this Debenture initiaily takes effect as & collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Bebenture operates as
a collateral or Further security, this Debenture shall be an independent security for the
Secured Obligations.

This Debenture is in addition to and is not to prejudice or be pr&juﬂicecf by any othar security
ar securities now or hereafter held by the Bank.

TRAMNSFERS BY THE BANK CR THE COMPANY

The Bank may frealy and separately assign or transfer any of its rights under the Debenture
ar otherwise grant an interast in any such rights to any person or persons. Onr reguest by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignmoent or transfer or
grant of interest.

The Company shall not assign or transfer any of the Company's rights or abligations under
this Debentura ar enter info any transaction or arrangement which weould result in any of
those rights or obligations passing to ar being held in trust lor or for the benefit of another
person,

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct rom one anothor and
if at any time any ohe or more of such provisions is or becomes invalid, illegal ar
unenfaorceatle, the validity, fegality and enlorccubility of the remaining provistons hereof
shall notin any way be affectad or impaired thereby.

RESTRICTION ON LEABILITY COF THE BANK

Lxrept to the exteant that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:

fa) be Hable to account as a mortgagee in possession for any sums cther than actual
recaipts;
{7); be lizble for any loss upon realisation of, or lor any aclion, neglect of default of

any nature whatsoeever in connection with, any part of the Charged Properly lor
which a morlgagee in possession might as such otherwise be liabke;

{c]. be under any duty of care or other obligation of whatsoever description to Lhe
Campany in refation to ar ik conacction with the exercise of any right conferred
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293,

{d)

upan the Bank, any receiver appointed by it and their respective employees and
apents, or

be under any liahility to the Company a5 a result of, or in consequonce of the
pxercise, of attempted or purported exercise of, or failuwe lo exercise, any of
their respective rights,

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest
error} be binding and conclusive on the Company in any legal proceedings both in relation to
the existence of the fiability and as o the amount thareof.

NO RELIANCE GN THE BANK

fa)

(b}

[c)

The Company acknowledges to and agrees with the Bank that, In entering into
this Debenture and incurring the Secured Obligations:

{i) the Company has not relied on any aral or written siatement,
representation, advice, opinion or information made or given to the
Campany in good faith by the Bank or anybody on the Bank’s behalf
and the Bank shalf have no liability to the Company if the Company
has in fact so done;

{if) the Company has made, independeantly of the Bank, the Company’s
own assessment of the viabfiity and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shali have no liahility to the Company if the
Camypany has not in fact so done; and

{iii) there are no arrangements, coflateral or refating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Company. '

The Company agrees with the Bank that the Bank did not have prior to the date
of this Dehenlure, does not have and will not have any duty to the Company:

{i) in respect of the application by the Company of the money hereby
secured;
{if) in respect of the effectiveness, appropriateness or adequacy of the

security canstituted by this Debenture or of any ather security for the
Secered Obligations; or

{iH) to preserve the goodwill Gf any business carried on by the Company
by running, or procurifg the running of, such business or otherwise,
cither before or after the enforcement of this Debenture.

The Company agrees with the Bank for ftself and as trustec for il officials,
employeas and agents that nefther the Bank nor its officials, employees or agents
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30,10

shall have any liahility to the Company in respect of any act or cinission by the
Bank, its officials, employess or agents dane or made in good faith,

WMESCELLANEDUS

Any amendiment of or supplement ta any part of this Debenture shall only be elfective and
binding on the Bank and the Company if made in writing and signed by bkoth the Bank and
the Company. References to “this security”, or io "this Debenture” include each such
amendment and supplement.

The Compatry and Lhe Bank shall from time to time amoend the provisions of this Debenture if
the Bank notifies the Company that any amendments are required to ensure that this
Lrebenture reflects the market practice prevailing at the relevant time following the
tntroduction or extension of economic and monetary union andfor the eure in all or any part
of the European Unian.

The Bank and the Company agree that the cocurrence of non-occurrence of European
economic and menetary union, any event or events assaciated with European economic and
monetary union andfor the introduction of any new currency in all or any part of tho
Eurcpean Union will nat result in the discharge, cancelfation, rescission or termination in
whole or in part of this Debenture or give any party hereto the right to cancel, rescingd,
terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this
Debenture shall only be effective if given in writing and then only for the purpose Tor and
upon any terms ah which it is given,

For the purpose of exercising, assigning ar transferring its rights under this Debenture, the
Bank may disclose to any person any information refating to the Company which the Bank
has at any Ume,

The restriction en the right of consolidating mortgages contained in Soction 93 of the Law of
Praperly Act 1925 shall not apply Lo this Debenture or any Turther or other security entered
into persuant i this Delenture.

Ay change in the constifution of the Bank or Hs absorption of or amalgamation with any
other person shall not in any way prejudice or affect the Bank’s rights under this Debenture.

If {but for this sub-clause] any company which has issued any Secuarities would by virtue of
this Debenture be a “subsidiary undertaking” {as defined by the Companies Act 2086 or the
Companies Acl 2006) ar “assaciated undertaking” {as delined by the Companies Act 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank's accounts) of the Bank, then the Bank or its nominee shall onby exercise any voting
rights in relalion te such Securities [and any other rights which are charged to the Bank
persuant to this Dehenture and which are relevant for the purposes of the definitions of
subsidiary undertaking and associated undertaking} in accordance with the Company's
instructions and in the Company's interest, except where the Bank or iis nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
ar [ar the purpose of realising such security.

The Bank shall be entitled to debil any account for the time being of the Comipany with the
Bank with any sum due to the Rank under this Debenture.

Unless and until the Bank shafl have made demand lor payment of Lhe Secured Obligations
ar one of the other events mentioned in sub-clause 10.1 shall have occurred, the Rank shall
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not be entitled {excent for the purposes mentioned in sub-clauses 12{)), 13.2{a} and 14(g})
to etter upon the Company's freehold or leasehold or heritable property or to obtain

passession thereaf,

Each term in any document relating to thoe Company’s obligations to the Bank is, to the
extent not set out in or otherwise incarparated into this Debenture, incorporated into this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
[Miscellaneous Provisions) Act 1989 but, except where stated otherwise, if there is any
conflict between that term and any other term of this Debenture, that other term will
prevail.

This document shall at afl times e the property of the Bank.
LAW AND FURISDICTION

This Debenture and any dispure {whether contractuzl or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any ather basis) arising cut of or
in connection with it or its subjoct matter (“Dispute”) shall be governed by and construed in
accordance with the law of England and Wales.

The parties to this Debenture irrevocably agres, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
aver any Dispute. Nothing in this clause shall imi the right of the Bank to take procoodings
apainst the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any ang or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whethar cancurrently ar not, to the extent permitied by the law of such other
jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upan iis being dated.
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fRegistered Land)
Repistercd al HM Land

Premises at ) Administrative Area Registry under Title No

Page 17 of 39




Use this exccution clause if the Company is to execute acting by twa directors or one director and the _

company secretary,

Signed a5 3 deed by
AL D C Properties Limited

acting by

Director Director/Cempany Secretary

Use Lhis execution clause if the Company Is to execute acting by only one director;

Sigrnied as 3 deed by
| A LD C Praperiies Lirnited

acting by

Dirccior PP S

==

in the prosences o

E Sore s

WIthess: e T (name]

_.Astgnature)

Oecupation: St vl Seunce HMH? a5
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SKSWEE as a deed by

NE. MOT TO BE USED FOR REGISTERED CHARGES

THIS DEED OF RELEASE[s. ©  {day) .00 :. -

made onthe 0

BETWEEN LLOYDS BANK PLC {hereinatter called
the “Bank”} ol Lhe one part and within nosned
Company (hereinafter calied the "Company™) of
tho cther part.

WITNFSSES that the Rank HERERY RELFASES
unto the Company ALL the Charged Property
{as defined within] TO 1O the same unto the
Company ireed and discharged from the within
written Debenture and all principat mioney;
inierest, cloims snd demands whatsoever
thereunder,

SIGKED as a deed by

as attorney for and on behali of
LLOYDS BANEK PLC in the presence of:

- day of

B T

PROVIDCED THAT this release shali not discharge
the Commpany from any lizbility to the Bank
remaining 1o be paid or any other security hald by
the Bank.

I WITNFSS whereof the Bank has executed this
instrument as a deed and has delivered it upon its
being dated.

as sthoraey for and on beball of
LEOYDS BANK PLC in the presence of
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