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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3946987

Charge code: 0394 6987 0006
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on 28th February 2021 .
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A eEAFooDs LIMITED' |

Reglstered Number
03946987

,. Add!ﬁessﬁ}i-}; T

8 KINGLAND DRIVE, MILVERTON, WARWICKSFIRE, LEAMINGTON SPA, CV32 6BL

Lloyds. Bank PL.C of Pendeford Securities: Centre, Dept 3282 Pendeford Busmess

Park Wobastoh Réad, Wolverhampton, WV9.'5HZ -

. (the
"ecompany").

| DEFINITIONS AND INTERPRETATION

In this Debenture the followmg words and expressmns shali have the following
meanings: -

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

“Charged Property” means the undertakmg, assets propertlee revenues rights and

‘benefits First, Secondly, Thirdly, Fourthly, Fifthly," S|xthty, Seventhly; Eighthly, Ninthly,

Tenthly and Eleventhly described in sub- clause 4, 1 and references to- the Charged
Property include references to any part of it; .

“Credlt Agreements” means all agreements now or hereafter entered into by the
Company under which: the’ Company has provrded or agreed to provrde credit {as defined

- by section 9 of the Consumer Credit Act. 1974) to, any person- of any amount and all
' agreements now of hereafter entered mto by any person other than the Company under
“which credit’ (as 50" deflned) is prowded or agreed tobe prowded and the’ beneflt of which
s asergned to or other\Nlee vested in the Company, o v
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*Charged Securities” means:

{a) ~all those Seourltles which (or the certificates of which) are now or may
at any trme in the future be: :

(i) Iodged with of held (in oertlfloated or uncertificated form) by the
Bank or its agents on behalf or for the account of the Company; or

(i) transferred to or registered in the name of the Bank or its nominese(s)
on behalf or for the account of the Company; or

(iii) held (whether in certificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nominee(s) at the request of or by arrangement with the Company; or

(iv) held in uncertificated form by a member of CREST or any other
similar system (inctuding the'Company itself if a member of CREST
or other similar system) where the Bank orits nominee(s) may fo the
exclusion of the-member of the system. direct the transfer of such
Seourrtles :

(whether Iodged held, - trans'ferred‘ or registered for safe custody,
‘collection, security or for any.-specific purpose or generally and elther
- before or after the date- hereof) and

(b} ~ ©  the benefit of all agreements arrangements undertakmgs or accounts
i - under which any person holds on behalf of or-on. trust for the- Company
or ‘has. an obllgation to delivet-or. transfer, any such Securltres to the

Company or to the order of the Company, and

{c}y - - ' all those Seountles held by the Company now or at any ttme in the
' future inany subsidiary undertakmg as-defined in Section 1162
{together with Sohedule 7) of the Companles Act 2006;

“Enfranchlsmg Leglslatlon" means any Ieglstatlon oonferrlng upon atenantor tenants
of property (whether individually or collectively: with other. tenants of that or other
properties) the 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 interest
in that property including {without limitation)- the Leasehold Reform Act 1867 and the
Leasehold Reform, Housing and Urban Development Act 1993 and the Commonhold
and Leasshold Reform Act 2002 but does not |nolude Part Il of the Landlord and Tenant
Act 1954,

“Environmental Laws” means all laws (statutory, oommon law or otherw:se) |nolud|ng,
without limitation, circulars, guidance notes and codes of practtoe from time _fo time
regulattng the control and prevention of pollutlon to. tand water or: atmosphere and/or
- the carrymg on of any process.or actmty on’ premlses and any emigsions from-and all
.waste produced: by such.installations’ and/or process ot agtivity-and. any. chemloals or

o ‘substances relating to. the same’ whether relatlng to. health .and safety, the workplaoe ‘

the environrment.or the provision-of- energy (ancludmg withoit Ilmltatlon the Hedlth and
,Safety at Work etc.'Act 1974, the ‘Control of Pollution. Act, 1974, the Envuronmental
_Protection Act 1990, the: Envrronment Act 1995, the Water. Inclustry Act 1991, the Water
Resources Act 1991, the. Statutory Water Companles Act1991, the Water Consotldatlon :
(Consequential Prowsrons) Act 1991, the Water-Act 2003, the Clean Air Act 1993, the
Alkali, etc., Works Regulatlon Act 1906, the’ Planning (Hazaro‘ous Substanoes) Act1990,
the Publlc Health Acts.and the Radioactive Substance Act 1993 ‘and any European
Union directives or regulations’ regulatlng the same) from time- to tlme in force and any
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other mstrument pIan regulatlon permlssmn authortsatlon order or direction made or
issued thereunder or derMng valldlty therefrom; '

“Envrronmental Llcenoe" meéaris any. permlt tloenoe authonsatron consent or other

o approyal requrred by or grven pursuant to any Envrronmental I aws;

; “lemg Agreements" means all agreements (not berng Credlt Agreements) now

~ or héreafter entered |nto by the: Company for. thebailment-or {in Scotland) the hiring
* of goods to any person and alt agreements (not being Credit Agreements) now or
" hereafter entered into by any pefson other: than the: Company for such ballment or -
(in Scotland) hlrlng the beneflt of WhICh is: assrgned to or otherwrse vested in the

- Company; R ‘ _
REE “Insolvenry Event" |n relatlon to the Company means eaoh of the followrng
sy a meetlng is convened forthe. purpose of consrderlng a resolutron to wind
cont e up ther Company, L
by -+ “'such & resolution as is mentloned in paragraph (a) is passed
@€ . la meeting of the directors or members of the Company is convenied for

" the purpose of considering a’ resolutron to seek a winding up order an
administration. order or the appointment of an administrator;

(d) . - sucha resolution as is mentioned in paragraph (¢} Is passed;
&) . a petltton for a winding up.or-an-appilication for an administration order is
. " made bythe Company or |ts directors or members or is presented against
" the Company;
(fy * -~ - suchan'order as is mentloned in- paragraph {e) is made;
gy e ,_ia notice ofappomtmentofor notice oflntentionto appoint an administrator

s |ssued by the: Gomipany of its dlreotors ‘or- members or by the holder
B of a quahfyrng tloattng chargeora proposal is made for, or the Company
o becomes subject to,any. yoiuntary arrangement; :

(hy ... . areceiver (adm]nlstratrve or otherwrse) is appolnted over allor part of the
R ._';’Companysassets : o
RS the Company takes’ part i any actron (mcludrng enterrng negotratrons)

: .-;:Wlth aview to readjustment resohedullng, forglveness or deferral of any
" partofthe Company s indebtedness; -

(). % the Company proposes or. rakes-any: general assignment composutlon
o arrangement wrth o for the benefrt of all or some of the Company's
o - oreditors:
kY the Company suspends or threatens to suspend maktng payments to all
7 orsome of the, Company's. creditors;
{y- . “anyactiohis taken in anyjurrsdlctlon whroh is srmltar or analogous to-any
... . . ofthe foregoing; or :
(m)y = .. the Bank has. reasonable grounds for behevung that any of the foregoing
o o i imiminent; '

} -“Instalment Credlt Agreements” means the Credrt Agreements and the Hiring
‘ _Agreements : : S

' “Intellec:tual Property nghts” means
(n) < all present-and future copynghts patents desrgns trademarks service
B ~“marks, brand -names, inventions; design rights, know-how, formulas,
“confidential mformatron trade " secrets," .computer - software programs,
' computer systems and all other: mtelteotual property rights whatsoever
* without any limitation, whether reg|stered or unregistered, in all or any
~ part of the. world ln WhICh the Company is legally, beneﬂ(:lally or othetwise
: ‘,‘Interested B P
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1.2

(o) - the benefit of any pendlng appllcatrons for the same and all benefits
- deriving therefrom and thereunder including but not Ilmlted to royalties,
fees, profrt sharmg agreements and income arising therefrom and all
licences in respect of ot relating to any rntellectual property rights, whether
- such licences are.granted to the Company or granted by the Company;
“Interests in" Securities” means the Charged : Securities .and “all’ ‘stocks, shares,
securities, rights, 'money or property or other: assets accruing or- offered at any time by
way of conversion, redemption, bonus, preference option-or- otherWJse to or in respect
of any of the Charged Securltres mcludmg wrthout Ilmltatlon all dl\ndends interest and
other i mcome payabte |n connectlon therethh :

“Non-\!estlng Debts” means alt book and other debts whlch are purchased or
purpotted to be purchased by the Bank- pursuant to -any debt :purchase, invoice
discounting or other financing arrangement relating to.the purchase of any debts for the
time being in force betwean the Company and the Bank but wh|ch tall fo vest absolutely
and effectlvely in the Bank for any reason; ; o

“Planning Acts” means all Ieglstahon from time to time regulatlng the development,
use, safety-and confrol of property including without limitation the Town and Country
Ptanning Act 1990 and any-instrument, plan, regulation, permission and.direction made
or issued thereunder or deriving validity therefrom"

“Related Rights” means in relatlon to any book or other debts:

- (p) B all secirity, bonds; guarantees indemnities in relation to such debts;

(@ . the right to ‘demand, 'sue for, recover, receNe and’ give recelpts for all
B amounts due andto become due underthe contract orarrangement under

: 'whtch such debts. arisé:.
- the benefit of all covenants and. undertaklngs from and alI cauees and
" rights of action’ agalnst the debtor in respect of :amourit due and to
- _.beCOme due under the contrect or arrangement under whrch such debts -
~arise; and - L

(s) ‘_‘ - - " ,aII ledgers, documents computer or etectronlc data (rncludlng operating

systems) recordlng or ewdenclng such debts

' “Secured Obllgatrons” means:- Lo :
ty - .. . al money and tlabrtltles and. other sums hereby agreed to be pald by the

L Company to the Bank:-and- .
. - all other’ money and Ilabltrtres expressed to be secured hereby (including,
o without limitatiori, any expenses. and charges -arising out of or in
. connection with.the acts or matters referred to in clauses.10, 13, 14, 18,
©23) and all other obhgatlons and I|ab|I|t|es of the Company under this
Debenture

‘ -“Securltles” means aII stocks, shares bonds certrfcates ofdepoalt bills of exchange,
: deposttory feceipts, ann capltal derlvataves (mctudmg any currency or currency unit,
Jinterest rate, or. commodlty hedging - arrangement) and other secuntres of any -kind

(whether in certlflcated or uncertlflcated form and whether marketable or otherW|5e) and

) “Value Added Tax” mcludes any other form of sales or turnover tax
In this- Debenture , PO S S ‘

(a) P The expressmns the “Company” and the “Bank” where the context
- o 'admltsmcIudethe:rrespectlve sticcéssors mtltle and!orasmgns whether_- '

* immediate or derivative. Any- appotntment or'removal under clause 10 or
' consents under thrs Debenture may be made or gtven |n wntrng executed ‘
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13 -
14 .
L '_.years
s AGREEMENT TO PAY

‘ The Company shall pay to the Bank in accordance WIth any relevant agreement between
N .the Bank ahd the Company relat|ng to the amounts hereby secured or, |n the absence
- of any such agreement on demand :

' ‘-:":by any suoh successors or assagns of the Bank and the Company hereby
I ‘}'urevocably appoints each of such successors: and assigns to.be its
attorney in the terms and for the purposes set out in clause 17;

o i(l)
R (]

: [(5) uniess the context reqwres otherWuse ' ‘
o ' _the smgular shall mclude the plural and vice versa

any referenoe to a person shaII ‘include ‘an |nd|v1dual company.
o corporatlon llmlted lrab!llty partnersh|p of other body corporate,

N Jolnt venture; society or an’ unincorporated assoolatlon dgrganisation
or body of - persons. {including without limitation a trust and a

partnership) and any government, state, government or state
agency or international organisation (whether or not a legal entity).

" References {o'a’ person also include that person's successars and

iy

. a55|gns whether 1mmed|ate or derlvatlve

jthe expressmn “this - Debenture” means this deberniture and shall

extend - 1o every, separate and mdependent stlpulatlon contained

. herein;

W) e

'--determlnatlon ‘which may ‘e ‘'made. by the Bank under or in

any ; rlght entltlement or power which may be exercrsed or any

. -connaction. with. this, Debenture: ‘may. be -exercised or made in the
R absolute and unfettered dlscretlon of the Bank WhICh shall not be
:*under any obllgatlon to glve reasons therefore :

e '}"anyAct of Parliament, statutorylnstrument or regulation or European
':;'dlrectlve or regulatlon or.other European legislation) shall include a
 réference’to. any modification re- ‘enactment or replacement thereof
- for the tirme belng in force, all regulatlons made thereunderfrom time

" to time and: any analogous provrsmn or rule: under any applicable
“foreign law; . " : S

references to. any statutory prowsron (whlch for th|s purpose means

for the avmdance of-any doubt the rlghts powers and discretions

- conferred ‘upon the' Bank by or pursuant to this' Debenture shall
~{unless otherwise expressly stated) apply and be exercisable

régardless of whether a demand has. been made by the Bank for the

* payment of the Secured Obllga’uons or any of them and regardless of

. 'whether thie. power of sale oriother powers and remedies conferred

-an mortgagees by: the: Law: of Property Act 1925 or thls Debenture
“.shall have arisen or become exerqsable and

: "'(v.il.)

references to clauses sub-clauses - and schedules shall be

L references to clauses sub ctauses and schedules of this Debenture.
- The cIause headlngs and margmal notes shaII be |gnored in construmg thls Debenture.

The perpetmty perlod appllcable to any trust constltuted by thls Debenture shall be elghty
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'(a) . .alt money and Irabllltles whether actual or. contmgent (rnoludlng further

advances made hereafter by the . Bank) which now .are or at any time
hereafter may be due, owing or |ncurred hy the Company to the Bank
anywhere or for which the Company: may be or become liable to the Bank
in any manner whatsoever without limitation {(and (in any case) whether
- alone orjointly with any other person and in whatever style, name or form
_and whether as principal or surety and notwithstanding that the same may
at any earlier time have been due owihg or incurred fo some other person
~and have subsequently become dus, owing or incurred to the Bank as
a result of a transfer, assrgnment or other transaotlon or by operation of
law); - :

by - mterest on all suoh money and |IabI|ItIeS to the date of payment at such

' ~rate or rates.as’ may from time- to: trme 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 i Sterllng, of two percentage points

- .per ahnum above the- Banks base rate for.the time being ‘in force (or

-its equrvalent or substltute rate for the tlme belng) af, in the case.of an

- amount denominated in any ourrenoy or currency unlt otherthan Stertlng.

“atthe rate of two' percentage points per. annum aDOVe the cost to the Bank

(as concluslvely determlned by the Bank) of fundrng sums comparable

- to and in the: currency. or. ourrenoy unit of .such -amount in the London-

. Interbank Market (or such otfier: market as'the Bank ‘may select) for such -

consecutlve periods: (mcludmg OVermght deposns) as the Bank may in its
absolute dlscretlon frOm time to time select;-

{c) © . commission and other banklng charges and Iegal administrative and
* . other costs, chargés and expenses mcurred 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 enforcrng the
'seourrty hereby oreated on a full and unquallfled ;ndemnity ba5|s and

(d) 'any fees charged by the Bank for. the tlme spent by the Bank’s officials,
' -~ employeesor agents in deallng with any mattéer relating to this Debenture.
‘Such fees shall be payable at such rate as may be epeotfled by the Bank.

.INTEREST

The Company shaII pay mterest at the rate aforesald on the money S0 due (whether
before or after. any Judgment whtch may be recovered therefore) upon suoh days

in each year as the Bank and: the Company shaII from tire to time agree ory inthe:.
absence of such agreement as the Bank shall from time- to time fix- and (W|thout ‘
prejudlce to the nght of the Bank to require” payment of- such mterest) all such mterest

| .shall be compounded (both before and-after: any. demand: orJudgment) upon such _

days in each year as the. Bank shall from time to tlme flx

“CHARGES_S*_r-'“ , = o e .
" The Company wrth tall: tltte guarantee hereby oharges Wlth the payment of the Seoured

Ob!lgatrons and S0 that the charges hereby created shall be a contlnumg security:

First: The freehold and Ieasehotd property (|f any) of the Company both present and
future including (without pre]udme to the. generahty of the foregoing)-the properties (if
any) specified-in the: Schedule {and, where any such’ property is leasehold, any prasent
or future right or |nterest conferred upon the Company in refation thereto by virtue of any
Enfranohlsmg Leg]slatlon |nolud|ng any nghts arlsmg agarnst any nommee purchaser
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pursuant thereto) and all buitdrngs and fixtures (mcludlng trade fixtures) fixed plant and
machinery-from time to time on-any such: property and all liens, mortgages, charges,
options, agreements and rights, titiés and interests (whether legal or equitable) of the
Company in or over Iand of whatever description both present and future

Seoondly All the rlght trtte and interest of the Company in all fixed plant and machinery
on any-freehold.or Ieasehold property formlng part of the Charged Property from time
~ to time hired, leased or rented by the: Company : from third parties or acquired by the
'Company from, third parttes on a hire,instalment or conditional purchase basis including
{without prejudrce to the generallty of the foregomg) the Company s right to any refund
of rentats or other payments o

' Thrrd|y AII book debts (mcludlng wrthout lrmltatton any book debts which are Non-

o Vesting Debts) both present and future due or. owing to-the Company or in which the

- 'Company is tegatty, beneftclally or. other\lee interested: (and thée proceeds thereof) and

“the benefit of all rights. re!atrng thereto lncludlng (W|thout preJudlce 1o the generallty of
the. foregomg) the Related. nghts negotlabie of-non- negotiable mstruments legal and

- gquitable oharges reservation of proprretary rlghts rlghts of traelng and unpald vendors’

- liens and srmilar and assocrated rtghts

Fourthly: All other debts (Inoludlng without limitation -any other debts which are Non-
Vesting Debts), claims, rights and choses in action both present and future of the
Company or in which the Company is légally, berieficially or otherwise interested (and
the proceeds thereof) |nctudtng (thhout prejudlce to the generallty of the foregoing):

(a) ' depostts and credlt balances held by the Company with the Bank or-any
: third party. from time to’ time both present-and future {including choses in
“action which give rise or may give rise to a debt ¢r debts) owing to the

Company (and the proceeds thereof);

~{by any amounts owrng to the Company by way of rent licence fee, service
‘ . charge or dilapidations by.any tenant.or licensee (in each case whether
 presentor future) of any freehold or leasehold: property from time to time
forming part of -the Charged Property and any ground rents and rent
*'.',charges rent 'deposits-and purchase deposits owing to the Company
(and in.each. case, the' proceeds thereof);.

R () TR ,_\lethout prejudroe to paragraph ( ) bslow, any amounts owing or which

- ' ..~ may become owing. to the Company under any. bundlng genstruction or.

. fdevelopment contract or by virtue of the Company's rrghts Under any

~“retention or- other trusts, whether of not any certificate as-to the amount
B due has been |ssued in respect thereof (and.the proceeds thereof),

{d) - without prejudtce to paragraph (e) below, all rights (and the proceeds of
such rights) present or future, actual or contingent, arising under or in
connection with any contract whatsoever in which the Company has any
right, title or interest (including, without limitation, all policies and contracts
of insurance and assurance),

{e) any amounts 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 howsoever arising or by way of settlement or
compromise of any legal proceedings; and
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{fy . he beneflt ofall rights reIatrng to such’ debts oIalms rights and choses in
' © action mcludlng {without preJudtce to. the generalrty of the foregomg) suoh
' rights: as: are: Thlrdly descnbed in thls sub clause

Fifthly:- Where the Company for the: time berng carnes on any buSmess oompnsrng or

‘relating to the provision of credlt (as defined by Seot:on 9 of the Consumer Credit Act
1974) or any bu5|ness compnsmg or relatlng to the ballment or. (:n Scotland) the hlnng
of goods c - Lol

the fuII beneflt ofand all rlghts underthe Credlt Agreements |nctud|ng aII money payable
under ar in respeot of: the Credlt Agreements IR

(g)' o the futt beneﬂt of and aII nghts under the lemg Agreements including alt
o money payable underor in respect ofthe H|r|ng Agreements

(h) - the full- beneflt of -and aII rlghts rélating - to the Instalment Credit

o " Agreemients mclu_,dlng all: Iegal_and equitable charges and other securities

* and guarantees and the other righits and remedies expressly or impliedly

~reserved by the Instalment Credlt Agreements and by such securities and
guarantees -

i . the Companys present and future nghts and interests (lf any).in and to
' any chattels comprised in the Instalment Credlt Agreements or securities

. and guarantees prowded in reIatfon thereto lneludmg (without prejudice

tothe generallty of: the fOregomg) any: nght to damages-relating thereto

- and the benefit of ‘any warranties given in respect thereof insofar as the

property or any rnterest rn‘ uoh ohattels remams vested ln the Company,

) | o .the fuII beneflt of the Companys nghts and mterests (lf any) in and to _

all insurance effected. by. the: Company or by any other person of any
~ chattels compnsed in any, Instalment Credit Agreements or any security
R or guarantee provrded in: relatlon thereto ' :

- Slxthly
the Charged Secuntles , . T
(ky - all rlghts in respeot of or. 1nc:ldental to the Charged Secuntles and
. - the Interests in. Seourltles '

Seventhly The Intellectual F’roperty nghts .
.E:ghthly The goodwrtl and the unoalled oapltal of the Company both present and future.
Ninthly: All other plant and maohlnery, fittings- and. equlpment (not in any such case

‘being the. Company ] stock-ln-trade or, work in; progress) now-or, at any time hereafter .

: .belonglng to the Company or Jn whloh the Company i Iega[ly, beneﬂcrally or othenmse

hrh

| property of the Company

~ Tenthly: All the righits, 1nterests and benefits: of the Company under any present or
‘future hire- purchase conditional saJe, credit: sale leasing or'rental.agreement to which

 the Company is-a party in the capaorty of hirer, purchaser or- Iessee including- (without

prejudice to the generallty of: the foregoing) the Company s rlght to any refund. of rentals
- or other payments o ‘ ‘ :
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4.3

4.4

4.5

4B

Elevanthly The undertaklng and all property and assets of the. Company both present

- and: future” moludlng {without, prejudice to:the: generalrty of the foregoing) heritable
- property and alf other property;and assets. in Scotland and the Charged Property First,
"Secondly. Thrrdly, Fourthly, Flfthlyr erthly, Seventhly, Elghthly, Ninthly, and Tenthly
-described (if and in‘so. far as the chargee thereon or-on.any part-or parts thereof herein

= contalned shall for, any reason be meffectlve as frxed charges) ‘

42

The securlty hereby created shall as. regards the Charged Property Flrst Secondly

Thirdly, Fourthly, Frfthly, Sixthly, Seventhly, Erghthly, Ninthly and Tenthly described be

first fixed charges {and astegards all those parts of the Charged Property First described
now vested | inthe Company ‘shall constitute a. charge by way of legal mortgage thereon)
and as regards the Charged Property Eleventhly descrlbed shall ‘be a first floating
charge

The securlty hereby constrtuted shall extend to aII benetrclal mterests of the Company
in the Charged Property and to any proceeds of sale or other reallsatlon thereof or of

any part thereof

This Debenture shall brnd the Company as a contrnurng securrty for the Secured
Obligations notwithstanding that the liabilities of the Company to the Bank may from
time to time be reduced to n|l ' . _

Paragraph 14 of Schedule B1- to the Insolvency Act 1986 shall apply 1o the floating .

charge created. by this’ Debenture. - .

The Company rapresents and warrants that at the date that the Company executes this

".Debenture the Company has made full drsclosure rn wrrtrng to the Bank of:
o (a) ;:any lnformatron relatlng to each part of. the Charged Property and each.

. ‘_rrght held by any other person in.relation- to “any part of the Charged
D ‘-_Property which, in:éach: cass, Wwould'be material to the Bank in relation to

fj--‘,the appropnateness or adequacy of-any part of the Charged Property as
Lo securlty for the Secured Oblrgatrons -and .

(b) - " each matter in respect of which the' Bank has requasted informatron from
' ~the Company in connectron wrth thrs Debenture.

RESTRICTIONS AND WARRANTIES

' The Company shall not without the prror wrltten consent of the Bank

(a) sell, assign, Ircense sub-license, discount, factor or otherwise dispose
' ~of,.or deal in any other way with, .the Charged Property {other than the
Charged Property Eleventhly desonbed) subject as prowded in clause

5.7(a);

by . create or’ permrt to subsrst or arlse any mortgage debenture

‘ T : ‘_hypothecatlon charge asengnment by way' of securlty, pledge or lien
. OF any ‘other- encumbrance or segurlty whatsoever upon the ‘Charged’
i '.,Property excepta lien- ansmg by operatron of law in the ordinary course of
- -the:. Company's: businhess as conducted during the- 12 months preceding
i the: date: when the Ilen first oame into existénce;

: '\f-j’:{-_:enter |nto any contractual or other agreement or arrangement which
ool has or, may have an economrc effect similar of analogous to any such
| ‘ 2,'encumbrance or secunty as would be prohlbrted by sub clause 5.1(b);
) : ;'transfer sell or otherwrse drspose of the whole or any material part of the

' . '_Charged Property Eleventhly descnbed whether by a single transaction
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or a. humber of transactions whether related or not except by way of sale
- atfull value in the usual course oftradlng as transacted atthe date hereof;

(e) . vary or purport to vary any Instalment Credit Agreement or any security
' or guarantee provided.in relation thereto or give any consents or licences
under the terms of any Instalment Credit Agreement or any security or
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 so would not materially
and adversaly affect the value to the Bank for securlty purposes of such
_ lnstalment Credlt Agreement or such- securlty or guarantee -and if to do
780, would not: affect the Val|dlty oF enforceablllty of sueh Instalment Credlt
- Agreement ar such securlty Or guarantee or. ‘

(f S .enter into any agreement W|th a fmancter prov1der of money, creditor or
‘ . any.other party whatsogver (herelnafter called the! Flnancler”) which has
the economlc effect of, or an-economic effect srm|lar to that of, providing
. securlty inrespect of or’in connectlon W|th the prowsmn of finance or
*. credit-by the . FrnanCIer and WhiCh Involves or may involve cne or more
of the following: - -

(i) sales, agreements for sale ‘or transfers of any property or rights
. whatsoever to the Fmancler andlor .

‘."('ii‘)‘ | __sales agreements for sale or transfers actually or potentlally on
- behalf of the Fmancner to any th|rd party whatsoever ‘andfor

(iii) the grant or possrble grant of authorlty by the Financier for sales,
agreements for sale or transfers of. the nature set out in-sub- clause
5 1(f)(u) : '

5.2 The Company. hereby requests the Chlef Land Reglstrar to reglster the following
restriction on.the Proprletorshlp Reglster of any regrstered Iand formmg part of the
Charged Property : L , .

“ “RESTRICTION

No dlsposmon of the registered estate by the proprletor of the reglstered estate or by the proprletor
of any reglstered charge is'tobe reglstered W|thout a wntten consent S|gned by the: proprietor for
the time being of the charge dated |n favour of Lloyds Bank plc
reterred to’in the Charges Reglster ? X .

5.3 The. Company represents and warrants to the Bank and so that each such
represantation.and’ warranty shall be deer‘ned to be repeated on-each day dunng the -
.continuance of this secunty, that; except to the extent dlsclosed by the Company to the
Bank iy wrltlng pnor to. the date hereof S :

(@. . ; the Company has not made any electlon pursuant to paragraph 2 of
S schedule 10 to the Value- Added Tax Act 1994 |n relat|on to or affectmg
' ..".any part ofthe Charged Property, R ; vanE

(b)" so-far as the Company |s aware after maklng due and careful enquiry
: ' " the charges contalned in clause 4 do notinfringe any: intellectual property
-rlghts whether reglstered or- unregistered whatsoever :

) - ino cvcumstances have. occurred during the: Company s ownersh|p of any
' ' . freehold’ oF leasehold property and, so-far as the.Company is.aware'after
_ rrlaklng due and careful enquwy, no mrcumstances occurred before the
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54 -

556

56

57

1 Company 5 ownershrp of’ any freehotcl or Ieasehold property now owned

.  by'the’ ‘Company whlch have-led or could |eadto a competent authority or

" athird; party taking any actron or makrng a ciarm under any Environmental

' Laws (rncludrng the requrrement to'cleah up-or ‘remedy in any other way

any. contamrnated part of the. envrronment or the revoeation, suspension,

G ‘Varratron arnen- renewal of any Envrronmental Licence) orwhrch have led

.ok could lead.to the Company havrng to take action to avert the possrbrlrty
. ofany. siichi action or clair; k. ;

) o E o the COmpany is solely and benefrcra[iy |nterested in the Charged Property;
o .‘.‘ancl .‘ G e
' (e)‘ : " ) . no Warnrng notice or restrrctron notice has been served in respect of any

. nterests: in Seouritres owned (atJaw orin equrty) by the Company under
. ';’._-or pursuant to Part 21A of the Companres Act 2006

.The Company shail not make qr revoke such an. electron as |s referred to in sub-clause
- 5. 3(a)in relatron to: any. part of the. Charged Property without. the Bank’s prior written
consent or uriless the Bank requests the Company to'do'soin whrch case the Company
- shall. rmmedrately make o revoke (as the case’ may be) such an’ electron in relation to.
“any. part:of the- Char‘ged Property that the Bank consrders approprrate and’ give valid

notrfrcatron of |t to H M Revenue and Customs

“The Company shail bear all. costs of and/or pay to the Bank on. demand aII costs of
-and-consent to or.concur.in the entry of any reglstratron notice or memaorandum on any

register in the- United Kingdom or eisewhere (rnciudrng withiout limitation any regrstratron

under ‘Section 25.0f the Trade; Mairks. Act 1994) which the Bank may require in order to

regrster or. note any mterest it-may- have in; to or under the Intelleotual Property Rights

R described (or any.part thereof) and/or-to restrrot any dealrngs |n under or in connection
. with the tnteliectuai Property Rrghts :

'The Company shali waive and procure the walver of any and all morai rrghts (berng the
~rights conferred. by Chapter V- of the Copyrrght Desrgns and Patents Act. 1988) which

may affect or rélate to the. InteIIectuaI Property Rrghts as- the Bank may reguire.

(ay . . ._Z,Sub ciause 5: 1(a) shaii not prevent the Company without such consent
S oomhias is referred-to-in that clause coilectrng proceeds. of the- book and other
S debts, monetary olarms and. choses in action formmg part of. the Charged
;"PrOperty i the ordrnary course of the Companys busrness and paying
the same: |nto the Company S: account(s) with the Bank in accordance with
* 'sUb- Ciause 5.7(by (and additionally; .in the case of Non-Vestrng Debts,
strrctly in-accordance with sub- clause 57(d )) Whete the Bank makes a
o payment at the. request of the. Company which'is debited to any account
- with: the Bank whlch is forthe ttme heing'in credrt the Bank shall be taken
Lt have given. any necessary ‘consent for the purposes of clause 5. 1( )
ERN (3 sugh. payment unless such: payment was. made as.a result of some
‘.._mrstake of fact on the part of the. Bank :

o -_"('b)- '._;_'The Company shall pay. mto |ts account or accounts wrth 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

R be deemed to receive-thé amounts: -owing to the' Company referred to in

: paragraph {b)of the Charged Property Fourthly descrrbed in sub-clause

"~ 4.1 pursuaritto the fixed charge containéd-therein and hot pursuant to the

-+ fixed - charge on freehold and: Ieasehoid property Frrst descrrbed in that
sub clause or as mortgagee ln possession : = :
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6.2

_.The Company declares that all proceeds recel\/ed or obtamed by the

Company or on- the Companys hehalf but: which are not so paid -or

'.transferred into that account or accounts shall be recelved and held by
the Company ori trust for the Bank : :

I ihe event that the: Company enters mto -any debt purchase invoice
_ dlscountrng or other flnancmg arrangements with the- Bank relating to the

purchase of any debts of the Company (“Debt Purchase Agreement”) then
without prejudice to the generality: of clause 5.7(b). the .Company shall

" give to its’debtors or other obllgors (whose debts are the subject of and
- réferable to the Debt Purchase Agreement) such’ ihstructions as may be
requwed 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 immediately upon receipt remit the identical cash or
other remittance or instrument into the Receivables Account and pending

* such remittance hold.the same on trust absolutely for the Bank, separate

from the Company’s own monies. The Company acknowledges that any
balancé standing to the credit of the Receivables Account shall be held on
trust absolutely for the Bank and that it may not, without the prior written

-fconsent of the Bank: wdhdraw any such monies from the Recewebles

Account

| DEPOSIT OF TITLE DEEDS E'T'C

The Company shaII |f bemg requested to do so by the Bank for depOSIt with. the Bank
and the Bank durmg the-continuance of this securlty shall be’ entitied to hold and retatn
(unless held by a. pnor mortgagee at the date hereof and for: as Iong as.it remains the -

prior. mortgagee)

@

“all deeds and documents of t|tIe relatlng to the Company ] treehold and
e Ieasehold and herltable property for the: tlme belng, SRR '

L ali'stock and share certlflcates and documents of. trtle reiatrng to Interests
n Securltres,‘ SRR . '

all documents evrdencmg the Insta!ment Credlt Agreements and any
‘secuntres and guarantees prowded |n relat:on thereto and

all such (lf any) deeds and documents of title’ relatmg to the Charged

Property Thrrdly, Fourthly, SeVenthty and Tenthly descrlbed as the Bank

. may from time to tlme specrfy

- If any of the. Interests in Seourltles are in uncertrflcated or dematerlallsed
* form, the Company shall, forthwith- upon- being: requested to do so by

the ‘Bank; ‘give or procure the: giving of all- necessary |nstruct|ons in

accordance " with “and subject to'the. facmttes and réguiremeénts ‘of the

: retevant system 1o -effect a transfer of title of: such Securities’ into the

- ‘name of the Bank or rts nomlnee and to cauSe the Operator fo issue an

‘ -Operator-mstructlon requrrmg the partrcipatlng |ssuer in. respect of such :
- Securities to. regrster such trensfer of trtle S L

®

“followrng the glvmg of suoh mstruotrens the Compeny shail procure the
Tegistrar of such igsuerto: amend the issuer’s regrster by enterlng the Bank
‘or. |ts nomlnee pursuant to such transfer of tltle in place of the Company,
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7.2

7.4

75

o ) forthese purposes.,_

"'mstr‘uctlon" “Operator” “Operator-lnstructlon
- “rele\rant system” and “partlmpatmg issuer”, shall have the meaning
B grven to those terms in the Unoertrflcated Securrtres Regulattons 2001.

S “-FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION
-, The Company shall at any tlme |f and when requrred by the Bank execute and delwer to

the. Bank or és. the Bank shaII drrect stuch further legal or other asmgnments mortgages,

- 'seourltles charges agreements orother |ega| documentation as the Bank shall require
o of and on:all”or. any. of the Charged Property to secure. payment of the Secured
"-'Obilgatlons Such assrgnments mortgages securltles charges, agreements or-other
|egal: documentatron shall:be- prepared by or on behalf of the Bank.at.the cost of the

. Company and.shall contain all stich clauses for the benefit of the’ Bank as the'Bank may

require including without limitation, if so required by the Bank in the case of a mortgage
or charge-on any freehold or Ieasehold property, any such clauses as are contained
in. any of the. Bank's. standard forms of mortgage from tlme to time and, in the case

- of securities over, herrtable property, any ‘such clauses as are contalned in any of the

Bank's standard forms of: standard Securlty from time to: time.

The Company shall at any trme if: and: when requrred by the Bank and at the Company’s
cost give netice to such’ persons as the Bank may.require ofthe charges hereby effected

- and any - such further legal: or other- assrgnments mortgages, ‘securities, charges,
- agreements or other tegal documentatron and” shaII take, do or execute 'such steps,
- acts, deeds;. documents and thrngs as the Bank may con3|der neoessary or desirable
1o grve effact’ to and’ procure the perfectlon .of the securrty |ntended to be granted by
 this: Debenture or any such, further Iega! or. other assrgnments mortgages securities,

R charges agreements or other Iegal documentatron : oo .
73 '.On each occasron that the Company acquires -or any nomrnee on the Company s behalf
ST v'acquires any property the title. to. whrch is reglstered orrequired to be registered under
. .theLand Reglstratron Act2002 the Company shall |mmed|atety notlfy the Bank in writing
- of'such’ acqursmon and each re|evant titte - number or: if the: land is- unreglstered the
T Company shall* procure that title to: that: property is duly and prompt!y registered (as
,applrcable) and in-any event the Company shall procure that this Débenture is noted on.

the register. wrth an agreed notice. and the Company shaII .apply for a restnctron in the
terms referred to in sub ctause 5.2.

' Wlthout prejudlce fo the securrty hereby constltuted the Bank may at any time {either

before or after.demand has been’ made by:the’ Bank for payment of the money hereby
seoured) by notlce in: wrrtrng 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 spectfled
- in the notlce : A ‘ _ .

If wrthout the Bank's prlor Wrrtten oonsent any securlty comes |nto existence in favour

- ofa thrrd party in- relatlon toany part of the Charged Property Eteventhly described or if
‘any person carries. ‘out, or. atternpts fo carry otit;: -any. ehforcement:or process (including
.any distress, executton taking of possession, forfelture or. sequestratlon) against any of

- -the: Charged Property Eleventhly: descrrbed the floatlng charge over such property shall

automatlcatty and- rnstantly convert to, _and have effect as, a frxed charge _

i -r_iIBAN s P'OWERS OF”SALE AND LEASING

" The: powers and remedles oonferred on mortgagees by Sectlon 101 of the Law of
- 'Property Act 1925:shall: apply to.this Debenture but without the’ t'eStHCtIOH imposed by
- Section’ 103 of: that Act and the statutory powers of Ieasmg conferred.on the Bank shall
. be extended so as to autherlse the Bankto Iease and make arrangements forleases ata
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8.2

8.3

8.4

10,
OF A RECEIVER

16.1

premlum of other‘wfse and to accept surrenders of leases and grant options as the Bank

- shall think expedijent and-without the needto observe any of the provrsmns of Sections

99 and 100 of the sard Act.

The Bank in exerolsrng its: statutory power of sale and any receiver appomted by the
Bank'in exermsmg hlepowers under this Debenture, shaII be at liberty to sell at such
price and on such terms and conditions as It or he in its or his'sole discretion thinks fit

'and shall not be under any duty or oblrgatlon to obtain the best or any particular price.

Neither the -Bank nor any. suoh receiver ehatl be Ilable to the Company or any .other
person for any loss, damage cost -expense or- Ilablhty which the: Company or any such
person may suffer or incur as a d|rect orindirect result of the Bank’ exercrsrng its Statutory

-power of eafe ‘as_hereby varled or extended or such receaver exercrsmg his: powere

under this Debenture

-In favour of a purchaser the Secured Obllgatlons shall be deemed to have become '

due.on the day on whiich' demand for. payment thereof is made by the:Bank and the
statutory power of sale, as hereby. varied. or extended -shall’ be exermsabte from and
after that date, WhICh date (W|thout prejudlce to the equ;tabte rlght to redeem) shall be
the redemptlon date . _

"COMPANY 8 POWERS OF LEASING AND LICENSING

The Company shall not wnthout the- prlor wntten consent of the Bank in relatlon to any

freehold or leasehold or héritable property: iow or; at any tlme hereafter acqwred by or
belonglng to the Company Or any part thereof e -

(a):. . exercise the- statutory powars and any other. poWers of Ieasmg letting,
’ enterlng into. agreements for Iéases or lettings and acceptlng or agreemg
to accept surrenders of leases; or .. L :

by - . _ “part with possessnon ofsuch property or. grantany Iease tenancy Ilcence
o rightor mterest to oocupy such property orany part thereof or .

() .- -_'-amend or confer upon any person any Iease tenancy, Ilcence rlght or
R ‘interest to oocupy such prOperty orany part thereof or grant any licence

- or perm|SS|on to asszgn undertet or part wrth possassuon of such property
B .oranypartthereof ‘ T '

APPOINTMENT OF AN ADMINISTRATOR AND ‘ PPOENTMENT AND POWERS

" Atany time- after the Bank shaII have dernanded payment of the Secured Obllgatrons or

the Company shall have requested itto do so or &n.Insolvency. Event ehall have occurred

~(upon:the happemng of which the securlty in’ thjS Debenture shaII be immediately

enforceable) the Bank- shall have power in writing Under: the hand of any official of

~ the Bank authorlsed by the. Bank from time'ta time.-.of’ any person authorised by any

such official.in wrlting, to appoint - any’persof: o persons as the Bank thinks fit to be

- an admlnlstrator or joint . admlmstrators or. several admlnlstrators or Jotnt and several

adm;mstrators of-the- Company or alternatlvely a recelver or jomt receivers or several

. receivers or joint: and several recelvers of the Charged Property to act, in the case of

fwo of more receivers, Jomtty, severally or. jomtly and severally.in-relation to any part of

~ the Charged- Property and-to the extent permitted by. Iaw S|m|IarIy to remove any such
' receWer andto appomt another or others in hIS place

- Pagei 16 0(38




10.2

10.3

| If the Bank excludes any part of the Charged Property from the appomtment of any

receiver, the Bank may’ subsequently ‘extend that appointment. (or that of any recerver
rep!acmg suoh recelver) to such excluded part of the Charged Property. . '

Any’ such recerver at the cost of the Company may in the name.of or on behalf of the

_Company or at:his- option i in:the name of the Bank (but only.with the specific approval in

writing of. the- Bank) or.at: his. opttcn in: his own name:{and in any case notwithstanding
any admlnlstratlon or quuldatlon of the Company) do or: omlt to do anything which the

: Company cculd do or omit to do and {in- addltron) may: exercise all or any of the powers

specified.in Schedule 1o the: Insotvency Act' 1986, (notwrthstandrng that such receiver

. may not-be' an: admrmstratlve recelver) and in particular (but wrthout prejudrce to the
) generalrty of the foregoing) any such receiver. may ' ‘

B} I .‘deal wrth take posseselon of cotlect and get in any of the Charged

TN "A_carryon manage develop ordrversﬁy orconcurrn carrying on managing,
i j.""'devetoplng or- drversrfyrng any buerness of the Company or any part
._‘_---'thereof and for: any -of thoee purposee recerve retain and use any
_ .'_’-'proceeds books and records of such business and carry out or complete
- (with or without: modlfrcat|on) onany of the: Charged Property any works
.oof demolition, bulldrng repair, construction, furnlshlng or any prorect or

- ;development In’ whlch the Company was engaged

(c) " o . o ralse of- borrow any money from or incur: any other Irablllty to the’ Bank

e or any other person: dand on such terms as to rnterest of othenNrse and

o wrth ar wrthout seourlty as’ such recerver may think éxpedient and so that

any such security: may, with the. prior Wntten consent of the Bank, be or

, include” a charge on the’ Charged Property ranking erther in-priority to or
["'part passu wlth or after the secunty hereby created

V(d)" T forthwrth and wlthout the restrlctlon Imposed by Section 103 of the Law of
T »Property Act: 1925 sell, realrse dlspoee ofor.concur in selling, reatlsrng or
2 disposing. of (but where. necessary with the leave of the Court) and without
.1 -othe need to observe any of the provisions of Sectrons 99 and. 100 of the
- Usaid Act tet or:concur in letting or-surrender or concur in surrendering or

- “dccept: surrenders of Ieases or tenanmes of: aIt or any of the

Sl ‘.:'Charged Property'

_' (e)‘_ff-'_-"-'-j_'-'carry any sale, exchange realrsatlcn, drsposal lease te'nancy or

B {surrender of the. Charged Property into: effect by conveying, transferring,
./assigning, Ieasrng,.]ettrng, surrendenng or acceptlng surrenders in-the
- ’name and on- behalf of the.Company (or. other the estate owner) and so
- ;that covenants and contractuat obligations may be granted in the name

R of and so as ta’ blnd the Company (or otherthe estate owner) so-far as -

. “ such: receNer may consrder it necessary, appropnate or expedrent for
U the: exercise of the powers ‘confefred by: this Debenture so to do. Any
”.'-such sale; exchange realisation;’ dlsposal |lease of tenancy may be for
cash, debentures or- other obllgations shares, stock or other valuable

. consideration and may be payable ina tump sum or by instalments

~ ‘spread. over-siich. period as; Such-receiver shall think fit and so. that
any. consrderat!on received or recelvable shall forthW|th be and become
charged with the- payment of the. Secured Obligations. Plant, machinery

S cand otherflxtures may be severed and eold separately from the premises
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©stich’ recerver shall thmk exped|ent in respect of the Charged Propetty;

0

(k)

contamlng them Wlthout the consent of the Company bemg obtalned

.' ~thereto;

" obtain (by way of appl|cat|on or othenmse) any approval permlssmn
o ,consent and" ticence (mcludlng any’ En\nronmental Llcence plannmg
L :permlssmn and: bundlng regulatlon approval) enter |nto and perform
- gontracts. and arrangements purchase matenals and mcur any type of

o obllgatlon ' L : ‘

. (i). ‘ promote the formatlon ofa sub5|d|ary or sub3|d|ar|es of the Company

- with: a view to stich subsadlary Of. subsrd|ar|es purchasmg, leasing,

: Ilcenslng or otherW|se acqmrlng mterests inor the use of the Charged

- Property or with'a view to'such subsrdlary or subsidiaries engaging

' employees ar prowdlng management or other services in connection

"~ therewith or for any-other purpose or function which may be regarded
as necessary or appropnate by such recelver from time to time;

<Al arrange for such. subsldlary or subsldlarles to trade or cease to trade

‘as such receiver may think.fit from time to time; and

(iii} arrange for the purchase lease licence or acqmsmon of all or any
~ofthe assets of the Company by any such subsidiary or subsidiaries
~on a basis whereby the consideration may. be -for cash, shares,

. Fdebentures Jlgan stock -convertible-loan stock or. other securities,
" shares of- proflts or 'sums: calCuIated by réference. to profits or
. -turnover or royalties or Iicence fees: or ‘otherwise howsoever and -
L whether or not secured on the assets ofthe sub3|d|ary or, subsndtarles
.f'-._fand whether or hot. such con5|derat|on is, payable or recewable ina

S lump sum or by lnstalments spread over such perlod as such’ recerVer

~ may think fit;

o take any proceedlngs in relat|on to the Charged Property in the name

of the' Company or. otherwrse as may 'seem expedlent including. (without

-‘prejudlce to. the generallty of: the foregolng) proceedlngs for the collection
-_of rent in: arrears at the date of hls apporntment

enter into any agreement or make any arrangement or compr0m|se which

‘make and. eﬁect all repairs to.and renewals and improvements of the
‘ Company s plant machtnery and effects and insure the Charged Property
" andlor malntaln or renew: -any insurances of the same on such terms as

such receiver shall think fit or as the Bank may. direct;

' appomt managers agents otﬂcers and employees for any of the
~ aforesaid,  purposes at-such salarles and for such perlods as such recelver
. ,may determlne ancl dlsmlss any of. the same;. e

;:adopt any contracts of employment entered |nto between the Company o
'._and any of its. employees with such vanatlons 1o, the contract as such
- receiver may thlnk f|t and dlsmlss any such employees S

e exerclse the Company 8 rrghts:' Hdér-any | rent rewew clause contalned in -
any lease of. the' Charged Property: Flrst desonbed and grant or apply for

any new or extended tease tl'lereof

o caUSe the Company fo: grant such powers of attorney or appotnt agents
-as. sUch recerver may from tlme to tlme thlnk expedtent
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(o) - T 'do all such thrngs as, may ber thought necessary for.the management of
' e : f"the Charged Property and the affatrs and busmess of the Company, -

(p) ‘-: .,-."-‘._.'»grant ‘varyand: release easernents and other rrghts over. freehold

_'-j',:_‘and Ieasehold property of the’ Company and impose, vary or.release
i - .covenants affectlng stich. property and agree that suoh property may be
L _‘_*subject to, any easements or. covenants;” : .

L ".’(‘,q')f.‘ L S _J:ipurchase any. freehivld andleasetiold. properttes and other caprtat assets

10.4

10.7

10.8

109

105 - j-:- ;
AR ﬁ_of the Company whloh atone shaII be responstbte for h|s acts or defaults and for hrs
> --*-remunerat|on : R o . o o

106

. suehreceiver conSiders |t Would be conducwe tc realrsatlon ef the Bank's.
K :securlty to do so and :

' oy :'-:3-.‘ 'do aII such other acts and thmgs as may from time to time be consrdered

'by such reoelver to b&" mmdentat or conducive to any of the matters or
‘powers afofesaid or ‘otherwise’ mcidentat or condticive to-the realisation
of the Bank s securlty or ‘the exermse of his functlons as receiver,

Sub- sectlon 109(8) of . the Law: of Property Act 1925 shall. not apply and all money

received by such receiver shall (subject in relation to each paragraph betow to any claims
havrng prlonty to the matter therem descrlbed) be applred r

(a) B frrst |n payment of his. remuneratron andthe costs of reallsatron mclud:ng

.., all costs-and expenses of or |n0|denta| to any exermse of any power
jhereby conferred - :

(b) ‘_f"':':_.;‘;‘-secondty (f such receIVEr thmks frt but not otherwrse) in or towards

.. payment of atl af any of the mattérs referred:to in paragraphs-(i), (i}, (iii)
L and (v of Sub section: 109(8) of the: Law of Property Act’ 1925 as he in
“his.absolute’ dlsoretron shalt declde :

3 "Any such recerver shaII be entltled to remuneratlon for hlS serwces and the serwces of
- hisfirm ata rate or rates orinan amount or amounts as may from time to time be agreed
* between the Barik and such receiver or.{in default of agreement).as may be’ approprrate

to the work and responsrbilrtles involved upon the basis of ¢harging from time to time
adopted by such receiverin accordance with the current practice of such receiver or
his firm and without.in either such case belng limited by the maximum rate speclfred in
Section 109(6) of the Law of Property Act 1925,

C}nly money actually pald by such receiver fo: the Bank shaII be capable of being applled

) by the Bank inor. towards satlsfaotlon of the Secured Ob!|gat|ons v
" The pewers conferred by this clause 10 shalt be in, addltron to att powers glven by statute

to the Bank or to’ any such recerver

_(_a)t C ':_.-'_:,.If any person takes (or threatens to take) any steps to enforce any securrty

C _;'Z,'whrch ranks before ar equal to any ‘part of this. securlty in relation to any
- partiof- the Charged Property, the Bank: or. such receiver (in-respect of

_f‘_such Charged Property) may at any time redeem any part of that person’s
_Security.or, procure: its. transfer to the. Bank orsuch receiver. The money
«sof'expended by the Bank or‘@ny-such receiver and all costs of and
. 7.7 incidental tothe: transaction incurred by the' Bank or’ ‘any such receiver
R shaII be secured hereby and shaII bear mterest computed and payable
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12.

The Company shall

as prowded in clauses 2 and 3 from the- date of the same having been
expended : -

(b) B The Bank. and such receiver . may settle and pass the accounts 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-settled and passed shall be conclusive and blndrng on the Company.

If the Bank shall appoant more than one recelver the' powers given to a receiver hereby

:and by statute shall be’ exercisable by all or any oné or more of such recelvers and any

referenoe in. th|s Debenture to receIVer shall be construed accordlngly .

. 'PROTECTION OF THIRD PARTIES

No person (each a “Th|rd Party” mcludlng any lnsurer, assurer purchaser or securlty
holder) dealing wrth theBank or- any recelver appotnted by |t or’ the|r respectlve

_employees and agents need enqurre S TP S ‘ ‘
(ay . whether any rlght exercrsed or purported to be exerolsed by the Bank

such recewer ‘or thelr respeotlve employees and agents has become
' exermsable -or ; : Co

‘(b) DR whether any ofthe Secured Obllgations are due or remaln outstandmg, or

(c) _as to the propnety or- regulanty of. anythlng done (mcludmg any sale,
.deallng OF applloatlon of - money paid, raised or borrowed) by the Bank,
-such raceiver or their respectlve employees and agents. -

_ Each of those thlngs shiall (as between that Third: Party. on the oné.hand and the Bank

or any-receiver appomted by it or the|r respective employees and. agents on the other
hand).be deemed to be- exercrsable due; outstanding; proper,. regular- and W|th|n the
terms of th|s Debenture (as the: case may be) and to. be fully valld and effectlve

All the: protectrons to purchasers. oontalned In: Seotlons 104 and 107 of the Law of

: 'Property Act 1925 andto; persons contamed m Sectlon 42(3) of the Insoivenc:y Act 1986

apply’ to each Thll‘d Party

. The Bank any recelver appomted by |t and thelr respectwe employees and agents may
' }\-grve receipts to any Third Party: The Company agrees. that ‘each recerpt shall be an
-absolute and conoluswe d|soharge fo- such Th|rd Party and shall relleve sUch Third Party
~of.any obllgatlons to'see’tothe applicatlon of: any assets pard ar. transferred to or by the
.dlrectlon of the Bank suoh recelver employee or. agent : . :

COVENANTS

'(a) L ‘conduct and oarry on |ts busmess in‘a proper and efflc:ent manner.and

. -hotmake-any: substanhal alteratlon in the nature of or mode of oonduct
' ofthatbuemess il B AR T o

| ,(b) . W|thrn such penod as is allowed by law for the delwenng of suoh

‘ accounts to the Reglstrar of- Companles furnish to the Bank a balance
- sheet and profit and.logs adcount: complymg W|th all applicable laws,
. '.regulatlons and accountlng stand yrds. and: showmg a'tfue and fair view -
. of the: Company s profits: and Ioss 33 for the relevant financial. year and
+_ the state of-affairs of the’ Company as at the date to which they are -
o made up, aud|ted and reported upon’ by an: accouhtant approved by .
.:the Bank and also from tlme to tlme such other informatlon about the -
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X '.Company (mcludlng |nformatlon about the assets and Ilabrlltles of the -
' fCompany) as. the Bank may reasonably requrre

malnta|n at'all tlmes the aggregate Value of the Company sgood .’
" book. debts and cash in. hand as appearlng in the-Company's books
N and. mvestments quoted on any- recognrsed stock exchange and its
e :'_marketable stock-in-trade (taken at cost or market | price: whichever
“may be the’ lower accordlng to the best estlmate that can be formed
‘ _Wlthout it belng necessary to take stock for: the purpose) at such sum
(1§ any) as the Bank. may. from tlme to trme reqwre by not. less than one
.. manth's. netice:inwriting-to the Company (and in the absence of such
, r.notlfrcatron from the.Bank at & sum which is at !east twice the Secured’
-"Obhgahons) On such dates (if any)-in. every year ds may from time
-+ fo.fimé. be. requwed by the Bank ihe Company shall obtain and furnish
.o the: Banka. certlﬂoate showmg the sald aggregate value together
L lth details of any. amounts payable’ by the'Company and outstanding
" Cwhich under Sections+175.and 386 of the Insolvency Act 1986 or under
Lo ‘_s;any other statute’ would-in the event’ of tHe liquidation of the Company
3 o ‘constttute preferentlal debts ‘Such certificate shall be. srgned by the
NN Managrng Director-of: the Company for the tlme bemg or.any other
. :Director of the. Company acdeptable to'the Bank For the purposes of
- T.-thIS sub olause there shall be dtsregarded ' : :

A __'_‘(i-)i;' ;_any stock m-trade the property in: whlch remains in the selter

. _f-_l"-notW|thstand|ng that the Company may have agreed to purchase the
- same and. notwrthstandlng that the same may be in the possession
order or drsposrtron of the- Company, and : :

_.-'_('ii) R any book debts orcash i rn hand derlvmg from; any such stock—rn trade

-as is referred to |n paragraph (i} of this: sub clause

-'malntam at all trmes the aggregate value of the amounts remaining to
 .be paid- under the Approved Instalment Credit. Agreements {(excluding
- those: Approved Instalment Credit. Agreements under which instalments

are.more than six months in arrears) at suchsum (if any) as the Bank may

. from time-to time: reqmre by not less:than-one month s notice in writing to

- the.Company and.on'suich dates (if any) in every year as may-from time to

L timebe required by.the Bank: the Company shall obtain from the’ Managlng

T ".Dlrector of the: Company for the time. bemg or any,other Director of the

R Company acceptable to ‘the’ Bank.and furnish to the Bank a certificate

o '.’showmg the said: aggregate value’ (mcludlng afull explanatlon as to how
- that value was calcutated)

;not (except W|th the- prlor consent in wrlting under the hand of-an offlcral
“ .of the Bank: and then only:on such terms and conditions as the Bank
o _may specn’y) SEvVeror remove from’ the Charged Property First described
o any trade or other ﬁxtures fixed. plant and machinery for the time being
j_thereon except forthe purpose of renewmg or replaclng the same by trade
or other flxtures of. flxed ptant and maohrnery of equal or greater value;

' "(I)-_ .comply with’ aEI covenants testrictions, requ1rements provisions,

“regulations and conditions aﬁectlng the Charged Property {(including
. the use or enJoyment of |t) and -

. '-(ii) fulty and. punctually perform each oblrgatlon on the Company in

e relatron to: any securlty !n favour of a: thlrd party atfecting any. part.
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_ ‘permlt the Bank or |ts agents at: an' .
i Property F|rst descrlbed for. the purpose of lnspectlng any such Charged
‘Property: and/or of estabiishing Whether.or Hot the Company is compiying
with its obhgatlons under thrs Debenture, ‘

of the Charged Property and, if the Bank 80 requests the Company
“ghall immediately. prcduce tothe Bank ewdence of such performance
(mciudmg a recelpt for any payment rnade by the Cornpany)

| comply W|th all relevant. iicences consents perm|SS|ons and conditions
Trom time- to time: granted or |mposed by the Planning Acts.and not without
‘the prior written consent ofthe. Barik given any undertaklng toorenter into

any agreement with any relevant planning authonty affecting the Charged

- 'Property First descrlbed

: forthW|th upon receipt of any perm|SS|on nctlce order, proposal or
A reccmmendatlon given or, issued by any competent planning authority to

" the owner or 0ccupler of the Charged Property First described or any
- -’notice  under Section. 146 of the Law of Property Act 1925 or otherwise

from any euperror landlord” of the Charged Property First described
forward the same or a: true copy | thereof to the Bank;-

"not make or . consent to- the makmg of any appilcatlon for - planning

permlssron or any other appllcatlon underthe Plannlng Acts affecting the
Charged. Property First described unless either the Bank has consented

~.in writing, to such appllcatlon belng made .or-a copy of the proposed

_-application has been sent to.the Bank. at Ieast one month before the date
-of the appllcatlon and the Bank has ralsed no obJectlon to the maklng of
'_the applicatlon SO - : o - .

aime to enter upon any of the Charged

- hot take or knowmgly fali to, take any actlon WhiCh does or rnlght
. _":reasonably be’ expected to atfect adVerser any reglstratton of the
: _:Intellectuai Property Rights i :

: "maintaln and defend the Inteliectual Property nghts at aII times (mcludlng

- without limitation. by paylng -at the: Companys expense all recording
~.and: renewai fees).and- taklng all actlon reasonabiy hecessary to defend
"such Inteliectuai Property nghts agalnst any action, claim or proceedlng
‘brought or threatened by any third party and to Stop mfringements thereof

by any thlrd party

© " not. abandon or, cancel or. authorlse any thlrd party to do any act-which
B would or mlght mvahdate and’ Jeopardlse orbe mconsrstent with" the
o Inteliectuai Property Rights and not’ omlt or: authorise any third party
S to omit to do any act WhiCh by |ts omissmn would have that effect or
L character : O I -

‘;::- promptiy notlfy the Bank of any.‘lnfrrngement by any thlrd party of any
' ;-_:;1nteilectuai Property nghts ‘ . '

L -not do or cause-or: permlt to be done Xelg omlt to do anythlng whlch may
Sinany way depremate Jeopardlse or ethenmse prejudlce the value to

_- “the.Bank or: marketablllty of the secunty created by thls Debenture or of
o “the Charged Property, L AT

:"':“not (without the prlor wrltten ccnsent of the Bank) lncur any expendlture or
llabllltles of an exceptlonal or unusual nature (mcluding without limitation
s any expenses in carrylng out a plannmg permrssrcn unless a copy of
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13. .

13.1

132,

_ the relevant planmng permlsslon has been sent to the Bank at least one
' 'j_',month befdre the date of commencement of such development, and the
. _;Bank hae ralsed no objectlon to. such development)

tQ) o et (wrthout the prrorwrltten consent of the Bank). redeem or purchase Its

A own, shares or, pay. an abnormal amount by Way cf d|V|dend
notlfy the Bank |mmedlately on the occurrence of an lnsolvency Event

"hotlce (whether al "eed ar unllateral) |s reglstered against the
o ‘'of all:or. part af the: Charged Property. Flrst described in sub-clause
R j-.“'_4’l gtve to the': ‘Bank full particulars of. the circumstances relating to
¢ such reglstratlon and, if sugh.notice shall have been registered in order
- to. protect @’ purported intarest:the creatlon of which is contrary to the

: .fobllgattons ot the: Company under thls Deberiture, immediately at the

. ~Company's expense take such steps as. the Bank requlres to ensure that

: ';the notice is Wlthdrawn or: Cancelled : ‘

- e respond promptly (and in any event wnth|n the tlme required by law) to any

request for information-or notice. served on it under or- pursuant to Part
21A of. the Companles Act 2006 and

) S : promptly upon recelpt provnde to the Bank a copy of any warning notlce or

- restrlctlon notlce served on |t under Part 21A ofthe Compames Act 2006.

"REPAIR AND INSURANCE
The Company shall

(@), keep aII bwldlngs and f|xtures hereby charged ina good state of repair;

_ (t_j).; 'keep all piant and maohlnery in- good worklng order; and condition; -
lnsure andkeep ingured aII lts property and effects of every description

L with. reputable Insurers and on terms for. the tlme being approved by the
r -_‘Bank (makmg such amendments thereto as-the Bank-may from time to
L time requrre) agalnst loss or damage by fire and by terrorist damage and
L “suich. other ccntlngenCIes and risks as may. from time to time be required
by the Bank in‘their.full remstatement value for the time being in"the joint
" 'hames of the Company ‘and the Bank or W|th the interest of the Bank
'."endorsed on’ the pollcy or pollcles or. noted as the Bank may require;

" (d). o '-f'(unless deposded with a prior mortgagee at the date hereof and for as

~ long as it remains the pl‘lOl’ mortgagee. or unless the insurance to which

- j’:such policy or: pollmes relate' and which was approved by the Bank was
effected by a Iandlord with the respectlve interests of the Bank and the
'.Cornpany endorsed ornoted. thereon) dep05|t wlth the Bank such pollcses
-.as may be requlred by. the Bank : :

'(e) o duly pay all- prem|ums ‘and sums payable in relat|on to such insurance

--..and produoe the recelpts therefore to the Bank within: seven days of their
. -rbecommg due and payable and

- (fy = '.j".'ensure that the relevant pollcy or po||C|e5 remaln vatld at- alI ttmes

N C)ER. .;""-’.-If defalilt shall at any time be made by the Company in keeping its

_ -_'*bulldlngs and flxtures and- plant and machlnery or any pait thereof.in
“*.'a.good" state -of! repa|r and in good worklng order. of in effectlng or
keeping up any- such insurance or in paying any rent or other outgomgs or
f"-i_dllap|dat|ons or 1n producmg to the Bank any such pcllcy or recelpt it shall
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13.4

135

14.

- ENVIRONMENTAL OBLIGATIONS

_ be- Iawful for but not obllgatory on the Bank to repair and maintain the
same W|th power to enter any of the: Company 5 property for that purpose
_orfo pay such rent or other’ outgomgs or dliaprdatlons or to effect or renew
‘any such insurance as aforesaid as the Bank shall think fit and: any sum
-or:syms so. expended by the Bank shall be répayable by the Company
' tothe Bank on demand together with-interest comiputed and payable as
prowded in clauses 2"and-3:from the" date of payment by the Bank as
aforesaid and pendmg repayment shaII be secured hereby

“(.b)‘ SR . -AII money Wh!Ch may at any time be- recelved or. recelvable under any

S “:such lnsurance or.any other insurance- coverlng any:of the property and

- . effects of the Company. agalnst such risks: as’ aforesaid shall be’ held
i trust for the Bank and. (at: the: Banks optlon) the: Company shall pay
" such moriey to the: Bank or'shall apply the. same ln replacmg, restorlng or
. relnstatlng the property destroyed or. damaged

'The Company authorlses the Bank in the Company s name and on the Company’s behalf
IR (o make any claim agalnst the insurer-undet. any pert of any insurance policy - and to
- . admit;. compromlse or settle suoh claim, or any habllrty relattng to any such claim or any

potentlat cla|m

The.Company also authcrlses the Bank o’ recelve any amounts payable or received in
respect of any. insurance polrcy or claim-under any. msurance pollcy and fo give a good
discharge to the msurer in respect of such amounts ' : :

_Any sum pa|d by the Bank to the lessor: of any Iease under Wthh the Charged Property

First described in sub-clause-4.1-is held’ (or tinder any superior lease) in settlement of
any claim made by the lessor for any. rent or other outgorngs or dllapldatlons reserved or
payable or alleged-to be reserved: or payabte under- the. Iease shaII be deemed to’ be a
payment properly made: under clause 13.2(3) (whether or not actually due to the lessor
and whether or not: dlsputed by the Company) prowded that such’ payment was made

by the Barik in good falth’ for the: purpoSe of: av0|d|ng. compromgsmg er termlnatmg any

proceedmgs for: fon‘elture or otharvwse fcr the purpose of preserv:ng or enforcmg the
securlty hereby created RE ‘ : ‘

The Company shall

(@ _obtaln all En\nronmenta] Llcences appllcableto the Charged Property and
. tothe Company s busmess ahd comply WIth the terms and condrtlons of
-the same;; e : S ,

(b)s-*:_ LR j-compty W|th aII Enylronmental Laws appllcable to the Charged Property -

Sand: to the Companys busmess and not permrt a contraventlon of the
. same;’ R U S

(C) S _‘ ; not|fy the Bank of the recelpt of and content of aII c!a|ms notlcee or other

L commumcations in respect ‘of. any alleged breach of any Environmental
Law or the terms and’ conditlons of any Enwronmental ‘Licence which
may- have a.material adverse effect on the market value of the Charged

o _Preperty or on-the Companys busrness and shall forthwtth take such
- steps as the Bank may dlrect to remedy and/or cease the contmuatron of
"any such alteged breach S : ‘ ‘
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454 .

' -1 Approved: Instalment Credlt Agreement as and When the same is deposrted with the
- Bank: o o R . .

-(a) L """‘-that such Approved Instalrnent Credlt Agreement and’ any secunty or

B (d) '_ ‘ promptly pay all fees and other charges in reéspect of any Envirormaital

- Licence; appllcabte to. the Charged Property and to the Companys
business; - . _

ey = .. -'forthwlth notrfy the Bank ofthe recelpt of and the contents of any notices or
- Tother communication varying.or- suspending any Environmental Licence
relating- to the ‘Charged, Property and' to the- ‘Company’s business and
~ forthwith take such steps as the Bank may. direct to reinstate in fult force

~and’ effect any. En\nronmental Llcence 50 varled or suspended;

('f.)"kl : forthwrth suppty the. Bankwith copres ofany envirohmental reports, audits
S Lof, studles undertaken in- retation to the Charged Property and to the
o ;Company 5 busmess and : :

o (Q) pay ony: demand the costs and expenses (mcludlng Value Added Tax)

o mcurred by the Bank in commrssronlng -environmental audits {(which the
wE ;Bank shall be entitied to da-whenever it thinks- fit) and- shall permit the
< Bapk. and |ts agents full and free access to all the freshold and leasehold
property of thé Company for the’ purposes of such enwronmentat audits.

.- (Such costs: and expenses ‘shall bear mterest fromi the date of demand

'.*computed and payable as: provided-in. ctauses 2 and 3, and pending
Lo payment shall-be. secured hereby ) _

‘INSTALMENT CREDIT AGREEMENTS S

The Company hereby expressiy warrants represents and undertakes in relatron to each

guarantee provrded in relation to it is fully valid and enforceable in

accordance with its terms and thatthe farm.and content of the Approved

L Instalment. Credrt Agreement and any security 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

Lt _andthatthe credltororownerunderany such Approved Instalment Credit

* -, Agreement has complied with all other requwements under any such law
©In‘relation to the provision of such credit;

E{<) RIS o '-'.that any deposn or advance payment as the case may be shown as paid

o ‘undar such Approved Instalment Credrt Agreement has i in fact been paid
" A the manner thereln stated; - :

(c);j_t‘:“-h.' g:‘; that (except where othenmsa agreed) the sum stated in such Approved

: 'f';lnstalment Credit Agreement {or.in"the schedule accompanying such
,—;Approved Instalment Credit Agreement) as outstandlng in fespect of such
[ ;':Approved Instalment Credrt Agreement |s in"fact outstandrng at such

Sdy ‘:that the partrculars of any person provrdmg any secunty or guarantee

- -and of: any assets. secured appearlng in.any. stch Approved Instalment
L .Credrt Agreement are correct In every respect and that such assets are
-in exrstence, o A ‘

_(el)_jf:',f ,-‘=.-'that save’ as othenmse notrfred the Company is not aware of any

o .‘proceedlngs brought against.it or threatened or contemplated in respect
oof any representatlon breach of COI’)dltIOI‘\ breaoh of warranty or other
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18.

'ENFRANCHISING LEGlSLATION

- express or implled term Contalned |n any Approved Instalment Credlt
. ;Agreement R - ‘ . o . ‘

(fy -~ - inanycase. where the debtororhlrerunderan Approved lnstalmentCredlt
: ' 'Agreement is by statute given the right to cancel the Approved Instalment
" Credit Agreement that the- statutory penod of Canoellatlon has expired

. wrthout the nght hav;ng been exatcnsed ;

' {g)y RS that (save as- dlsclosed in erttng o the Bank) no' agreement has

- “been entered into, varylng ‘the terms of the Approved Instalment Credit
Agreement of any seourrty or guarantee provrded in relatlon to it;

. .'(tt);--."' ',that all: documents constttutlng ‘the Approved Instalment Credit

'Agreement and any security or guarantee provided in relation to it and
~all deeds and dooumente of title oonnected therewith have been or are
5 deposnted Wlth the Bank and : :

(i} : that the. Company has no knowledge of any fact which would or.might
.7 prejudice or affect any right; power or ablllty of the Bank: or any receiver
. appomted by ltto enforoe euch Approvad Instalment Credit Agreement or
any seourlty or QUarantee prowded in, relatlon to it or-any term or terms
thereof ‘ D B R S

' ‘The Company agrees that it- shaIE perform aII lts oblrgatlone (lnoludtng wuthout fimitation
-obligations as to malntenance) devolvmg 6h -it-by ‘or in:relation ‘to ‘the Approved
: Instalment Credlt Agreements and any- securlty or guarantee provrded in relatlon to them.

The Company further agrees that |t shalt

(@) o (ift carries on a. coneumer o' dlt bUSmess orz a c:onsumer hire business

- -as defined by the Consumer Credrt Act 1974 or-the Financlal Services
“Markets Act 2000] -obtain’ and-at: all“times: maintain Financial Conduct
. "Authonty {"FCA"). authorisation or- permlssron for the appllcable consumer
- credit Iendrng actrvities where appropriate covering the' canvassing off
“trade prefnises of- borrower-tender-supptzer agreements and consumer
hire. -agreements,:.and. will: advise the: Bank :forthwith .should it receive
notice from'the FCA that it is. “minded: to refuse any appllcatlon for the
’ grant or. renewal of euch authorlsatlon or permlssmn or that he is minded

~ - to-revoke of euspend any such permlse‘,lon or. authorlsatton and -

' (b\) o o ; :.prooure thaf any: petson by whom the: debtor or h|rer underany Instalment

- .Credlt Agreement was mtroduced to the Company had-and at all relevant’
.t[mes malntalne (rf required: by law. $o. to. do) FCA authoneation ar.

o "_permissmn for: credlt-brokmg Aactivities, where, appropnate covering the
- canvassing off trade premises of borrower- Iender-suppher agreements:
. andconsumer. hire dgreemerits, and shall ‘advise. the Bank forthwith
o ;should it cormeto. the Company-'s"attentlon that suoh}’FCA authonsatlon

"-V"or permrssron was not at any Ievant'tlme mamtalned S

The Company shall

(a)-‘-' g L where any of the Charged Property Flrst'descrrbed |n sub clause 4 1is
ST heId underaleaee : o ‘

(l) 3 notrfy the Bank forthmth If such property beCOmes eubject to an
- Estate' Managemeht Schame: purstiant to Chapter IV of Part | of the
Leasehold Reform Houeing and Urban Development Act 1993 and
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LW

provrde a copy of the scheme deed as approved by the relevant

- 'fjleasehold valuatmn trlbunal

e (||)

notrfy the Bank before exermslng (whether |nd:V|dualIy or collectlveiy

L -__'-W|th others) any: rlght conferred upon the Company in relation to the

' property by Enfranchlsmg Leglslatlon and supply to the Bank such
+ . information as. |t may reasonably reqwre in relatlon to the exercise
e ‘_"oflsuch right; - o

()N

B 'i-any new: Iease of the. property (W|th ‘or without any further property)

Ao R be’ granted o, the Company pursuant to any Enfranchlsmg
Legrslahon or: othermse _ r

not wrthout the pnor wrrtten consent of the Bank agree the terms of

~ifasa result of the exercise of any rlghts conferred by Enfranchlsmg
‘Legislation or otherwise the freehold |nterest and/or any intermediate

" reversloriary interest:in the property becomes vested in a third party

‘on behalf of the Compahy {(with or without others), forthwith supply to

' ., .the Bank particulars of. such'third party and (where such third party

188 -hody corporate) detdils of any:shares.therein to be issued to the

~ . Company and dellver the share certlflcate in respect thereof to the
" Bapk when recerved and :

atits own COSt take suoh further action as the Bank may require in
relatlon to the securlty granted by this: Debenture -

.':."‘-‘-where any of. the Charged Property Flrst descnbed ln sub- clause 4.1 or
e any: part of |t is or (W|theut preludlce 0! clause 9) becomes subject to any

' ’forthwith notify the ank on recelpt of (and provrde to the Bank a

i copy: of) any rotices. received from any tenant of the property or any

-’"f‘:part of rt pursuant to: the provrsmns of ; any Enfranchlsmg Legrslatlon

- "not serve upon any tenant of the property or any part of it a notice
pursuant to'the provisions: of any Enfranch|srng Leglslatlon unless
~ the: Bank has consented in wrltrng thereto

""‘serve such notloes in such form and take such other steps as the
" Bank may reasonably. requlre followmg the. exercise by any tenant

“of.the ‘property or any. part of. it of any rrghts arlsmg under any

EE ',’Enfranchismg Leg|slat|on

o

not enter |nto any agreement to grant a new Iease to any tenant

~“of the property or any, part of it pursuant to or in consequence of

o the operation of any. Enfranch|smg Leglslatlon unless the Bank has

: .'consented in wrltrng thereto and’

-not enter; mto any agreement pursuant to or.in consequence of
: :_"the operat|on .of any. Enfranchlsmg Leglslation. fo transfer to any

-personor. persons the Company s interest in the. property subject to
-the. securtty hereby created unless the Bank has’ consent in writing

Do ‘l';l"?thereto and: {if such': consent He given or be’ deemed to be given

- as. hereinafter- provrded) to provrde to the. Bank such information in
'respect of any, such transfer and. its terms (lncludmg the identity of

L the transferees) as: the Bank may reasonably requrre
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17.

171

17.2

18.
18,1

;The Company ratrfies and shall ratrfy everythlng done (
_ Attorney T . e

',INDEMNITY e - i . o
The Company hereby agrees to mdemnlfy the Bank and any recelver appomted tJy |t

' Prowded thati |n aII CaSeS in this subclause (b) where the Bank's consent in

“writing is reqwred before the Company may take further action the Bank's

consént:to such actron shall'be deemed to be granted-if the Bank has

‘not raised any’ objectlon to-such action within one: month of the date of

the relevarit reguest to the Bank for such, consent. The Company must at

.-l times use its best endeavours (and at.no cost to the Bank) to obtain’

- the- maximum: compensatlon permltted under the relevant Enfranchising

. Legislation from any person or. persons exercrsrng any nghts under such
Ieglslatlon ol : SRR L

_POWER or= ATTORNEY

Forthe purpose ofsecurlng the payment ofthe Secured Obllgatlons and forsecunng any
_proprietary Interest which the Bank has’ |n any of.the Charged Property, the Company

irrevocably appoints the Bank and thé - persons denvmg title under it and its:and their
substitutes-and any receiver.or receivers. appo:nted Under this Debenture (the “Attorney”)

. 'Jomtly and also’ severaily to be the Company strug'and. lawful attorney. For the purposes
. -'aforesald the Attorney shaII have the : Tight to do: anythlng which the Company may

lawfully do and all the rlghts and powers ‘which- may: Iawfully be- given to an attorney
|ncIud|ng W|thout prejudrce to the generallty of the foregomg :

| fa) -  the right to do anything to procure or carry out the performance of the

. Company’s obllgatlons underthls Debenture. and anythlng to facilitate the
-'.exercrse of the Bank's rlghts under this Debenture

b) the: rlght to‘act in the name of the Company, o E
“(c) S the right to deiegate and sub detegate any or aII of the nghts of the
N Attorney, e . , : :

".L(d) : ' _the rlght to S|gn execute seal deIiVer and otherwrSe perfect

o _. (- any documents or: mstruments whrch the Bank or any recerver may
' requlre for perfectlng the title ‘of the Bank to the Charged Property or
forvestmg the same in the Bank |tsnominees ar any purchaser and

I

i ‘(II) any further securlty dOCUmentatlo‘n referred to |n clause 7.
H"urported te be done by the .-

and-their; respectrve employees and agents (asj

3 separate covenant W|th each such
person Indemnlfled) agalnst """ L .

Ha)y all. exrstlng and future rents rates taxes dutles charges assessments

and outgoings now or at any tlme payable In respect of the Charged
Property or by the owner or occupler thereof and

by . all costs,’ clalms demands expenses charges . assessments,
Lo rmposmons fines’ and sums:and the consequences of any proceedings
-or prosecutlons arising dlrectly or mdlreotly from orin conneétion with any

g r-breach by the Company of any Iaw or of thls Debenture, _

in each case whether rmposed by statute or otherwrse and Whether of the nature of

. - capital’ or. revenue and gven: though ofa: wholly nov'el;Character ‘If-any such sums shall

be paid by the Bank or any such receiver, orany ‘of thelr: respective employees or.agents,

. the same sha!l be: pard by the Company on dernand W|th'|nterest computed and payable-
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" 18.2

. (e)

18.3

19.

g _as provrded in elauses 2 and 3 from the trme or respectlve times of the same having
been.paid. or- mcurred and,] pendlng payment ‘shall be secured hereby but the Bank
~shall hot be deemed fo. have taken possessron of the Charged Property by reason of
: _suoh payment : Tl : ‘ :

. The Company hereby agrees to mdemnlfy the Bank and any receiver appornted by it and

their: respeotlve employees and- agents (as a-separate covenant with: eaoh such person
indemnified). agalnst all loss incurred. in.connection with:_ i : -

{a) .~ - any statement made by the Company of on the Comipany's behalf in
" connection with thls Debenture or the busmess of the Company being
,untrue or mlsleadmg, '

by - = ,the Bank entenng lnto any ob!lgatlon W|th any person (whether or not the

‘ _Company) at the request of. the Company (or any person purporttng to
.. bethe Company) e e : N

) ' :any actual or proposed amendment supplement waiver, consent or

- }release in relatlon to thls Debenture,

- '(d‘).';.}' ; ":,-:any stamplng of regrstratlon of thls Debenture or the secunty constituted

byt and

-"f_any fallure to regtster thls Debenture |n respect of any Charged Property
o __:,}:where such reglstratlon is requlred in-orderito preserve the effeotweness
. or pnonty ef the seourlty oreated by thls Debenture,

: .Whether or not any fault: (mcludlng negligenoe) Gan ‘be attributed to the Bank or any

recewer appornted by it.or thelr respectlve employees and agents =
This mdemnlty does not and shall fiot extend: to any Ioss tor the extent that '

(a) o ‘tn the case of any loss 1neurred hy the Bank or |ts employees or agents
. It arises from the Bank or.its- employees or agents aotlng other than in
,good falth or R L , :

‘-‘(b) L ;-|n the case of any Ioss mcurred by the: receiver or his employees or agents

 it-arises from the recelver or hrs employees or agents actlng other than
-‘|ngoodfa|th or.. e LT ,

| (c:)" 'fthere isa pi‘OthIttOﬂ agalnst an mdemnrty extendrng to that Ioss under

any lew: rélating. to this. mdemnity
NOTICE OF SUBSEQUENT CHARGES ETC

If the Bank recelves notlce of any subsequent assrgnment mortgage secunty, charge
.o otherinterest. atfectlng the Charged Property the-Bank may open a.new. account. If
“the Bank does not: open.a new.account.It-shall neverthieless be treated as if it had done
.soat the tlme when it recelved such ndtice and as from that time all payments made to

' the Bankin respect of any of the Secured Oblrgahons shall be credlted or be treated as

20.

201

having béencredited to'the-new account and shall riot. operate to reduce.the amount.of

 the Secured Obhgatlons owmg at the tlme the Bank recelved the notlce =
._SET-OFF SRR .
- Without prejudlce to any other rlghts whatsoever WhICh the Bank may have whether

under general. law or. by |mpllcat|on or-othérwisé, 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 th|s Debenture or othen.vise) to R ‘

' Page: 29 of 38




20.2

203

21

211

212 _'-'Any such nothe or demand glven or made under sub clause 21 T shatl be deemed 1o

.\_have been served on the Company

(b) ., atihe earlierof the time of delivery

() K .comblne or consotldate aII or any of the then emstlng accounts {including-
R accounts in‘the” name- of the. Bank: with.any designation which includes -
allorany. part ‘of the name of. the COmpany) and Ilabrlltles to the Bank of
o the Company, and/or o o ‘

(by - - "':set off or transfer any surn or sums standlng to the credit’ of any one

. ormore. of guch ‘accounts (whether sUbjeet - 1o notice. or restriction on
' 'avallablllty or not-and’ whether denominated ‘in Sterllng orin any other
currency or.currency unit) in or-towards satisfaction of any-of the liabilities

of the Company fothe Bank on any other account or in any other respect,

whether such liabilities be actual, contlngent prlmary cotlateral several or joint and
whether as prlnmpal or, surety ' ‘

In the case of all accounts (whether denomrnated in Sterllng orin any other currency
or currency. unit) the Bank may at its. sole dlscretlon and with or without. notice to
the: Company, elect to convert all.or any of the SUM Or Sums standlng to the credit
of any such account or: accodnts (|n whole o in- part) |ntc the . currency or currency
unit or-the currenCIes or currency units of the  whols:: or any part of the Secured

~Obligations (deductlng trom the proceeds of the conver5|on any-currency premium or

other expense). “The Bank may take any- slich- action' as . may | be necessary for this
purpose, including without limitation’ opening addltlonal accounts ‘The rate of exchange
shall be the Bank’s spot rate for. selling the: currency or currency unit: or the cuirencies

~or-currency-units of the. Secured Obtigatlons for the currency or currency unit of the sum
* standing to the credlt of such aocount at’ or: about 1400 am’in: London on the date that

the Bank exerr:lses its® nghts of conversnon under this Debenture

'The Bank shall not be under any obllgatlon to repay the deposrts and credlt batances
.referred to:in paragraph (a) of the: Chairged Property’ Fourthly described in. sub-clause
4.1 or the balance on any Recelvables ‘Account’ representrng the proceeds of any Non-
‘ Vestlng Debts untif the Secured Obllgatlcns have been pald and dlscharged in fuII

- NOTICES AND DEMANDS

Any notlce or. demand by the Bank to oron the Company shaII be deemed to have been
sufficiently glVen or made i sent to. the Company :

(a-) S by hand or. prepald letter- post to its registered. office or. rts address stated
Lo hereln orits address last known to the Bank or ' :

B (b)__ by facsmlle to- the Companys Iast known facsumle number reiatmg to

any’ such address or ofﬂce

.""(a) (R Cat the time: of dellvery to~theaddress referre to 1n sub olause 21 1(a )

)|f seht by hand

).am on t e _day after postrng'

*._u.‘(or |f the da_‘ after posting".be‘ a Sund : or any other day upon whlch'

‘ "'_,..'of delrvery or 10 00 am on the next suoceedtng day on wh|ch dellvery of
"letters 1s: scheduled to: be, made) f sent by: prepaad Ietter post;.

tC) :-‘.A.-,: ".';—‘at the tlme of! transm;ssron if. sent by facsrmlle (and a facsmrle shall be

o deemed tor have’ been transmltted if itappears fo the: sender to have: been
'_'transmltted from a: machine whlch is apparentty in: worklng order) or
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213

21.4

23,

234

23.3

"‘“(d) , on the explry of 72 hours from the tlme of despatch in. any other case.

_,--Servrce of any ctalm form may be made on the Company in the manner descnbed in

stib- clause 21.1(a), in the event of & clalm berng tssued |n relation to thts Debenture
and. shall be deemed to conatltute good serwce :

,Any notloe or communlcatlon fequured to be served by the Company on the Bank under

the terms cfthls Debenture shall bein wrltrng and detlvered by hand-or sent by récorded

, _dellvery 10 the:Bank ‘at the Bank s: address stated herein (or at such other-address as

_'.f-'_}-;‘may be nettﬂed._n"-writrng by the Bank tc ‘the'’ Company for. thls purpose) and will be

S eﬁecttve anly-when ‘actually;

~also. be marked for ‘the- attentton'of such otﬂmal (|f any) as the- Bank may for the time

I be|ng haVe notltred to. the Company m wrrtlng - S

22. T | ,

; The Bank may at its: eole d|scretren and W|th or W|thout notlce fo: the Company, elect

ceived by the:Bank. Any'notice or’ communication must

CURRENCY GONVERSION

to convert all or any. part of any.sum. recelved by the: Bank pursuant to this Debenture
(in whole or |n part) into the currency of ourrency unit or currencies or currency units of

ihe Whole or any: part of the: Secured Obllgattons (deductlng from the proceeds of the
_ conversion any currency. premlum or other expense) and the rate of exchange shall be

the Bank S spot rate for. selling the currency or currency unit or currencies or currency

~ units of the Secured Obligations or relévant part thereof for the currency or currency unit
~ of the sum’ recelved by the Barik under this:Debenture at or about 11.00 ami‘in London
on‘the date that the: Bank exermses |te right of conversion under this Debenture. The

Bank. may take- any euoh actlcn as may be necessary for th|s purpose mcludlng W|thout

‘ Irmltatlon openlng addltlonal aocounte

PAYMENTS AND COSTS -+ .

N at any time the currency |n whlch all";fo ‘any part of the Secured Obliganone is
o ‘:.denommated i8S due to. be orhasbeen: converted into the euro orany other Currency as
_ atesult'ofa change in:law. or by. agreement betwean the Bank and the relevant obligor,

- then the Bank: may inits. sole discration dII’GCt that all or- any. .of the Secured Obl|gat|ons
- ‘shaII be paid |n the euro ar. such other currency of in’ any currency unlt

232 The. Bank may apply, allccate or approprtate the who[e or any. part of any payment
o ,.made by the’ Company inder this” Debenture or.any. money reoerved by the Bank
 uhder-any’ guarantee lndemnlty or, thlrd party securlty or from any. Itqwdator receiver

or administrator of. the Company or from the: prcceeds of: reairsation of the. Charged
-Property or any.part thereof to such part ar parts of the Secured Obltgatrons (or as the
'Bank. may other\mse be entttled to apply, allocate or appropnate suchmoney) as the
- Bankmayin its sole dlscret|on thtnk fit to the entlre exclu3|on of any rrght of the Company

to do 50.

If any payment: made by or- on behalf of the Bank under this Debenture includes an

-.amount in- respect of Value Added Tax or if any payment due to the Bank under this
'Debenture shall be’ in relmbursement of any expendtture 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'intérest: from the date of such
- “derhand computed and- payable as prowded |n cIaUses 2 and 3 and pendmg payment
“shall be eecured hereby B e T :

Wlthcut preJudlce to the generahty of clauees 2 and 10, the Company shall pay to the
- Bank{oh afull and unquatlfled mdemnlty ba3|s) all costs incurred or sutfered by the Bank,

“and any: raceiver ‘appoifited. by the Bank: shall be entltled to recover as a recelivership
. "expense all costs mcurred or suffered by hlm e - :
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23.5

24,

241

242

243

25.
.25.1

252

26..

‘Where this: Debenture |n|t1ally takes effeot as’
':notwrthstandmg any. recelpt retease or dtscharge endorsed of-or’ given inrespect of the -

. PARTIAL INVALIDITY

{a) in oonnectlon W|th any applloatlon under Part HI of the Insolvency Act
' 1986, - : :

(by. in defendlng proceedlngs brought by any thrrd party impugning. the
v Bank's title to this. seourlty or'the enforcement or exercise of the rights
“and’ remedles of the Bank or of sUc;h reoelver or- recelvers ‘under this

' Debenture and :

(). o (in the oase of the Bank only) |n conneotron wrth effeetrng any :
SR apporntment of any receiver ar admrnlstrator of-in- dealing W|th any
T appomtment of, or notice: of intention -or - applicatron fo appomt any
. receiver or: admlnlstrator by any party includlng the Oompany and without -
- prejudloe to any. other nght or. prooess of reooverlng Such oosts

'and all suoh ooste ‘shall bear mterest from the date suoh oosts ware mourred or suffered'

computed and payable as provrded |n ciauses 2 and 3 and, pending payment shall be

‘secUred hereby. .

All costs -awarded to the Bank or agreed to be pald to the Bank in"any proceedings
brought by the Company agalnst the Bank shaII bear tnterest from the date of such
award or agreement COmputed and payable as provrded in olausee 2 and 3 and, pending
payment shall be secured hereby. ; o :

NON- MERGER ETC

: Nothing herein’ contalned shaII operate S0 as to merge or othenms.e prejl.ldlce or affect

any bill, note, guarantee mortgage or: other- -security or any. oontraotual or other right
which the Bank may.at’ any time have forthe Secured Obligations or- any-right or remedy
of the ‘Bank - therédinder.’ Any reCeIpt release or discharge- of the security provided
by of of any Ilabillty arisingunder thrs Debenture shall ‘not. retease or discharge the
Company from any liability to: the Bank for the same or. any othier money which may exist
mdependentiy ofthis: Debenture nor shalljt rele'ase or dlsoharge the Company from any
Irabrlrty to the: Bank under clauses 18 ar. 23. Sl :

collateral 'or further securlty then.

money and Irabllltles owing underthe prrnmpal seounty to which this Debenture operatas -

"as a-collateral or: further securlty, .thIS Debenture shalf be an rndependent security . for

the Seoured Oblrgatlons

‘_'Thls Debenture is in addltlon to and |s not to prejudloe or be pre]udroed by any other

security or seourltles now or hereafter held by the Bank

TRANSFERS BY THE BANK OR THE COMPANY S _
“The- Bank may freeiy and separately aSS|gn or transfer any of |ts rlghts under the

Pebenture or. otherwrse grant aninterestin.any such- rights t6 any person or persons. On
request by the Bank, the Company shall. |mmed|ately execute and deliver to the Bank
any form of instrument requwed by the. Bank to oonfrrm orfacmtate any suoh assrgnment

or transfer or.grant of mterest

The Company shall not: asslgn or transfer ‘any. of the Companys rights or: obllgatrons

- under this Debenture or-enterinto- any: transaotlon or: arrangement which would result in
-any of those rlghts or. obllgatlons passlng to‘or bemg held |n trust for or for the beneflt

of another person
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27.

26.

29.

Each ofthe provIS|on5 in thls Debenture ehall be severable and distinct from one another

. _and |f at any tlme any. one:or more of such prowelons isor becomee invalid, illegal or

unenforceable the valldtty, Iegallty and enforceability ofthe remarnlng prowelons hereof
L ehatl not inany way be affected or |mpa|red thereby ‘ :

";Reemrcnon Ol LIABILITY OF THE BANK .

Except to the! extent that: any such exclusnon IS prohrbrted or rendered invalid by law,
neither. the" Bank nor any recerver appomted by it nor- thelr respectlve employees and

agents shall: ‘ _ _
{a) . _';be llable to account as a mertgagee in poseeesron for any sums other
- than actual recelpts R - _
by be: ligble- for any Ioes -upon: reallsatlon of or for any action, neglect or
: ' -default of-any- nature whatsoever in connection -with; any part of the
: Charged F’roperty for WhICh a mortgagee |n possessron mlght as such
othervvlse be liable;- . ,
(e} " be. under any. duty of care er other obtrgatlon of whatsoever descrrptlon to
o - the Company in-refation to orin connection with the exercise of any right
~.. cohferred uporithe. Bank any receNer appomted by |t and their respective
o emptoyees and: agents or ' o L
(d) o '_ \;—-be under: any Ilabll|ty to the Company asa result of orin consequence of

the exercige,.or attempted or: purported exercrse of, ot fa|Iure to exercise,
. ‘any.of therr reepectrve rlghts ' - -

' _;concwswe EVIDENCE

A certlflcate by an off|0|al of the Bank as to the Seoured Obllgattons shall (save for

‘manifest error) be blndlng and conctusrve on the Company {nany Iegal proceedings both
in relatlon to the emstence of the Ilablllty and as to the amount thereof o

NO RELIANCE ON THE BANK

{(a) ' ';‘ The Company acknowledges to and agreee W|th the Bank that, in entering
T - |nto this’ Debenture and. mcurrrng the Secured Oblrgatlons

' j_(i) _ the- Company has not relled on any oral or. wntten statement,

* representation, adwce .opinion. or information made or given to the

Company in goed faith by the. Bank of anybodyon the Bank's hehalf

and the Bank shall. have no Ilablllty to the Company 1f the Company
“hasiin, fact 50 done :

- (iiy the Company has made;, |ndependently of the Bank the Company’s
U own aseessment of the: wabltlty and profrtabrllty of any purchase,
T project or purpose for whrch the: Company has incurred the Secured
R l'ObIIgatlons andithe Bank'shall have no Ilabllity to the Company if the

' ‘.'.,Company has not in fact 50" done and

_'--('i_ii') there are no arrangemente coIIateral or relatrng to'this Debenture,
7.7 which have not been recorded Uy wrltlng and S|gned on behalf of the
Bank and the Company L

' (b)- ‘ - .‘_“"':,-:I-"The Company agrees with. the Bank that the Bank drd not have prior to

oo the date of this Debenture does not have and erI not have any duty to
= the Company :
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{iH in respect of the applloatlon by the Gompany of the money hereby
j.secured S :

{ii}- in respect of the effeotrveness appropnateness or adequacy of the
-+ security constituted: by this- Debenture or of any other security for the
‘Secured Obl|gat|ons .oF .

k . (lil} to’ preserve the goodwrll of any busmess oarned onby the Company
by running, -or procuring the running of such’business or otherwise,
. either before or after. the enforcement of this Debenture

(c) R The Comipany agrees with the Bank for itself and as trustee for its officials,
' _ employees and agents that ne|ther the Bank nor its.officials, employees
‘or-agents shall have any Ilabllrty o the Company in. respect of any act or
" “omission. by ‘the. Banl( |ts ofﬂmals employees or agents done or made

-in good falth : '

MISCELLANEOUS

'Any amendment of or supplement to any part of th|s Debenture shall onfy be effectlve

and blndlng on the Bank. and the Company if made in Wl‘l'tll'lg and signed by both the
Bank and the Company References to “thls securlty" orto‘ “th|s Debenture” |nclude
each such amendment and supplement S : ‘ :

The Company and the Bankshall. from tlme to. tlme amend the prowsrons of this
Debenture if the Bank notifies the Company that any amendments are required to ensure
that this Debenture reflects the market. pract|ce prevailing at the relevant time following
the introduction. or extenSton of economic: and monetary unron and/or the euro |n ail or
any part of the European Union : o

The Bank and the Company agree that the oocurrenoe or non- occurrence of European
economic and monetary union, any.event or events associated with European economic
and monetary union and/or the introduction of any new. currency in all.arany part of the

- Europeari Union will, not resdilt in the dlscharge cancellation, rescission or termination
“in whole or. in-part of this Debenture or give, any party hereto the rlght to cancel, rescind,

termlnate or vary this Debenture |n whole or in: part

Any waNer consent receipt;. Settlement or release gwen by the Bank in relatlon to thls

- Debenture shall only'ba’ effectwe if g|ven |n wntlng and then only for the purpose for and

upon any terms on which'it i |s glyen S

For the: purpose of exermsmg asmgnzng or transferrlng |ts nghts under this Debenture

the Bank may. dlsclose to any person any rnformatlon relatmg to the Company whloh
the Bank has at any tlme . R , Lre N

The restnotlon on the rlght of oonsolldatlng mortgages contalned in’ Seotion 93 of the

- Lawof Property Act 1925 shalll not applyto thls Debenture or. anyfurther or other securlty
j entered info pursuant to thls Debenture ' o . A

Any change in’ the const|tut|on of the Bank of. |ts absorptlon of or amalgamatlon with

. any other person shall not |n any way pI‘EJUdlce or affect the Banks nghts under thrs
' _'Debenture ' A R S AN £ e ,

f (but for thls sub olause) any Company whrch has :ssued any Seourttles would by virtue
- of this, Debenture be a “subsu:llary undertaklng" {as- deflned by the Companies Act 2006
or the' Compantes Act 2006) or *associated undertaklng" {as defined by the: Companies
' Act 2006 or, any statutory pr0wslons for the" time being reievant for the purpose of the

preparatlon of the Bank’s accounts) of the Bank then the'Bank or its nominee shall only
exerolse any voting rrghts rn relation to such Secuntles (and any. other nghts Wthh are
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30.12
31.

3114

- 31.2

‘ charged to the' Bank pursuant to this Debenture and WhICh are relevant for the purposes
~ of the definitions of subsrd|ary undertaktng anid aesoclated undertaklng) in accardance

with the Company g mstructlons and iri:the Company s Interest, except where the Bank
or its nominee is exerorsmg ‘such rlghts for-the" pirpose of préserving . the value of the
.securrty hereby created or for the purpose of realrsmg such security.

The Bank shall be entitled fo. debrt any, account for the. tlme belng of. the Company with

~the Bank with eny sum due to the Bank under thls Debenture
'Unless and untll the Bank shaII have ‘made demand for payment of the Secured

Oblrgatrone or one of the otherevents mentloned in'sub-clause 10.1 shall have occurred,
the Bank shall not; be’ entltled (except for the’ purposes menttoned in sub-clauses 12(j),

- A3, 2(a) and 14(9)) to. enter” upon the: Companys freehold or Ieasehold or heritable
AR property or to obtarn possessron thereof : . .

30.1'1_ Each term in: any document relatmg to the Company s. obllgatrons to the Bank is, to the
R extent hot set outin: or otherwrse incorporated |nto this Debenture tncorporated into this

Debenture in so far as is necessary to-comply: with section 2 of the Law of Property
(Mlscellaneous Provigions) 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 all t|mes be the property of the Bank

LAW AND JURISDICTlDN

This Debenture and eny dlspute (whether contractual or non-contractual, inctiding,
without Ilmltatton claims in tort, for breach of statutory duty or on any other basis) arising
out of orip- connectron with it or:its- subject matter. ("Dlspute”) shall be governed by and
construed |n accordance wrth the law.of England and Wales.

B The: partres to.this Debenture |rrevocably agree for the solé beneftt of the Bank, that,
" subject as- prowded below ‘the ‘courts .of England .and- Wales shali-have exclusive

jurisdiction- over any Dlspute Nothlng in“this clause shall limit the- rlght of the Bank to
take proceedings against’ the Company in’ any other court -of competent jurisdiction,

. nor shall the taklng of. proceedlngs in.any one or more. jurlsdrctrons preolude the taking

of: proceedlngs in"any : ‘other jurisdictions, whether concurrent[y or not,. to the extent
permitted by the Iaw of such otherJurlsdlctlon R e

IN WITNESS whereof the: partles hereto have executed thls Debenture asa deed and have
- delrvered |t upon lts belng dated ‘ - e _
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. (Registered_Lar’id) T e
Lo e o o0 Registered-at HM Land
Premisesat . -~~~ . -Administrative Area” =~ “Registry under.Title No
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Use this execution clause if _'th_e‘.Cpmp;—iﬁy is-to'e.xec‘ut‘é'. gcting by only one director;

.E;wxe"c‘ute_d-,a-sza‘.'dé'ed by . o o
|A1 SEAFOODS LIMITED .

acting by.

A $HuTEs  Citn 1 BE R Director
in the presence 6f:j |

Witness: E2iARL N '("_i.L.AI?%'QKCJ:‘(h-ame) o

gnature)

Address: -

'OccUpéﬁon: o
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EXECUTED as a deedby -

" as altorney for and.on behalf of
~ -+ LLOYDS BANK-PLC in the presence of:

NB. NOT TO BE USED FOR REGISTERED GHARGES

BETWEEN LLOYDS BANK PLC (hereinafter -

called the “Bank”) of the one part and within
named Company, (hereinafter called the
Company ) of. the other part '

.WITNESSES that the Bank HEREBY =
RELEASES unto the. Company ALL the' -
Charged Property (as defined. wnthm) TO

HOLD the same unto the Company freed and' '. ‘

- :PROVIDED THAT this reléase shall not
.discharge the Company from any liability to
. the Bank remaining to be patd or any other
secunty held by the Bank DR

LN WITNESS whereof the Bank has execLted
. this lnstrumeht as.a deed and has delivered it
: upon |ts being dated L ‘

discharged from the W|th|n written: Debenture ' S :
and all princllpal_money, m_terest ,clalm,s _and_ e B

demands whatsoever thereunder. -~ ™

EXECUTED as a deed by

- ‘as:attorney for and_on _behatf of
+'LLOYDS BANK PLC in the presence of:
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