Companies House

MRO1 e

Registration of a Charge

Company name: D.M.H. PHARM LTD
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Received for Electronic Filing: 10/03/2020

Details of Charge

Date of creation:  03/03/2020
Charge code: 0399 5362 0002
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03995362 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADAM SAVAGE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3995362

Charge code: 0399 5362 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd March 2020 and created by D.M.H. PHARM LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th March 2020 .

Given at Companies House, Cardiff on 11th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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D. M. H. Pharm L1d - (the

. N | o "company”) :
03695362 |
"iﬁ.ddress :

__Shei:lleyf Health Centre 25 Jus L.ane Shepiey, Huddersﬂeld West Yﬂrkshlre HDB BDJ

IS AR AL

o Lloyds Eank PLC of Pendeford Securities Gentre, Dept 3232, Pendeford Business
Park Wobastun Road Welverhampteon, WVE BHZ

g h (& purpose S
1. DEFIh ITIONS AND INTERPRETATION
1.1 in this Debenture the following wards and expressicns shall have the following

meanings:

“Approvad Instalment Credit Agreement” means Instalment Credit Agreerents for
the time being deposited with the Bank and approved by the Bank for the purpose of
the calculation required by sub-clause 12{d):

“Charged Property” means the underzking, assets, properies, revenues, rights and
benefits Firat, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Elsventhly describad in sub-clause 4.1 and references o the Gharged
FProperly include references (o any pad of it;

A 1% bl e e b e e B

“Credit Agreements” wmeans all agreements now or hereafter entered into by the
Company under which the Company has provided or agreed to provide credit (as defined
by section 8 of the Consumer Credit Act 1974) to any person of any amount and all
agreements now or hereaffer entered into by any person other than the Company under
which credit {(as so defined) is pravided or agreed to be provided and the benefit of which
is assigned to or otherwise vested in the Company,

© Form of Charge filed at HM the Land Registry under reference MD13500 i
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“Charged Securities” means:

{a} all those Securities which {or the certificates of which) are now or eray
at any time in the future be;

(i} |odged with or held (in certificated or uncedtificated 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 of its nomines(s)
on behalf or far the account of the Company, or

(il held {whethar in cerlificated or uncertificated form} by any persan
other than the Company for or to the order of the Bank or its
nominea(s) at the redquest of or by arrangement with the Company; or

{w] held in uncerficated form by a member of CREST or any other
simifar eystem (including the Company itaalf if 8 mamber of CREST
or other simitar system) where the Bank or its nominee(s) may to the
exclusion of the member of the system direct the transfer of such
Securities;

fwhether lodged, held, transferred or registered for safe custody,
colection, security or for any specific purpose or generally and either
hefore ar after the date hereof); and

({3 the benefit of all agreements, arrangements, undertakings or accounts
under witich any person helds on behalf of or on trust for the Company
or has an obligation to deliver or transfer, any such Securities 1o the

Lompany or to the ardst of the Gompany; and

{c} all those Securities held by the Company in any subsidiary undertaking
a3 defined in Section 1162 (together with Schedule 73 of the Companies
Act 2008,

“Enfranchising Legislation™ means any legislation conferring upon a tenant or tenants
of propery {whather individually or collectively with other tanants of that or ather
properties) the right to acquire a new lease of that property or fo acquire or reguire
the acquisition by a nominee of the freshold or any intermediate reversionary inferast
irn that property including {withaut limHation) the Leasshold Reform Act 1967 and the
Leasshold Reform, Housing and Urban Developmeant Act 1983 and the Commanhold
and Leasehald Reform Act 2002 but does not include Pan Il of the Landlord and Tenant
Act 1954

“Envirenmental Laws"” means all laws {statutory, commaon law or otherwize) including,
without limitation, cireulars, guidance notes and codes of practice from time {o time
regulating the contrel and prevention of pollution to land water or atmosphere and/for
the carrying an of any procoss or activity on premises and any emissions from and alf
waste produced by such installations andfor process or activity and any chemicals or
substances relating to the same whether relating o health and safety, the workplace,
the environment or the pravision of ensrgy (including without limitation the Health and
Safety at Werk etc. Act 1974, the Control of Pollution Act 1874, the Environmental
Frofection Act 1990, the Environment Act 1995, the Water |ndustry Act 1991, the Water
Rezsourcas Act 1881, the Statutery Yater Companies Act 1881, the Water Consnlidation
{Consequential Provisions) Act 1991, the Water Act 2003, the Clean Air Act 1893, the
Alkali, etc., Works Regulation Act 1806, the Planning (Hazardous Substances) Act 1980,
the Public Health Acts and the Radioactive Substance Act 1993 and any European
Linion directives or requiations regutating the same) from time to time in force and any
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other instrurnent, plan, regulation, permission, authorisation, order or direction made or
isstied thereunder or defiving validity therefrom;

“Ehvironmentat Licence” means any permit, licence, autharisation, consent or other
approval reguired by or given pursuant to any Environmental Laws;

“Hiring Agreements™ maans all agresmenis {not being Credit Agresments) rnow or
hereafter entered into by the Company for the bailment or {in Seotland) the hiring of
goodsto any person and all agreements (not being Credit Agreements) now or hereafter
entered Into by any person othar than the Company for such bailment or {in Scotfand)
hiring the benefit of which fs assighed to or otherwise vesied in the Company;

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

{a) ameeting is convened for the purpose of considering a resolution to wind
up the Company;

fh3 slich a resolution as is mentioned in paragraph {a} is passed:

fch a meeting of the directors or members of the Company is convened far

the purpose of considering a resolution to seek & winding up order, an
administration order or the appointment of an administrator:

{dl} such a resplution as is mentioned in paragraph (c) is passed:;

{=) a petition for a winding Lp or an application for an administration order is
made by the Company or its directors or members or Is presented against
the Company;

(f) such an order as is mentioned i paragraph () is made;

[{s)] a notice of appointment of or notice of intention to appoint an administrator
Is issued by the Company or its directors or members or by the holder
of & quaifying floating charge or a proposal is made for, orthe Company
bacomes subject to, any voluntary arrangement;

{h a receiver (administrative or otherwise) is appointed over all or part of the
Company's assets;
{iy the Company takes part in any action {including entering negotiations)

with a view to readjustment, rescheduling, forgiveness or deferral of any
part of the Company's indebtedness:

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

(k) the Company suspends or threatens fo suspend making payments to all
or sane of the Cormpany's creditors;

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

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

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

“Infellectual Property Rights” means:

fr) all present and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know-how, formulas,
confidential information, trade secrets, computer software programs,
computer systems and afl other inteilectual property rights whatseever
without any Hmitation, whether registerad or unregistered, in all or any
part of the world in which the Company is tegally, heneficially or otherwise
interasted,
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1.2

(o) the benefit of any pending applications for the same and all benefits
deriving therefrom and thersunder including but not limited to royalties,
faes, profit sharing agreements and incarne arising therefram and all
licences in respect of or refating to any intellectual property rights, whether
such licences are granted to the Company or granted by the Company;

“Interests in Securities” means the Charged Secuwrities 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 othenwise to or in respect
of any of the Charged Securities including without limitation all dividends, interest and
other income payable in connection therawith;

“Non-Vesting Debts” means all book and other debts which are purchased or
purported to be purchaged by the Bank pursuani fo any debt puichase, invoice
discounting or other financing arrangement relating to the purchase of any debts for the
tima being in force betweaen the Company and the Bank but which fail to vest absolutely
and effectively in the Bank for any reasaon,

“Planning Acts” means all [sgislation from time to time regulating the devetopment,
use, safety and control of property including without limitation the Town and Country
Planning Act 1900 and any instrument, plan, regulation, permission and direction made
or issued thereunder or deriving validity thersfrom,

“Related Rights™ means in relation to any book or other debts:

{i2) all security, bands, guaTanises, indemnities in relation to such dets;

{a} the right to demand, sue for, recover, receive and give receipts for all
armounts due and o become due under the contract or arrangement under
which such debts arise:

fry the benefic of all covenants and undertakings from, and all causes and
rights of action against, the debtor in respect of amount due and fo
become due under the contract or arrangement under which such debts
ariss; and

&=} alt ledgers, documents, computer or glectronic data {including operating
systems) recording or evidencing such debts;

“Securad Chligations™ means:

{th all money and liabilities and other sums haieby agreed to be paid by the
Company to the Bank; and
fu) all other money and liahilities expressed fo be secured hareby (including,

without limitation, any expenses and charges arising out of or in
connection with the acts or matters referred to in ctauses 10, 13, 14, 18,
23} and all other obligations and liabilities of the Company under this
Crebenture,
“Sacurities” means all stocks, shares, bonds, certificates of deposit, bills of
exchangs, dapositery receipts, loan capital, derivatives {inchuding any currency or
currency unit, interest rate or commodiy hedging arrangement} and ather seclrities
of any kind {whether in certificated or uncertificated form and whether marketable or
otherwise); and

“Value Added Tax' includes any other form of sales or turnover tax.
In this Debenture:

{2) The expressions the “Company” and the “Bank” where the context
admits include their res pestive successors in title andfor assigns, whether
immediate or darivative. Any appointment or removal uncer clause 10 or
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1.3
1.4

consents under this Debenture may ba made or given in writing executed
by any such successors or assigns of the Bank and the Company hereby
Irrevocably appoints each of such sucoessors and assigns to be its
attorney in the ferms and for the purposes set out in clause 17;

s} unless the context requires othenwise:

(i)
{ii}

(iif

(iv)

{v)

{vi)

(i)

the singutar shall include the plural and vice versa;

any reference to a person shall include an individual, company,
corporation, limited liabifity partnership or other body corporate,
joint venture, sociefy or an unincorporated association, organisation
or body of persons (including without limitation a fust and a
partnershipm and arny gowvernment, state, government or state
agency orinternational arganisation (whether or not a legal entity),
References to a person aiso include that person’s sucressors and
assigns whether immediate or derivative;

the expression “this Debenture” means this debenture and shall
extend to every separate and independent stipulation contained
herein;

ahy right, entilement or power which may be exercised or any
determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfetterad discretion of the Bank which shall not be
under any obligation to give reasons therefore:

references to any statutory provision {which for this purpose means
any Act of Partiament, statutory instrument or regulation or European
directive or regulation or other European legislation} shail include a
reference to any modification re-enactment or replacement thereof
for the time being in force, all regulations made thereunder from time
io time and any analogous provision or rule under any applicable
faretgn law,

for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been mads by the Bank for the
paymert of the Secured Obligations or any of them and regardless of
whether the power of sale or nther powers and remedies confarred
on morgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or become exercisable; and

refatences to clauses, sub-clauses and schedules shall be
references to clauses, sub-clauses and schedules of this Debenture,

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

The perpeduity peried applicabie to any trust constituted by this Debenture shall be & ighty

years.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agresmant
between the Bank and the Cormpany relating to the amounts herety secured or, in the
absence of any such agreement, on dermand:
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{a) all money and fabilities whether actual or contingent {including further
advances made hereafier by the Bank) which now are or at any time
hereafter may be due, owing or incurred by the Gompany to the Bank
amywhere or for which the Company may be or become liable to the Bank
in any manner whatso@ver without limitation {and (in any case) whether
alone or jointly with any olher person and i whatever style, name ar ferm
and whether as principal or surety and notwithstanding that the same may
at any earlier time have been due owing ot incurred to some other person
and have subsequently become dug, owing of incurred to the Bank as
a result of a transfer, assignment or other transaction or by operation of
law;

(b} interest on all such money and liabilities to the date of payment at such
rate or rates as may from time to time be agreed between the Bank and
the Company o, in the absence of such agresment, at the rate, in the
case of an amount denominated in Sterling, of two percentage points
per annum above the Bank’s base rate for the time being in foree {or
its equivalent or substitute rate for the time heing) or, in the case of an
amount dencminated in any currency of currency unit othee than Sterling,
atthe rate of two percentage points per annum above the cost to the Bank
{as conclusively determined by the Bank) of funding sums comparable
to and in the currency or currency unit of such amount in the London
Interbank Market (or such other market as the Bank may select) for such
consecutive periods (ineluding overnight depesits) as the Bank may in its
shsolute discretion from fime to time select;

{c) commission and other banking charges and legal, adminisirative and
other costs, charges and expenses incurred by the Bank in relation to
the Debenture or the Charged Preperty (including any acte necessary
to retease the Charged Property from this security), or in enforcing the
security hereby created on a full and ungualified indemnity basis: and

{d) any fees charged by the Bank for the time spent by the Bank’s officials,
employess or agents in dealing with any matier relating to this Debenture.
Such fees shall be payable at such rate as may be specified by the Bank.

INTEREST

The Gompany shall pay interest at the rate aforesaid on the money so due {whether
hefore or after any judgrrent which may be recovered therefore) upon such days in each
year as the Bank and the Company shall from time to time agree or, in the ahsence of
sueh agreement, as the Bank shall from time to time fix and (without prejudice to the rigkt
of the Bank fo require payment of such interest} all such interest shall be compounded
(both before and after any demand or judgment) upon such days in each year as the

Bank shall from time to time fix.
CHARGES

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

First: The freehold and leasehotd property (if any} of the Company both present and
future ingluding {without prejudice to the generality of the foregoing) the properties (if
any) specified in the Schedule (and, where any such property is leasehold, any present
or future right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser
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pursuant theretol and all buildings and fixtures {including frade fixtures) fived plant and
machinery from time {o time on any suach property and all liens, morfgages, charges,
options, agreements and rights, titles and interests (whether legal or equitable} of the
- Company o or over land of whatever description both present and fudure,

secondly, All the right, tile and interest of the Company in afl fixed plant and machinery
on any freehold or leasshold property feriming part of the Charged Propery from time
to time hired, leased or rented by the Company from third parties or acquired by the
Company from third partizs on a hire, instalment or conditional purchase basis including
{without prejudice to the generality of the foregoing) the Company's right to any refund
of rentals or other payments.

Thirdly: All book dabts (including without limitation any book debts which are Non-
YVesting Debfs) both present and future due or owing to the Company o in which the
Company is legally, beneficially or otherwise interested {and the proceeds thereof) and
the benefit of all rights ralating thereto including {without prejudice to the generality of
the foregeing) the Related Rights, negotiable or nen-negotiable instruments, legal and
equitable charges, reservation of proprietary rights, rights of tracing and unpaid vendors’
lizns and similar and associated rights.

Faurthly: All other debts (including withoul limilation any other debts which are Mon-
Vesting Debis), claims, rights and choses in action both present and future of the
Company or in which the Company is legally, beneficially or otherwise interested (and
the proceads thereof) including {without prejudice to the generality of the foregoing).

{a) deposits and credit balances held by the Company with the Bank or any
third party from time to time both prezent and future {including choses in
action which give rise or may give rise to a dekdt or debts) owing to the
Company {and the procesds thereof);

() any amounts owing to the Company by way of rent, licence fee, service
charge or dilapidations by any fenant or licensee (in each case whether
prasent ar future) of any frashold or leasehold property from time to time
forming part of the Charged Property and any ground rents and rent
charges, rent depaosits and purchase deposits owing to the Company
{and, in each case, the proceads theraof):

{c} without prejudice to paragraph {d} below, any amounts owing or which
may become owing to the Campany under any building, construction ar
development contract or by vifue of the Company’s nights under any
retention or other trusts, whether or not any certificate as to the amount
dug has been issued in respect thereof (and the proceeds thereof),

fd) without prejudice to paragraph (g) 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
Fight, title orinterest {including, without limitation, all policies and contracts
of insurance and assurance};

fe) any amounts owing or which may become owing to the Company by
way of damages, compensation o otherwise under any judament
or order of any competent authority howsoever ariging or by way of
settlement or compromise of any legal proceedings; and
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N the henefit of all rights relating to such debts, claims, rights and cheses in
action including (without prejudice fo the ganearality of the foregoing such
rights as are Thirdly described in this sub-clause.

Fifthly: VWhere the Company for the time being carries on any business comprising or
relating to the provision of credit (a5 defined by Section @ of the Consumer Credit Act
1974) or any business comprising or relating to the bailment ar {in Scotland) the hiring

of goods:

the full benefit of and all rights under the Credit Agreements, including all money payabla
uitder or in respect of the Credit Agreements:

o the fuli benedit of and all rights under the Hiring Agreements, including all
money payable under or in respest of the Hiring Agreements,
{h} the full henefit of and all rights relating to the Instalment Credit

Agreements including all legal and equitable sharges and other securities
and guarantees and the cther rights and remedies expressly or impliedly
resarvad by the Instalment Credit Agreemenis and by such securities and
guarantess,

fi) the Company's present and future rights and interests (if any) in and to
any chattels comprised in the Instalment Credit Agreements or securities
and guarantees provided in relation therste including {without prejudice
to the generality of the foregoing) any right to damages relating thereto
and the benefit of any warrantiss given in respect thereof insofar as the
property or any interest in such chattels remains vested in the Company;
and

{i the full benefit of the Company's rights and interests {if any) in and {o
all insurance effected by the Camypany or by any other person of any
chattels comprized in any Instaiment Credit Agreements or any security
or guarantee provided in relation thereto,

Sixthhy,

the Charged Securities:

{k) all rights in respect of or incidental to the Charged Securities; and
{1 the Interests in Securities.

Seventhly: The Inteflectual Property Rights.
Eighthly: The goodwilt and the uncalled capital of the Company both present and future.

Minthly: All other plant and machinery, fittings and equipment (nat in any such case
heing the Company's stock-in-trade or work in progeess) now or at any time hereafter
halonging to the Company or in which the Company is legally, beneficially or otherwise
interested, wherever situated and whether or not affixed {o any freehold or leasehold
property of the Company.

Tenthly: All the rights, interests and benefits of the Company under any present or
future hire-purchase, conditional sale, credit sale, leasing or rental agreement to which
the Company is a party in the capacity of hirer, purchaser or lessee including (without
prejudices to the genarality of the foregaoing) the Company's right to any refund of rentals
ar other paymenits,
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4.2

4.3

4.4

4.5

4.6

Eleventhly: The undertaking and all property and assets of the Company both present
and future including {without prejudice to the generalty of the foregoing) heritabie
property and all other property and assets in Scotland and the Charged Property First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Hinthly, and Tenthly
described {if and it so far as the charges thereon ar on any part or parts thereof hetein
contained shall for any reason be ineffective as fived charges).

The security hereby created shall as regards the Charged Property First, Secendly,
Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be
first fixed charges {(and as regards all those paris of the Charged Property First described
now vestad in the Company shall constitute a charge by way of legal mortgage thereon)
and as regards the Charged Property Eleventhly described shail be a first floating
charge.

The security herelyy constituted shall extend {0 all heneficial interests of the Company
in the Charged Property and to any proceeds of sale or other realisation thereof or of
any part thereof.

This Dehenture shall bind the Company as & continuing security for the Secured
Chligations notwithstanding that the liahilities of the Company to the Bank may from
time to time be reduced to nil.

Faragraph 14 of Schedule B1 to the Insoclvency Act 1886 shall apply to the floating
charge cieated by this Debenture.

The Company reprasents and warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing e the Bank of:

{a) any information relating te each part of the Charged Froperty and each
right held by any other parson in relation to any part of the Charged
Proparly which, in each case, woukd be material to the Bank in relation to
the appropriateness or adeguacy of any part of the Charged Property as
security for the Sacured Obligationg,; and

{h} each matter in respect of which the Bank has requested information from
the Company in connection with this Debenture.

RESTRICTIONS AND WARRANTIES
The Company shall not without the prior written consant of the Bank:

{a) sell, assign, ficense, sublicense, discount, factor or otherwise dispose
of, or deal in any other way with, the Charged Propetly {other than the
Charged Property Eleventhly described) subject as provided in clause
S.7(ak

(b} create or permit fo subsist or arise any mortgage, debenture,
hypothecation, charge, assignment by way of security, pledge or lien
or any other encumbrance or security whatscever upon the Charged
Property except a lien arfsing by operation of law in the ordinary course of
the Company's business as conducted during the 12 months preceding
the date when the lien first came info exislence;

(4] enter into any contractual ar other agreement or arrangemeant which
has or may have an econamic effect similar or analogous to amy such
enclmbrance or security as would be prohibited by sub-clause 5.1(0);

() transfer, sell or otherwise dispose of the whole or any material part of the
Charged Froperty Eleventily described whether by a single tfransaction
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or a number of fransactions whether related or not except by way of sale
at full valug in the usual course of trading as transacted at the date hereof:

{e) vary ar purpert to vary any [nstalment Credit Agreement or any sacurity
of guarantea provided in relation therato or give any consents or licences
under the terms of any Instalment Credit Agreement or any security or
guarantee provided in relation theretn provided that the Company shall
not be prohibited by this covenant from agreeing to any such variafion
or giving any such licence or consent if to do so would not materially
and adversely affect the value to the Bank for security purposes of such
Instalment Credit Agreement or such security or guarantee and if to do
g waolld not affect the walidity or enforceshbility of such Instalment Credit

Agreemeant or such security or guarantes; or

{f) enitter into any agreement with a financier, provider of money, craditor or
any ather party whatsoever (hareinafter called the “Financier"y which has
the economic effect of, ar an economic effect similar to that of, providing
security in respect of ar in connection with the provision of finance or
credit by the Financier and which involves or may involve one or more

of the following:

{it safes agreements for sale or transfers of any properly or rights
whatsoaver to the Financier; andfor

{in  sales, agreements for sale or transfers actually or potentially on
behalf of the Financier to any third party whatsoever; andfor

(i) the grant or possible grant of authoiity by the Financisr for sales,
agresments for sale or transters of the nature sef out in sub-clause

SR

b2 The Company hereby reguests the Chief Land Registrar to register the following
restriction on the Proprietorship Register of any registered tand forming part of the
Charged Property

"RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor
of any registered charge is to be registered without a written consent signed by the proprietor for

the tirme being of the charge dated in favour of Lloyds Bank plc
referred to in the Charges Register.”
8.3 The Company represents and warrants to the Bank, and 3o that each such

representation and warranty shall be deemed {0 be repeated on each day during the
continuance of this security, that, except to the extent disclosed by the Company 1o the
Bank in writing prior to the date hereof:

{a} the Company has not made any election pursuant to paragraph 2 of
schedute 10 to the Yaluee Added Tax Act 1984 in relation o or affesting
any part of the Charged Property,

{b) sa far as the Company is aware after making due and careful enqguiry
the charges contained in clavse 4 do not infringe any intellectual property
rights whether registerad or unregisterad whatsoever,

{c) no circumstances have occumed during the Company's ownership of any

fraehold or leasehold property and, so far as the Company is aware after
making due and careful enguiry, no circumstances occurred before the
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5.4

5.5

5.G

a.7

Company's ownership of any freehald or leasehold propery now owned
by the Company which have led or could lead to a competent authority ar
a third party taking any action or making a clalim under any Environmental
Laws {inctuding the requirement to clean up of remedy in any other way
any contaminated part of the environment or the revocation, suspensicn,
variation or non-renawal of any Environmental Licence) orwhich have lad
of could lead to the Company having to take action to avert the possibility
of any such action or claim,

fd} the Company is solely and benaficially interestad in the Charged Property;
and
(e} no warning notice or restriction notice has been served in respect of any

Interests in Securities owned {at law or in equity} by the Company under
ar pursuant to Part 214 of the Companies Act 2008,

The Company shall net make or revoke such an election as is referred to in sub-clause
5.3(a) in relation to any part of the Charged Property without the Bank's prior written
consant or unless the Bank requests the Company to do 2o it which case the Company
shafl immediately make or revoke (as the case may be) such an election in relation to
any pairt of the Charged Property that the Bank considers appropriate and give valid
netification of it o H .M. Revenue and Customs,

The Company shall bear all costs of andfor pay to the Bank on demand all costs of
and consent to of concur in the entry of any registration, notice or memarandum on any
register in the United Kingdom or elsewhere (including without Emitation any registration
under Section 25 of the Trade Marks Act 1294} which the Bank may require in order to
ragister or note any interest it may have in, to or under the Inteflectual Property Rights
described (or any part thereof) andfor to restrict any dealings in, under ar in connection
with the Intellectual Properiy Rights.

The Company shall waive and precura the waiver of any and all moral rights (heing the -

rights conferred by Chapter IV of the Copyright Designs and Patents Act 1288} which
may affect or relate to the Intellectual Property Rights as the Bank may require.

(a} Sub-clavse 5.1(a) ghall not prevent the Company without such consent
as 1z referred to in that ¢lause collecting proceeds of the beok and other
debts, monetary claims and chosas in action forming part of the Charged
Propetty in the ordinany course of the Company’s busingss and paying
the same inio the Company's account(s) with the Bank in accordance with
sub-clause 5.7(h} {and additicnally, in the case of Non-Yesting Debts,
strictly in accordance with sub-clause 5. 7{d}}. Where the Bank makes a
payment at the request of the Company which is debited to any account
with the Bank which is for the time baing in credit, the Bank shall be taken
to have given any necassary consent for the purpases of clause 5.1(a)
to such payment unless such payment was made as a result of some
mistake of fact on the par of the Bank;

{ The Company shall pay into its account or accounis with the Bank the
proceeds of the book and other debis, monetary claims and choses i
action forming part of the Charged Property provided that the Bank shalk
be deemed to receive the amounts owing to the Company referred to in
paragraph (i) of the Charged Property Fourthly dascribed in sub-clause
4.1 purguant to the fixed charge contained thersin and net pursuant to the
fixed charge on freehobd and leasehold property First described in that
sub-clatse or a8 morgagee in possession.
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8.2

{d)

The Company declares that all proceeds received or obtained by the
Company or on the Company's behalf but which are not 50 paid or
transferred into that account ar accounts shall he received and hefd by
the Company on trust for the Bank.

In the event that the Company enters into any debt purchase, hwoice
discounting or other financing arrangements with the Bank relating o the
purchase of any debis ofthe Company {"Debt Purchase Agreement”™) then
without prefudice to the generality of clayse %,7(b) the Company shall
give to its debtors or other obligors (whose debts are the subject of and
raferable to the Debt Purchase Agreement) such insfructions as may be
required from time to time by the Bank to make payment of the proceeads
of such debts directly into the account specified by the Bank pursuant to
such Debt Purchase Agreement or otherwise specifisd in writing by the
Bank to the Company (the "Receivables Account™). If any such deblor
precesds are for any reason remitted to and received by the Company,
the Company shall immediately upon receipt remit the identicai cash or
ather remittance orinstrument inte the Regeivables 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
halance standing to the credit of the Recsivables Account shal be held on
trust absoldtely for the Bank and that it may not, without the prier wrilten
consent of the Bank, withdraw any such monies from the Receivables
Account.

DEFPOSIT OF TITLE DEEDS, ETC.

The Company ghall, if belng requested to do so by the Bank, for deposit with the Bank
and the Bank during the continuance of this security shall be entitled to hold and retain
funless held by a prior mortgagee at the date hereof and for as lang as it remains the
grior mongages).

(@)
{b}
{c}

(c)

()

all deeds and documents of title refating to the Company's freshold and
lzasehafd and heritaile property for the time being,

all stock and share certificates and documents of title relating to Interests
in Securities:

all docurments evidencing the Instalment Credit Agreements, and any
securities end guarantess providad in relation thereto: and

all such (if any) deads and documents of title relating to the Charged
Froperty Thirdly, Fourthdy, Seventhly and Tenthly described as the Bank
may from fime to fime specify.

If any of the [nterests in Securities are in uncetlificated or dematerfalised
form, the Company shall, forthwith upon being requested to do so by
the Bank, give or procure the giving of all necessary instructions, in
accordance with and subject to the facilities and requiraments of the
relevant syatem, to effact a transfer of tite of such Securities into the
name of the Bank or its nominee and {o cause the Operator to issue an
Operator-instruction requiring the participating issuer in respect of such
Securities to register such transfer of fitle;

following the giving of such instructions the Company shall procure the
registrar of such issuer to amend the issuar's register by entering the Bank
or its nominge pursuant to such transfar of title in place of the Company;
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7.2

7.3

7.4

7.5

{c) for these purposes “instruction™, “Operator”, “Operator-instruction’,
“relevant system” and “participating issuer”, shall have the meaning
given to those terms in the Unceatfificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to
the Bank or as tha Bank shalf direct such further legal or other assignments, morgages,
securities, charges, agreements ar other legal decumentation as the Bank shall require
of and on all or any of the Charged Propery to secure payment of the Secured
Cbligations, Such assignments, mortgages, securities, charges, agreements or other
tfegal documentation shall be prepared by or on behalf of the Bank at the cost of the
Company and shafl contain all such 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 morigage
or charge on any freeheld or leasehald property, any such clauses as are containaed
in any of the Bank's standard forms of mortgage from time o time and, in the case
of securiies over heritable proparty, any such clauses as are contained in any of the
Eank's standard forms of standard securty from time to time.

The Company shall at any time if and when required by the Bank and at the Company's
cost give notice to such persons as the Bank may require of tha charges hereby effected
and ahy such further lagal or ather aszsignmentz, mortgages, accuritizs, charges,
agreements or other legal documentation and shafl take, do or execute such steps,
acts, deeds, documents and things as the Bank may consider necessary or desirable
to give effect to and procure the perdection, of the security intended to be granted by
this Debenture or any such further legal or other assignments, mertgages, securities,
charges, agresments or other legal documentatian.

On each occasion that the Company acquires, or any nominee on the Company’s behalf
acquires, any property the title to which is registered or required to be registered under
the Land Registration Act 2002, the Company shall immediately notify the Bank inwriting
of such acquisition and each relevant title number or iIf the land is unragisterad the
Company shall procure that tifle o that property is duly and promptly registered {(as
applicable) and in any event the Company shal procure that this Debenture iz noted on
the register with an agreed notice and the Company shall apply for a restriction in the
terrs refarred to in sub-clause 5.2,

Without prejudice fo the security hereby constituted the Bank may at any time (either
befare or aftar demand has been made by the Bank for paymeant of the monay hereby
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Properly Eleventhly described with immediate effect ints
a fixed charge as regards any of the Charged Property Eleventhly descithed specified
in the notice.

If, withcout the Bank's pricr written consent, any security comes into existance in favouwr
of a third party in relation to any part of the Charged Property Eleventhly describad or if
any person carries out, or atternpts to carry out, any enforcement or process (including
any distress, execution, taking of possession, forfelture or sequestration) against any of
the Charged Fropery Eleventhty described, the floafing charge over such propery shall
autematically and instantly convert to, and have effect as, a fived charge.

BAN¥'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgageess by Section 101 of the Law of
Property Act 1325 shall apply to this Debenture but without the restriction imposed by
Section 103 of that Act and the statutory powers of leasing conferred on the Bank shall
be extendad so as o authorige the Bank {o lease and make arrangements for [eases ata
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8.2

A3

8.4

10.

premium or otherwise and to accept surrenders of leases and grant oplions as the Bank
shall think expedient and without the need o chserve any of the provisions of Sections
99 and 10¢ of the said Adt.

The Bank in exercising its statutory power of sale, and any receiver appointed by the
Band in exercizing his powers under this Debentitre, shall be at libery to sell at such
Erice and on such terms aid conditions as it or he in its or his sale discretion thinks fit
and shall not be ender any duty or obligation fo obtain the best or any patticular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other
person for any loss, damage, cost, expense or liability which the Company or any such
person may suffer or incuwr as a direct or indirect result of the Bank exercising its statutory
power of sale, as hereby varied or extended, or such receiver exercising his powers
under this Debanture.

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

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereof.

fa) exercise the statutory powers and any other powers of leasing, |=tting,
entaring info agreaments for leases or letlings and accepting or agreeing
to accept sunrenders of leases; or

[} part with possession of such property or grant any lease, tenancy, licence,
right or interest to ococupy such property of any part thereof; or

{c) amend or confer upon any person any lease, tenancy, ficence, fnght or
interest to eccupy such proparty or any part thereof or grant any licence
of penmission to assign, undetrlet or part with possession of such property
or any part theraof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS QF

A RECEIVER

10,1

10.2

At any time after the Bank shall have demanded payment of the Secured Obligations or
the Company shall have requested it to do so or an Insclvency Event shall have cocurred
fupen the happening of which the security in this Debenture shall ba immediataly
enforceabla) the Bank shall have power, in writing under the hand of any official of
the Bank authorsed by the Bank from tme to time or any person auvthatised by any
such official in writing, to appoint any persat of persons as the Bank thinks fit to he
an administrator or joint administrators or several administrators ar joint and several
administrators of the Company or alternatively a receiver or joint receivers or several
recelvers or joint and several receivers of the Charged Property to act, in the case of
tero or more receivers, jointly, severally or joinfly and severally in relafion to any part of
the Charged Property and to the extent parmitted by law similarly to remove any such
receiver and to appoint another of ofhers in his place.

If the Bank excludes any pant of the Charged Property from the appointment of any
receiver, the Bank may subsequently extend that appointment (ar that of any receiver
replacing such receiver) o sush excluded part of the Charged Property.
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10.3

Any such receiver at the cost of the Gompany may, in the name of or on hehalf of the
Company or at his aption in the name of the Bank (but only with the specific approval in
writing of the Bank} or at his option in his own itame {and in any case notwithstanding
any administration or liguidation of the Company), do or amit to do anything which the
Cormpany could do or omit to do and {in addition} may exercise all or any of the powers
specified in Schedule 1 fo the Insolvency Act 1938 (notwithstanding that such receiver
may nat be an adiministrative receivery and in partticutar {but without prejudice to the
generality of the foregoing) any such receiver may:

()

(b}

{c}

{d)

deal with, take possession of collect and get in any of the Charged
Froperty:

carry on, manage, develop or diversify or concur incarrying on, managing,
developing or diversifying any business of the Company or any part
thereof and for ainy of those purposes receive, retain and use any
pioceeds, books and records of such business and carry out or complete
{with or without modification) on any of the Charged Property any works
of demalition, building, repair, construction, furnishing or any project or
development in which the Company was engaged;

raise ar borrow any money from or incur any other liabilty to the Bank
or any other person and on such terms as to interest or otherwise and
with or without security as such receiver may think expediant and so that
any such security may, with the prior writlen consent of the Bank, be or
include a charge on the Charged Property ranking either in priority to or
pari passu with or after the security hereby created;

forthwith and without the restrictiot imposéd by Saction 103 of the Law of
Froperty Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of (but where nacessary with the [eave of the Court) and withouwt
the need to observe any of the provisions of Sections 98 and 100 of the
said Act [t or concur in letting or surrender or concur in surrendering ar
accept surrenders of leases or tenancies of all or any of tha

Charged Property;

cary any sale, exchange, realisation, disposal, lease, tenancy or
surfendar of the Charged Property into effect by cenveying, fransferring,
assigning, leasing, letting, surrendering or accepting surrenders in the
name aid on behalf of the Company {or other the estate owner) and so
that covenants and contractual cbligations may be granted in the name
of and 80 as to bind the Company (or other the estate owner) so far as
such recelver may consider it necessary, appropriate or expedient for
the exarcise of the powers conferred by this Debenture so fo do. Any
such sale, exchange, realisation, disposal, lease or tenancy may be for
cash, debentures or other obligations, shares, stock or other valuabie
consideration and may be payable in a lump sam or by instalments
spread over such period as such receiver shall think fit and so that
any consideration received or receivable shall forthwith be and bacome
charged with the payment of the Secured Chligations. Flant, machinery
and other fidures may be severzd and sold separately from the premisas
containing them without the conzent of the Company being ohtained
thereto:

obtain (by way of application o othenwise} any approval, permission,
consent and lfcence {including any Emvironmental Licence, planning
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{i}

i

(k}

parmission and building reguiation approval), enter inta and perform
confracts and arrangemeants, purchase materials and inour any type of
ubligation:

(i} prornote the formation of a subsidiary or subsidiaries ofthe Company
with a view to such subsidiany or subsidiaries purchasing, leasing,
licensing or otherwise acquinng interests in or the use of the Charged
Property ar with a view to such subsidiary or subsidiaries engaging
employess or providing management or other services in connection
therewith ar for any other purpose or function which may be regarded
as necessary of appropriate by such receiver from time {o #ime,

(iiy amrange for such subsidiany or subsidianes to trade or ceasea (o trade
as such receiver may think fit frorn time to time; and

{ii) arrange for the purchase, lease, licence or acquisition of afl or any
of the assets of the Company by any such subsidiary or subsidiaries
on a basis whereby the consideration may be for cash, shares,
debeniures, loan stock, convertible loan stock or other securities,
shares of profits or sums calculated by reference to profits or
iurnover or royallies or licence fees or otherwize howsoever and
whether or not secured on the assets ofthe subsidiany or subsidiaries
and whether or not such consideration is payable or recejvable In a
Itrnp surn ar by instalments spread over such period as such receiver
may think fit;

take any proceedings in relation to the Charged Propetly in the name
of the Company or otherwise as may seam expedient including {without
prejudice to the generality of the foregoing? proceedings for the collection
of rent in arrears at the date of his appointment;

entar intz any agreemeant ar make any arrangemesnt or compromise which
sush receiver shall think axpedient in respact of the Charged Property;

make and effect all repairs to and renewals and improvements of the
Company’s plant, machinery and effects and insure the Charged Froperty
andfor maintain or renew any insyrances of the same on such terms as
sUch receiver shall think fit or as the Bank may direct;

appaint managers, agenis, officers and employees for any of the
aforesaid purposes at such salaries and for such periods as such receiver
may determinge and dismiss any of the same;

adopt any contracts of employment entered inte between the Company
and any of its employeses with such varistions to the contract as such
recetver may think fit and dismiss any such employees;

exercise the Company’s rights under any rant review clauss contained in
any lease of the Charged Property First describad and grant or apply for
any new or extended fease thereof;

cause the Company to grant such powers of attermney or appeint agents
&g such receiver may from time to tims think expediant;

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

grant, vary and release eagements and other rights over freehold
and leasehold property of the Company and impase, vary or refease
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10.4

10.5

10.6

10.7

0.8

F0.9

covenants affecting such property and agree that such proeperty may be
subject to any easaments or covenants;

{a} purchase any freehold and leasehold propearties and other capital assets if
such receiver considers it wotlid be conducive to realisation of the Bank’s
security to do so; and

{ry do ail such other acts and things as may from time to time be considered
by such receiver fo be incidental or conducive to any of the mattars or
powers aforesaid or otheiwisa incidental or conducive fo the realisation
of the Bank’s security or the exercise of his functions as receiver,

Sub-section 10%(8) of the Law of Property Act 1325 shail not apply and all monsy
recetved by such recefver shall (subjectin relation to each paragraph below to any claims
having prierity to the matter therein described) be applied:

{a) first i payment of his remuneration and the costs of realization Including
all costs and expenses of of incidental to any exercise of any power
hereby conferred;

(b} sscondly {if such receiver thinks f, but not otherwise) in or towards
payment of all or any of the matters refarrad to in paragraphs {0, (i), {iii)
and (iv) of Sub-section 108{8) of the Law of Property Act 18925 az he in
his absolute discretion shali decide;

fc) thirdly in or towards satisfaction of the Secured Obligations,

Any such receiver shall at all times and for all purposes be deemed to bea the agent
of the Company which alone shall be responsible for his acts or defaults and for his
remunaration.

Any such receiver shall be entifled to remuneration for his services and the services of
his firm at & rate or rates or in an amount or amounts as may from time o time be agread
between the Bank and such receiver or (in default of agreement) as may be appropriate
to the work and responsibilities involved upon the basis of charging from time to time
adopted by such receiver in accordance with the current practice of such receiver or
his firm and without in efther such case being {imitad by the maximum rete specified in
Section 102{6) of the Law of Property Act 1925,

Only monay actually paid by such receiver to the Bank shall be capable of being applied
by the Bank in of towards satisfaction of the Securad Obligations.

The powers confarred by thig sfause 10 shall be in addition to all powers given by atatute
fo the Bank or to any such receiver.

{a) If 2ny perscn takes (or threatens to take) any steps to enforce any security
which ranks before or egual to any part of this security in relation to any
part of the Charged Property, the Bank or such receiver {in respect of
such Charged Froparty) may at any time redesm any part of that person’s
securify or procures its transfer to the Bank or such receiver. The monay
so axpended by the Bank or any such receiver and all costa of and
incidental to the fransaction incurred by the Bank or any such receiver
shall be secured hereby and shall baar interest computed and payable
as provided in clauses 2 and 3 from the date of the same having been
axpended,

{hy The Bank and such recsiver may settle and pass the accounts of any
person entiled to any security which ranks before or equal to any part of
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10,10

11.

11.4

12

thiz security in relation to any pait of the Charged Property. Any account
so settled and passed shall be conclusive and binding on the Company.

If the Bank shali appaint more than one receiver the powers given to a receiver heraby
and by statute shall be exercisable by all or any one or more of such receivers and any
reference in this Debenture to “receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assurer, purchaser or
security holder) dealing with the Bank or any receiver appointed by it or their
respactive employees and agents need enquire:

{2} whether any right, exercised or purported to be exercised by the Bank,
such receiver or their respective enployees and agents has become
exarcisable; or

{b) whethar any of the Secured Obligations are due or remain cutstanding; or

{c) as fo the propriefy or regufarity of anything dene (including any sale,
dealing or application of money paid, raised or horrowed) by the Bank,
such receiver or their respective employees and agents.

Each of those things shall {as betwean that Third Party on the ona hand and the Bank
or any receiver appainted by it or their respective employees and agents on the other
hand} be deemed to be exercisable, due, cutstanding, proger, regular and within the
terms of this Debenture {as the case may be) and o be fully valid and effective.

All the protections to pum‘hasers contained in Sections 104 and 107 of the Law of
Property Art 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986
apply to each Third Party.

The Bank, any recefver appointed by it and their respective employees and agents may
give receipts to any Third Party. The Company agrees that each recsipt shall be an
gbsolute and conclusive discharge to such Third Farty and shall relieve sueh Third Party
of any obligations to see to the application of any assets paid or transferied 1o or by the
direction of the Bank, such receiver, employee ar agent,

COVENANTS
The Company shall,

(a) condust and carry on its business in a proper and efficient manner and
not make any substantial alteration in the nature of or mode of conduct
of that business,

{u3] within such period as is allowed by law for the delivering of such accounts
to the Registrar of Companies, furnish to the Bank a balance shest and
profit and loss account complying with all applicable laws, regulations and
accounting standards and showing a true and fair view of the Company's
profits and losses for the relevant financial year and the state of affairs
of the Company as at the date to which they are made up, audited
and reported upon by an accountant approved by the Bank and also
from time to time such other information about the Company (including
infermation about the assets and liabflities of the Company) as the Bank
may reasanably reguire;

{c} maintain at all times the aggregate value of the Company’s good
book dehts and cash in hand as appearing in the Company's books
and investments quoted on any recognised stock exchange and its
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{d)

{e)

(&

marketable siock-in-trade {taken at cost or market price whishever may
be the lowsr according to the best estimate that can be formed without it
being necessary to take stock for the purpose) at such sum (if any} as the
Bank may from time to time reqguire by not less than one month's notice
in writing 1o the Company {and in the absence of such nofification from
the Bank at a sum which iz at least twice the Secured Obligations). On
such dates {if any) in every year as may from time to time be required by
the Bank the Company shall obtain and furnish to the Bank a cerfificate
showing the said aggregate value together with details of any amounts
payable by the Company and outstanding which undar Sections 175 and
386 of the Insolvency Act 1986 or under any other statute would in the
avent of the liguidation ofthe Company constitute preferential debts. Such
certificate shali be signed by the Managing Director of the Company for
the time being or any other Direcler of the Company acceptahle to the
Bank. For tha purpogses of this sub-clause there shall be disregarded;

{iy any stock-in-trade the property in which remains in the seller
notwithstanding that the Company may have agreed {o purchase the
same and notwithstanding that the same may be in the possession,
order or disposition of the Company; and

{in any book debts or cash in hand deriving from any such stock-in-trade
as is referred to in paragraph {i) of this sub-clavse;

maintain at all times the aggregate value of the amounts remaining to
be paid under the Approved Instalment Credit Agreements (exciuding
those Approved Instabment Credit Agreaments under which instalinents
are more than six months in arrears} at such sum {if any) as the Bank may
from ttme to time require by not less than one month's notice in writing to
the Company and on sush dates {if any} in every year as may from time to
time be required by the Bank the Company shall ohtain from the Managing
Pirector of the Company for the time beirg or any ather Director of the
Company acceptable to the Bank and furnish to the Bank a certificate
showing the said aggregate value {including a full explanation as to how
that value was calculated);

nat (excepl with the prior consent in writing under the hand of an official
of the Bank and then enly on such terms and conditions ag the Bank
may specify} sever ar remove from the Charged Property First described
any trade or other fixtures, fixed plant and machinery for the firne heing
thereon exeept for the purpase of renawing or replacing the same by trade
or other fixlures or fixed plant and machinery of equal or areater value;

{iy comply with all covenants, resfrictions, reauirements, provisions,
requiations and conditions affecting the Charged Property (including
the use or enfoyrnent of i), and

{iiy fully and punctually perform each ohligation on the Company in
relation to any security in favour of a third party affecting any part
of the Charged Property and, if the Bank so requests, the Company
shallimmediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Gompany),

comply with all relevant licences, consents, permissions and conditions
from time to ime granted orimposed by the Planning Acts and notwithout
the priorwritten consent of the Bank given any undertaking to or enter inta
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{0

(k)

{

{m}

n)

{o}

any agresment with any relevant planning authority affecting the Charged
Froperty First described,

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given orissued by any competent planning authority to
the cwner or occupler of the Charged Property First described or any
notice under Section 148 of the Law of Property Act 1825 or otherwise
from any superior landlerd of the Charged Property First described
forward the same or a true copy thereof to the Bank;

not make or consent fo the making of any application for planning
pertnission or any other application under the Planning Acts affecting the
Charged Property First described uniess either the Bank has consented
in writing to such application being made or a copy of the proposed
application has been sentto the Bank at lzast one month before the date
of the application and the Bank has raised no objection o the making of
the application:

permit the Bank or its agents at any time to enter upon any of the Charged
Property First desciibed for the purpose of inspecting any such Chargad
Property andfor of establishing whether or not the Company is complying
with its obligations under this Debenture,

pot take or knowingly fail to fake any action which does or might
reasonably be expected to affect adversely any registration of the
Intelectual Property Rights,

maintain and defend the tntellectual Property Rights at all tmes {inc luding
without limitation by paying at the Company’s expeitse all recarding
and renewal fees) and taking all action reasonably necessary to defend
such Intellectual Property Rights against any action, claim or proceeding
brought or threatened by any third party and to stop infringaments thereof
by any third party,

not abandon or cancel or autherise any third party to do any act which
wolild or might invalidate and jeopardise or be inconsistent with the
Inteflectual Property Rights and not omit or authorise any third party
to omit to de any act which by its omission would have that effect ar
character;

pramptly netify the Bank of any infringement by any third pariy of any
Intellectual Property Rights,

not do or cause or permit to be done or omit to do anything which may
in any way depreciate, [eopardise or ofherwise prejudice the value to the
Bank or marketability of the security created by this Debenture or of the

Charged Property;

not {without the prior written consent of the Bank) incur any expenditure o
limbilities of an exceptianal or unusual nature (including without mitation
any expenses in carrying out a ptanning permission unless a copy of
the relevant planning parmission has been sent fo the Bank at least ane
rnenth before the date of commencement of such development and the
Bank has raised no ohjsction to such development},

net fwithout the prior written consent of the Bank) redeem or purchase its
own shares or pay an abnormal amount by way of dividend;
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13.
131

13.2

{s)

(t)

(u)

nofify the Bank immediately on the occurrence of an Insolvency Event;

if any notice (whether agreed or unilateral} is registerad against the
title of alt or pant of the Charged Property First described in sub-clause
4.1, give to the Bank full particulars of the circumstances relating to
such registration and, if such notice sha!l have been registered in order
o protect a purported interest the cieation of which is confrary to the
obligations of the Company under this Oebenture, immediately at the
Company's expense take such steps as the Bank requires to ensure that
the notice is withdrawn ar cancelled:

respond prompdly {(and in any event within the time requirad by law} to any
request for information or notice served on it under or pursuant to Parl
214 of the Companies Act 20086; and

prefmptly upon receipt provide to the Bank a copy of any warning notice or
restriction notice served on it under Part 214 of the Companies Act 2008,

REPAIR AND INSURANCE
The Company shall;

(&)
{b)
(&)

()

(e}

{a)

kesp ail buildings and fixtures hereby charged in a good state of repair;
keep all plant and machinery in good waorking order and condition:

insure and keep insured all its property and effects of every description
with reputable insurers and on terims for the time being approved by the
Bank (making such amendmants thereto as the Bank may from time to
time require) against loss or damage by fire and by terrorist damage and
such other confingencies and risks as may from time to time be required
by the Bank in their full reinstatement vatue for the time being in the joint
names of the Company and the Bank or with the interest of the Bank
endorsed an the policy or policies or noted as the Bank may require:;

{unless deposited with @ prior mortgagee at the date hereof and for as
long as it remains the prior merigagee or uniess the insurance to which
such policy or policies relate and which was approved hy the Bank was
effected by a landlord with the respective interests of the Bank and the
Company endorsed or noted thereon) deposit with the Bank such policies
as may ba required by the Bank;

duly pay all premiums and sums payable in relation te such insurance
and produce the receipts therefore to the Bank within seven days of their
hecoming cue and payaible; and

ensure that the relevant policy or policies remain valid at all times.

If default shall at any time be made by the Company in keaeping its
buildings and fixtures and plant and machinery wr any part thereof in
a good stale of repair ard in good working order ar in effecting or
keeping Up any such insuranea ar in paying any rerd or other oltgoings or
dilapidations or in preducing to the Bank any such policy or receipt, it shall
be lawful for, but not obligatory on, the Bank to repair and maintain the
same with power to enter any of the Company’s property for that purpose
orto pay such rent ar other outgoings or dilapidations ar to effect or renew
any such insurance as aforesaid as the Bank shall think fit and any sum
of 3uMs so expended by the Bank shall be repayable by the Company
to the Bank on demand together with interest computed and payable as
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13.3

134

135

14.

provided in clauses 2 and 3 from the date of payment by the Bank as
afaresaid and, pending repayment, shall be secured heraby.

{s} All money which may at any time be received or receivable Under any
such insurance or any other insurance covering any of the property and
effects of the Company against such risks as aforesaid shall be held
in trust for the Bank and (af the Bank's option) the Company shall pay
such money to the Bank or shall apply the same in replacing, restoring or
reinstating the propery destroyed or damaged.

The Company authorizes the Bankin the Company’s name and an the Company's behalf
to make any claim against the insurer under any part of any insurance policy and to
admit, compromise or settle such clalim or any liability relating 1o any such claim or any
potertial claim.

The Carnpany also authorises the Bank to receive any amounts payable or received in
raspect of any insurance pelicy or claim under any insurance policy and o give a good
discharge o the insurer in respect of such amaunts.

Any swm paid by the Bank to the lessor of any lease under which the Charged Property
First described in sub-clause 4.1 is hetd {or under any superior lease) in seltlement of
any claim made by the lessor for any rent or other cutgoings or dilapidations resarved or
payable or alleged to be resetved or payable under the lease shall be deemedto be a
payment properly made under clause 13.2(a} {whether or not actually due to the lessar
and whether ar not disputed by the Company) provided that such paymant was made
by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfefture or otherwise for the purpose of presenving or enfarcing the
security hereby craated,

ENVIRCNMENTAL OBLIGATIONS
The Company shail:

{a) ohbtain all Environmental Licences applicable to the Charged Property and
to the Company's business and comply with the terms and conditions of
the same;

{b) comply with alt Environmental Laws applicable to the Charged Property
and to the Company’s business and not permit a contravention of the

same;

{c) notify the Bank of the receipt of and content of all claims, notices ot other
communications in respect of any alleged breach of any Environimental
Law or the terms and conditions of any Environmental Licence which
may have a material adverse effect on the market value of the Charged
Property or on the Company's businass and shall forthwith take such
steps as the Bank may direct to remedy andfor cease the centinuation of
any such alleged breach;

(d} promptly pay all fees and other charges in respect of any Environrhental
Licence applicable to the Charged Property and to the Company's
husiness

(e} farthwith notify the Bank of the receipt of and the contents of any notices or

other communication varying or suspending any Environmental Licence
relating 1o the Charged Property and to the Company's business and
forthwith take such steps as the Bank may direct to reinstate in full force
and effect any Environmental Licence so varied or suspended,
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15.
15.1

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

{o} pay on demand the costs and expenses {(including Value Added Tax)
incurred by the Bank in commissioning environmental audits {which the
Bank shall be entitled to do whenever it thinks fit) and shalf permit the
Bank and its agents full and free access te all the freehold and leasehold
propery of the Company for the purpeses of such environmeantal audits.
(much coste and expenses shall bear interest from the date of demand
computed and payable as provided in clauses 2 and 3, and pending
payment shall be secured heraby )

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in refation to each
Approved Instalment Credit Agreement, as and when the same is deposited with the
Bank.

(&) that such Approved fnstafiment Credit Agreement and any security or
guaraniee pravided in relation to it is fully valid and enforceable in
accordance with its terms, and that the form and content of the Approved
Instatment Credit Agreement and any security or guarantee provided in
relation to it complies with any relevant law including {without imitation)
the Consumer Credit Act 1974 and any regufations made there under
and that the creditor or owner under any such Approved Instalment Credit
Agreement has complied with all other requirements under any such law
i relatian to the pravision of such credit:

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

(] that {except where otherwise agreed) the sum stated in such Approved
Instalment Credit Agresment {or in the schadule accompanying such
Approved Instalment Cradit Agreement) as outstanding in respect of such
Approved Instalment Credit Agreement, is in fact outstanding at such
date;

{d) that the particuiars of any person providing any security or guarantee

and of any assets secured appearing in any such Approved Instalment
Credit Agreement are correct in every respect and that such assets are

in existence;

(&) that save as otherwise notified the Company is not aware of any
proceadings brought against it or threatened or contemplated in respect
of any representation, breach of condition, breach of warranty or other
express of implied term contained in any Approved Instalment Credit
Agraerment;

{f in any case where the debtor or hirer under an Appreved Instalment Credit
Agreement s by statute given the right to cancel the Approvad Instalment
Credit Agreement, that the statutory period of cancellation has expired
without the right having been exercised,
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15.2

15.3

16.

{a}

that {save as disclosed in wrilitg to the Bank) no agreement has
been entered into, varying the terms of the Approved instalment Credit
Agreement or any security or guarantee provided in relation o it;

that all gdocuments constituting the Approved Instaiment Credit
Agreement and any security or guarantes provided in relation to it and
alt deeds and documents of title connected therewith have baan or are
deposited with the Bank; and

that the Campany has no knowledge of any fact which would or might
prejudice or affect any right, power or ability of the Bank or any receiver
appointed by it to enforce such Approved Instalment Credit Agreement or
any security or guarantee provided in relabion to it of any ternm or terms

thereof,

The Company agrees that i shall perform all ite obligations {including without limitation
obligations as te maintanance) dewvolving on it by or in relation to the Approved
Instalment Credit Agreements and any security or guarantee provided in relation to thermn.

The Cormpany further agrees that it shall:

(&)

{b}

{if it carries on a consumer credit business or a consumer hire business
as defined by the Censumer Credit Act 1974 or the Financial Servicee
Markets Ast 2000) obtain and at all times maintain Financial Conduct
Authority (*FCA™ authorisation or permission for the applicable consumer
credit lending activities, where appropriate covering the canvassing off
trade premises of bormower-lender-supplier agreements and consumer
hire agresments, and will advise the Bank forthwith should it receive
notice from the FCA that it s minded to refuse any application for the
grant or renewal of suek authorisation or permission of that ha is minded
to revoke or suspend any such permission or authorisation; and

procure that any perzon by whom the debtor or hirer under any Instaliment
Credit Agreement was introduced to the Company had and at all relevant
times maintains (if required by law so to dod FCA authorisation or
permission for credit-broking activities, wheare appropriate covering the
canvassing off trade premises of borrowsr-lender-supplier agraements
and consumer hire agreements, and shall advise the Bank forthwith
should it come to the Company's attenticn that such FCA authorisation
ol parmission was not at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

whare any of the Charged Property First described in sub-clause 4.1 is
held under & lease:

{i} notify the Bank forthwith if sueh property becomes subject to an
Estate Management Scheame pursuant to Chapter IV of Fart |
of the Leasehold Reform, Housing and Urtban Development Act
1993 and provide a copy of the scheme deed as approved by the
relevant leasehold valuation tribunal;

(n  netify the Bank before exercising (whether individuatly or
collectively with others) any right conferred upon the Company in
relation fo the property by Enfranchising Legislation and supply to
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(ifi)

{iv}

(v}

the Bank such information as it may reasonably require in relation
to the exercise of such right;

not without the prior written consent of the Bank, agree the
terms of any new leasea of the property (with or without any
further propery) te be granted to the Company pursuant to any
Enfranchising Legislation or ofherwise:

if az a result of the exercise of any rights conferred by
Enfranchising Legislation or otherwise the freehold interest and/
of any intermediate reversicnary interest in the property becomes
vested in a third party on behalf of the Company (with or without
athers), forthwith supply to the Bank particudars of such third party
and {where such third party is a body corporate) details of any
shares therein to be issued to the Company and deliver the share
certificate in respect thereof fo the Bank when received: and

at its own cost take such further action as the Bank may require in
relation to the security granted by this Dehenture,

whare any of the Charged Property First desaribed in sub-clause 4.1
or any par of it is of {without prejudice to clause 8 becomes subject to
any tenancy:

{f)

{ii}

{

(iv)

forthwith notify the Bank on receipt of (and provide to the Bank
a copy of} any notices received from any tenant of the property
ar any part of it purauant to the provisions of any Enfranchising
Legislation:

not serve Upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless
the Bank has consented in writing thereto

serve such notices in such form and take such other steps as the
Bank may reasonably require following the exercise by any tenant
of the property or any part of it of any rights arising under any
Erfranchising Legislation;

ot enter into any agreement to grant a new lease to any tenant

af the property or any part of it pursuant {o or in conzequence of
the operation of any Enfranchising Legistation unlzss the BEank has
consentad in writing therete; and

het enter into any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person
or persons the Company's inferest in the property subject to the
security herehy created unless the Bank has consent in writing
thercte and (if such consent be given or be deemed to be given

as hereinafier provided) to provide to the Bank such information in
respect of any such transfer and is terms {including the identity of
the transferees) as the Bank may reasonably reguire.

Provided that in all cases in this subclause {b) whare the Bank's
consent in writing is ranuired before the Company may take further
action the Bank’s consent to such action shall be deemed to be granted
if the Bank has not raised any objection to such action within one month
of the date of the relevant request to the Bank for such sonsent. The
Company must at all times use its best endeavours {and at no cost
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17,
171

17.2

18.
18.1

to the Bank) fo obtain the maximim compensation permitted under
the relevant Enfranchising Legisliation from any parson of persons
exercising any righte under such legislation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Chligations and for securing
any proprietary interest which the Bank has in any of the Charged Property, the
Company irmevocably appoints the Bank and the persons deriving title under it and its
and their substitutes and any recaiver or receivers appointed under this Debenture
{the “Attorney™ jointly and also severally to be the Company’s true and lawful attormey,
For the puiposes aforesaid the Attorney shall have the right to do anything which the
Company may lawfully do and all the rights and powers which may lawfully be given to
an attorney inciuding, without prejudice to the generality of the foregoing:

fah the right to do anything to procure or carry out the performance of the
Company's abligations under this Debeniure and anything to facilitate
the exercise of the Bank's rights under this Debanturea;

{s) the right fo act in the name of the Company,

{c) the right to detegate and sub-delegate any or all of the rights of the
Attormeay, .

{d} the right to sign, execute, seal, deliver and otherwise perfect:

(i} any decuments or instruments which the Bank or any receiver may
require for perfecting the fitle of the Bank to the Charged Property
ar for vesting the same in the Bank, its nominges or any purchaser,
and

{il any further gecurity documentation referred to in elause 7.

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

INDEMMITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by it
and their respective employees and agents (as a separate covenant with each such
person indemnified) against:

(a) all existing and fufLre rents, rates, taxes, duties, charges, assessments
and outgoings now or at 2ny time payable in respect of the Charged
Froperty or by the cwner or occupier thereof;, and

{I} all costs, claims, demannds, expensaes, charges, assessments,
impositions, fines and sums and the consegquences of any proceedings
or prosecutions arising direcily or indirectly frem or in connection with
any breach by the Company of any law or of this Debeniure;

in each case, whether irnposed by statule or atherwise and whether of the nature of
capital or revenue and even though of a wholly novel character. If any such sums
shall be paid by the Bank or any such receiver ar any of their respective employees
or agents, the same shall be paid by the Company on demand with interest computed
and payable as provided in clauses 2 and 3 from the time or respactive times of the
same having heen paid or incurred and, pending payment, shall be secured hereby,
but the Bank shall not be deemed to have taken possession of the Charged Property
by reason of sUch payment.
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182

18.3

18.

Z0.
20.1

The Company hereby agrees to indemnify the Bank and any receiver appointed by it
artd their respective employees and agents (as a separate covenant with each siich
person indemnifiad) against all loss incurred in cannection with:

(a) any statement made by the Company or on the Company's behalf in
connection with this Debenture or the business of the Company being
untrue or misleading;

{b) the Bank entering into any obligation with any person twhether or not
the Company) at the reguest of the Company {or any person purporting
to be the Company),

{c} any actual of proposed amendment, supplement, waiver, consent or
release in relation to this Debanture;

{0 any stamping or registration of this Debenture or the security
constituted by it; and

(e] any failure to register this Debenture in respact of any Charged
Fropetty where such registration is required in arder fo preserve the
effectiveness or priority of the security created by this Debenture,

whether or not any fault {incfuding negiigence) can be attributed to the Bank or any
recelver appainted by it or their respective employees and agents.

This indemnity does not and shall not extend to any loss to the extent that;

{a} in the case of any loss incurred'by the Bank or its employees or agenis
it arises {rorm the Bank or its employees or agents acting other than in
good faith; ar

thy in the case of any loss incurred by the receiver or his employees or
agents it arises from tha receiver or his employees or agents acting
other than in goed faith; or

(c) there s a prehibition against an indemnity extending o that loss under
any law relating to this indemnity.

NOTICE OF SUEBSEQUENT CHARGES, ETGC.

I the Bank receives notice of any subsequent assignment, mortgage, security, charge
of other interest affecting the Charged Property the Bank may open a new account.

if the Bank does not open a new account it shall nevertheless he treated as if it had
done s at the time when it received such nofice and as from that time all paymerts
made to the Bank in respect of any of the Secured Obligations shall be credited or be
treated as having been credited to the new account and shall not operate to reduce
the amount of the Secured Qlfigations owing at the time the Bank received the notice.

SET-OFF

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

{a) combing or consolidate all or any of the then existing aceounts
(including accounts in the name of the Bank with any designation which
includes all or any part of the name of the Company) and liabilities to
the Bank of the Company; andfor
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202

203

21.
211

21.2

{iz) sat off or transfer any sum or surns standing to the credit of any one
or mare of sush accounts {(whether subject to notice or restriction
on availability or not and whether denominated in Sterling or in any
other currency or currency unit) in or towards satisfaction of any of the
liabilities of the Company to the Bank an any other account or in any
other respect,

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

In the case of all accounts {whether denominated in Sterling or in any other currency
ar currency unit) the Bark may at its sole discretion, and with or without notice to the
Company, elect to convert all or any of the sum or sums standing to tha credit of any
such acoount ar accounts {in whole or in part) into the currency or currency unit or
the currensias ot aurrenay units of the whole or any part of the Secured Cbligations
{deducting from the proceeds of the conversion any currency premium of other
expense). The Bank may take any such action as may be necessary for this purpose,
including without Iimitation opening additional accounts. The rate of exchange shall
be the Bank’s spot rate for selling the currency or currency unit or the currencies or
currency units of the Secured Obligations for the currency or currency unit of the sum
standing to the credit of such account at or about 11.00 am in London on the date that
the Bank exercises its rights of conversion under this Debenture.

The Bank shall nof be under any ohlination fo repay the deposits and credit hatances
refarted to in paragragh {a} of the Charged Property Fourthly described in sub-clause
4.1 or the balance on any Receivables Account representing the proceeds of any
Mon-Yesting Debts until the Secured Obligatione have bean paid and discharged in

full.
NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Gompany shall be deemed to have
been sufficizntly given or radg if sent to the Company:

fa) by hand or prepaid letter post to its registered office or its address
stated herein or its address last known to the Bank, or

{3} by facsimile to the Comipany's last known facsimile number relating to
any such address or office.

Any such notice ar demand given or made under sub-clause 21.1 shall be deemed to
hawve heen served on the Campany:

{a) at the time of detivery to the address referred to in sub-clause 21.9{a), if
sent by hand,
{b) at the sarber of the time of delivery or 10.00¢ am on the day after posting

{or, if the day after posting be & Sunday or any other day upon which no
delivery of ietters is scheduled to be made at the earlier of the time of
delivery or 10.00 am on the next succeading day on which delivery of
lattars ia scheduled to be made), if sent by prepaid latter post;

{c) at the time of transmission, if sent by facsimile {and a facsimile shall be
deemed to have been transmitted if it appears to the sender to have
been transmitted from a machine which is apparently in waorking order);
or

{d} ar the expiry of 72 hours from the time of despatch in any other case.
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213

214

22,

23.
231

232

233

234

Service of any claim form may be made on the Company in the mannear described in
sub-clause 21.1{a), in the event of a claim being issued it relation to this Debenture,

and shal be deasmed to constitute good service.

Any notice or communication required to be served by the Company on the Bank
under the terms of this Debenture shall be in writing and delivered by hand or sent
by recorded delivery to the Bank at the Bank's address stated herein {or at such
other address as may be notified iin writing by the Bank to the Company for this
purpese} and will be effective only when actually received by the Bank. Any notice or
sommunication must also be marked for the attention of such officiaf {if any) as the
Eank may for the time being have notified to the Company in writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice o the Company, elect
to convert all or any part of any sum recsived by the Bank pursuant o this Debenture
{in whole or in part) into the currency or currency unit or currencies or currency units
of the whale or any part of the Secured Obligations {deducting from the proceeds of
the conversion any curratcy premium or other expense) and the rate of exchange
shall be the Bank's spot rate for selling the currency of currency Unit or currencies or
currency units of the Secured Obfigations or rafevant part thereof for the currency or
currency unit of the sum received by the Bank under this Debenture at or about 11.00
am in London on the date that the Bank exercises its right of conversion undet this
Dehenture. The Bank may take any such action as may ba necessary for this purpose,
including without limitation opening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which atll or any parn of the Secured Obligalions is
denominated is, is due o be or has been convertad into the adro or any other
currency as a result of a change in taw or by agresment between the Bank and

the relevant ohligor, then the Bank may in its scle discretion direct that all or any of
the Secured Obligaticns shall be paid in the euro or such other currency or in any

currency unit.

The Barnk may apply, allocate or appropriate the whole or any part of any payment
made by the Company under this Debenture or any money received by the Bank
under any guarantee, indemnity or third party securify or from any liquidator, recetver
or administrator of the Company or from the proceeds of realisation of the Charged
Praperty of any part thereof to such part or parts of the Secured Obligations {or as the
Bank may otherwise be entitled to apply, allacate or appropriate such money) as the
Bank may in its sole digcretion think fit to the entire exclusion of any right of the Company
to do sa.

If any payment made by or ¢n 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 thig
Debenture shall be in reimburssment of any expenditure by or on behalf of the Bank
which includes an amount in respect of Value Added Tax, then such amount shall be
payable by the Company to the Bank an demand with interest from the date of such
demand somputed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured herely.

Without prejudice to the generalify of clauses 2 and 10, the Company shall pay to the
Bank {ona full and ungualified indemnity basis) all costs inctrred or suffered by the Bank,
and any receiver appointed by the Bank shall be entitled to recover as a receivership
expense all costs incurred or suffered by him;
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235

24.
2441

242

24.3

25,
25.1

25,

fa) in connection with any application under Pant |l of the Insolvenay Act
1086;

{a); in defending proceedings brought by any third party impugning the
Bank's fitte to this security or the enforcement or exercise of the rights
and remedies of the Bank or of such receiver or receivers under this
Oebeniure, and

fc) {in the case of the Bank only) in connection with effecting any
appointment of any receiver or administrator or in dealing with any
appointment of, or notice of intention or application to appeoint, any
retaiver or administrator by any party including the Company and without
prejudice to any other right or process of recovering such costs;

and all such costs shall bear interest from the date such costs were incurred or suffared
cumpted and payable as provided in clauses 2 and 3 and, pending paymant, shall be
secured hareby.

Al costs awarded fo the Bank or agreed to be paid to the Bank in any proceedings
brought by the Company against the Bank shall bear inferest from the date of such
award of agreement computed and payable as provided in clavses 2 and 3 and, pending
payment, shall be securad haraby.

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge or otherwise prajdice or affect
any bilf, note, guarantee, mortgage or other security or any contractual or other right
which the Bank may at any time have for the Secured Obligations or any right or remedy
of the Bank thereunder. Any receipf, release or discharge of the seeurity provided
by or of any liahility arising under this Debenture shall not release or discharge the
Cormpany fram any liability to the Bank for the same of any other money which may exist
indepandently of this Debenture, nor shall it release or discharge the Company from any
liability too the Bank under clauses 18 o 23,

Where this Debenture initially takes effect ag a collaleral or further security then,
notwithstanding any recelpt, release or discharge endorsed on or given in respect of the
money and liabiities owing under the principal security to which this Dehenture operates
as a collateral or further security, this Debenture shall be an independent security for
the Secured Obligations.

This Debenture is in addition to and is not to prejudice or be prejudiced by any other
security of securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or fransfer any of its rights under the
Debenture or otherwise grant an interest in any such rights to any person or persons, On
request by the Bank, the Company shall immediately execute and deliver to the Bank
any form of instrument required by the Bank to confirm or facilitate any such assignment
o7 transfer or grant of interest.

The Company shal not assign or transier any of the Company’s rights or obligations
under this Debenture or enter info any fransaction or arrangement which would result in
any of those rights or obligations passing to or baing held in trust for or for the benefit
of another person,

PARTIAL INVALIDITY
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27.

28,

28,

Each of the provisions in this Debenture shall be severable and distinct from one another
and if at any time any ons ar more of such provisions is or becomes invalid, illeqgal ar
unenforceable, the validity, legality and enforcaahility of the remaining provisions hereof
shall notin any way be affected or impaired thereby.

RESTRICTION ON LIAEILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law,
neither the Bank ner any receiver appointad by it nor their respective employeas and
agents shall:

fa) he liable to account as a mortgagee in possassion for any sums other
than actual receipts;

(h) be liable far any loss upon reafisation of, or for any action, neglect or
default of any nature whatsaever in connection with, any part of the
Charged Property for which a mortgages in posseegsion might as such
othennizse he lable:

fo) b under any duty of care or other obligation of whatsoever description fo
the Company in relation to or in connection with the exercise of any right
conferred upon the Bank, any receiver appointed by it and their respective
employees and agents; or

{d) be under any liability to the Company as a result of, or in consequeitce of
the exercige, or attempted or purported axercise of, or failure to exercise,
any of their respective rights.

GCONGLUSIVE EVIDENCE

A certfficate by an official of the Bank as to the Secured Obligations shall {save for
manifest error) be binding and conclusive on the Company in any legal proceedings both
in relation to the existence of the liability and as to the amount thereof.

MO RELIANCE ON THE BANK

(a) The Company acknowledges to and agrees with the Bank that, in entering
into this Debenture and incurring the Securad Obligations;

(i} the Company has not relied on any oral or wiitten statement,
representation, advice, opinion or information made or given to the
Cempany in gecd faith by the Bank or anybody on the Bank’s behalf
and the Bank shall have no lishility to the Company if the Company
has in fact so done;

fiy the Company has made, independently of the Bank, the
Campany's own assessment of the viability and profitability of any
purchase, project or purpese for which the Comgany has incurred
the Secured Ohligations and the Bank shall have no liability to the
Company if the Company has n in fact 50 done; and

{iiiy there are no arrangements, collateral or relating to this Debanture,
which have not bean recorded in writing and signed on behalf of the

Bank and the Company.

{h} The Company agrees with the Bank that the Bank did not have prior {o
the date of this Debenture, does not have and will not have any duty to
the Campany: :
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30.
301

30,2

30.3

30.4

30.5

30.6

307

0.8

{i' in respect of the application by the Company of the money hereby
secured;

{iv in respect of the effectivenass, appropriateness or adequacy of the
secutity constifuted by this Debenture or of any other security for the
Secured Obligations,; or

fili} to preserve the goodwill of any business carried on by the Company
By running, or pracuring the running of, such business or otherwise,
either before or after the enforcemeant of thie Debeantura.

{c} The Company agreas with the Bank for itself and as frustees for its officials,
employees and agents that neither the Bank nor itz officialg, employess
or agents shall have any liability to the Company in respect of any act or
amission by the Bank, its officials, employass or agents done or made
i good fatth,

MISCELLANEQUS

Any amendment of or supplement to any part of this Debenture shafl only be effective
and binding an the Bank and the Company if made in wiiting and signed by both

the Bank and the Company. References to “this security”, or to “this Debanture”
include each such amendment and supplement.

The Company and the Bank shall from time to time amend the provisions of this
Debenture if the Bank naotifies the Company that any amendmenis are required to
ensure that thiz Debenture reflects the market practice prevailing at the relevant time
fallowing the introduction or extension of economic and monetary union and/or the
eura in all ar any part of the European Union.

The Bank and the Company agree that the accurrence or non-oscurrence of Elrapean
eGoNoMIc and monetary union, any event or avents associated with European
economic and monetary union andfor the infroduction of any new currency in all or any
part of the Eurcpean Union will noet resull it the dischargs, cancellation, rescission or
termination in whate or in part of this Debenture or give any party hereto the right {o
cancel, rescind, terminate or vary this Debenture in whole or in parf.

Any wabver, consent, receipt, settlemeant or release given by the Bank in refation to this
Debenture shall only be effective it given in writing and then only for the purpose for
and Upon any terms on which it is given.

For the purpose of exercising, assigning or transfarring its rights under this Debeniure,
the Bank may disclosa to any parson any information refating to the Company which
the Bank has at any time.

The restriction on the right of consclidating mortgages contained in Section 83 of the
Law of Property Act 1823 shall not apply to this Debenture or any further or other
security enfered into pursuant to this Debenture,

Any change in the constitution of the Bank or its absorption of or amalgamation with
any other person shali not in any way prejudice of affect the Bank’s rights under this
Cebentlre.

If {but for this sub-clause] any company which has issusd any Securities would by
virtue of this Debenture be a "subsidiary undedaking” (as definad by the Companies
Act 2006 or the Companies Act 2006} or "associated undertaking” (as defined by
the Companiss Act 2006 or any statulory provisions for the time being relevant for
the purpose of the preparation of the Bank’s accounts) of the Bank, then the Bank
or its nomines shall only exercise any voting rights in relation to such Securities
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30.8

30,110

30.11

30.12
3.
31.1

312

{and any other rights which are charged to the Bank pursuant to this Debenture and
which are relevant for the purposes of the definitions of subsidiary undertaking and
associated undertaking) in accordance with the Gompany’s instructions and in the
Company's interest, except whare the Bank or its nominee is exercising such rights for
the purpose of preserving the value of the seciity hereby created or for the purpose
of realising stich securify.

The Bank shall be entitled to dehit any account for the time being of the Company with
the Bank with any sum due to the Bank under this Debentura.

Unless and until the Bank shall have made demand for payment of the Secured
Cbligations or ane of the other events mentioned in sub-clause 10.1 shall have
occurred, the Bank shall not be entitted {excapt for the purposes menticned in sub-
clauses 12(j), 13.2(a) and 14(g}} to enter upon the Company's freehold or leasehold or
heritable property or to obtain possession thereof,

Each term in any decument ralating to the Compainy's obligations to the Bank is, {o
the extent not set out in or otherwise incorporated into this Pebenture, incorporated
imte this Debenture in so far as is necessary to comphy with section 2 of the Law of
Property (Miscellaneaus Provisions) Act 1989 but, except where stated otherwise, if
tivere is any conflict between that term and any other term of this Debenture, that other

term wilt prevail,
This decument shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Debenture and any dispute {whether contractual or non-contractual, including,
without limitation, claims in tar, for breach of statutory duty or on any other basis)
arising oLt of or in connection with it or its subject matter {"Dispute™ shall be governed
by and construed in gccordance with the law of England and Wales.

The parties to this Dehenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shali have exclusive
jurisdietion over any Dispute. Nothing in this clavse shall limit the right of the Bank to
take proceedings against the Commpany in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one ar mere jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction,

IN WITNESS whereof the parties hareto have executed this Debenture as a dead and have
delivared it upon its being dated.
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Use this execution clause if the Company is to execute acting by two directors or one director
and the company secretary,

Execuied as a deed by
D. . Fl. Pharm Lt

acting by

|

|' Directar ’ Director/Company Secretary

Use this execution clause if the Company is to execute acting by enly one director;

Executed as a deed by
|D. M. H. Pharm Ltd
el

acting by

|

Director

in the presence of:

Witness: Vieme1hs CF ' (name}

{signature)

Addrass:

Cecupation;
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EXECUTED as a deed by
as attomey for and on behalf of

LLO BANK P C in the presence of:

NE. NOT TC BE USED FCR REGISTERED CHARGES

BETWEEN LLCYDS BANK FLG (herginaiter FPROVIDED THAT this refeass shall not

caled the “Bank™ of the one part and within discharge the Company from any liability to
named Company (herainafter called the the Bank remaining to be paid or any other
“Comgany”) of the other part, security held by the Bank.

WITRIESSES that the Bank HEREBY I WATMESS whereof the Bank has executed
RELEASES unto the Company ALL the this Instrument as a deed and has delivered it
Charged Property {as defined withiny TO upon its being dated.

HOLD the same unfo the Company freed and
discharged from the within written Debenture
and all principal money; interest, claims and
demands whatsoever thereunder.

EXEGUTED as a deed hy as alterney for and on behalf of
LLOYDS BANK PLGC in the presence of:
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