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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4144040

Charge code: 0414 4040 0004
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Act 2006 on 30th May 2019 .
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DEFINiTIONS AND INTERPRETATION
In this Debenture the following words ard expressions shall have the following meanings:

"Approved Instalment Cradit Agreement” means Instalmant Cradii Agreemoents for the lime
heing deposited with the Bank and approved by the Bank lor the purpose af the caleulation
required by sub-clavse 12(d);

“Charged Property” means the undertaking, asscts, properties, revenues, rights and benefis
Firsl, Secondly, Thirdly, Fourthly, Fifthily, Sixthly, Seventhly, Eighthly, Ninthly, Tenlhly and
Eleventhly described in sub-clause 4.1 and references to the Charged Property includo
references to any part of it;

“Credit Agreements” means all agree ments now or herealter entered into by the Company
under which the Company has provided or agreed to provide credit {as cefined by section 9
af the Consumer Credit Act 1974) Lo any person of any amount and all agreaments now or
hereafter entered into by any person other than the Company under which credit {as 50
defined) is provided or agreed to be provided and the benefit of which is assigned to or
otherwise vested in the Company;

Form ol Charge filed at HM the Land Registry under reference MD1399C
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“Charged Securities” means:

(F]] all those Securities which [or the cerlificates of which} are now or may al any
time int the future be:

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

{ii) transferred to or registered in the name of the Bank or fts nominee(s}
on behalf or for the account of the Company; or

fidi) held {whether in certificated or uncertificated form) by any person
other than the Campaiy far or to the order of the Bank or its
nominea{s) at the request of or by arrangement with the Company; or

{iv) held in uncertificated form by a member of CREST or any other similar
system {including the Company itself if 2 member of CREST or other
similar system) where the Bank or its nominee{s} may to the exclusion
of the member of the system dircct the transfer of such Securities;

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

(3] the benefit of all agreements, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Coimpany or has an
obligation to deliver or transfer, any such Securities to the Company or to the
order of the Company; and

{r] all those Securitics held by the Company now or at any time in the future in any
subsidiary underiaking as defined in Section 1162 (logether with Schedule 7) of
the Companies Act 2006;

“Enfranchising iegislation” means any legislation conferring upon a tenant or tenants of
property (whether individually or collectivaly with other tenants of that or olher properties)
the right to acquire a new lease of that property or to acquire or require the acquisition by a
nominee of the freehold or any intermediate reversionary interest in that property including
{without limitation} the Leasehold Reforin Act 1967 and the Leasehold Reform, Holising and
Urban Development Act 1993 and the Commonhold and Leasehold Relorm Act 2002 but
does not inciude Part il of the Landiord and Tenant Act 1954;

“Environmoental Laws®™ means ail laws (statutory, cominon law or otherwise] inciuding,
without limitation, circulars, guidance notes and codes of practice from time to Llime
regulating the control and preventian of poflution to lend water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
praduced by such installations andfor process or aclivily and any chemicals or substances
relating to the same whether relating to health and safety, the workplace, the environment
or the provision of energy (including without imitation the Health and Safety at Waork etc.
Act 1974, the Control of Poliution Act 1974, the Environmental Protection Act 1990, the
Environinent Act 1995 the Water Industry Acl 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation {Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
1906, the Planning [Hazardous Substances) Act 1990, the Public Health Acts and the
Radioactive Substance Act 1993 and any Furopean Unian directives or regulations regulating
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the same) from time to time in lorce and any other instrumeni, plan, regulation, permission,
aulhorisation, order or divection made ar issued thereunder or deriving validity therefrom;

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

“Hiring Agreements” means al! agreements {rot being Credit Agreements) now or hereafter
entered into by the Company for Lhe baliment or {in Scotland} the hiring of gooads to any
person and all agreements {not being Cradit Agrecments) now or hereafter entered inta by
any person other than Lhe Company fer such bailment or {in Scotland) hiring the banefit of
which Is assigned to or otherwise vesled in the Company;

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

(a)
{b]

lc}

()
(e}

{F}
(g}

{k}

(i}

(i}

{k}

{i

()

a meeting is convened for the purpose of considering a resclution to wind up Lhe
Campany;

such a resolution as is mentionad in paragraph {3) is passed;

a meeting of the directors ar memboers of the Company is convened for the
purpose of constdering a resclution to seak a winding up order, an ad ministration
order or the appaintment of an administrator;

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

a petition for a winding up or an application for an administration order is made
by the Company or its direclors or members or is presented against the
Company;

such an order as is mentioned in paragraph {e} is mado;

a hotice of appointment of or notice of intention to appoint an administrator is
issued by the Campany or its directors or members or by Lhe holder of a
qualifying fioating charge o a proposatl is made for, or the Company becomes
subject to, any voluntary arrangemenl;

a receiver {administrative or otherwlse} is appointed over ali or part of the
Company’s assets;

the Company takes part in any action (including entoring negotiations) with a
view to readjustment, rescheduling, forgiveness or deferval of any part of the
Company's indebtedness;

the Company praposes or makes any general assignment, composition or
arrangement with or for the benelil of all or some of the Company's creditors;

the Company suspends or threatens to suspend making payments to alf ar some
of the Company's creditors;

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

the Bank has reasonable grounds for believing thal any of tho foregoing is
imminent;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
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“intellectual Property Rights” means:

[n) all present and future copyrights, patents, deslgns, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidentfal
infarmation, trade socrets, computer software programs, computer systems and
all other intellectual praperty rights whatsoever without any fimitation, whether
reglstered or unregistered, in all or any part of the world in which Lhe Company is
legally, benelicially or otherwise Interested;

fo) the benefit of any pending applicottons for the same and all benefits deriving
therefrom and thereunder incfuding but not fimited to royalties, fees, profit
sharing agreements and Encome arising therafrom and all licences in respect of or
relating to any inlellectusl propoerty rights, whether such licences are granted to
the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and ali stocks, shares, securities,
rights, money or property or other assets accruing or offered alL any time by way of
conversion, redemptian, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including wit hout limitation all dividends, interest and other income
payahle in connection therewith;

"Non-Vesting Debis” means all book and other debis which are purchased or purported to
be puichased by the Bank pursuant to any debt purchase, invoice discounting or olher
financing arrangement relating to Lhe purchase of any debts for the time being in force
betwoen the Company and the Bank but which fail to vest absalutaly and elfectively in the
Bank for any reason;

“Planning Acts” means all leglskation from time to time regulating the development, use,
safety and control of praperty including without limnitation the Town and Country Planning
Act 1930 and any instrument, plan, regulation, permission and direction made or issued
Lthereunder ar deriving validity therefrom;

"Related Rights” means in relation to any book or other debts:

{p} all security, bonds, puarantees, indemnities in relation to such debts;

{a the right to demand, sue far, recover, receive and give recaipts far afl amounts
dug and to become due under the contract or arrangement under which such
debts arise;

fri the Lhenefit of afl covenants and undertakings from, and all causes and rights of

action against, the deltor in respect of amount due and 10 become due under
the conlracl or arrangement under which such debts arise; and

{s} all ledgers, documents, computer or electrenic data {including operating systems)
recording or evidencing such debts;

“Secured Obligations® means:

{t} all money and liahilities and other sums hereby apreed to he paid by the
Company tothe Bank; and

{u) all other money and Habdiities expressed to be secured herchy {indoding, without
limiation, any expenses and charges arising out of or in connection with the acts
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1.2

ar matters referred to in clauses 10, 13, 14, 18, 23) and all ather obligatians and
liabilities of the Company under this Debenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
deposifory receipts, loan capital, derivatives {including any CUTrency or cUrmency unit,
interest rate or commadity hedging arrangement} and other securities of any kind {whether
in certificated or uncetificated form and whether marketable or otherwise); and

"Value Added Tax"” includes any other form of sales or turnover tax.

In this Debenture;

(&) The expressions the “Company” and the “Bank" where the context admits
include their respactive successors in 1itle and/fer assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture may be made or given in writing execuled by any such successors or
assigns of the Bank and the Company hereby irrevacably appoints each of such
successors and assigns o be its attorney in the terms and for the purposes set
out in clause 17,

{4]] untess the context requires otherwise:
i) the singular shall include the plural and vice verss;
{ii} any reference to a person shall include an individual, company,

corporation, BEmited liability partnership or other bady corporate,
Joint venture, society or an unincorporated assockation, organisation
or body of persons {including without limitation a trust and a
partnership) and any government, state, government or state Agency
of fnternalional  organisalion (whather or not a legal entity).
References to a person also include that persen’s successors and
assighs whether immediate or derivative;

{iii) the expression "thls Debenture” means this debenture and shall
extend to every separate and independent stipulation contained
herein;

{iv) any right, entitlement or power which may ke cxercised or any

dotermination which may be made by the Bank umder or i
connection with this Debenture may be exercised or made in the
ahselule and unfetterad discretion of the Bank which shall not be
under any cbligation to give reasons therefore;

{v) references to any statutory provision {which for Lhis purpose means
any Act of Parliament, statutory instrument or regulation or Curopean
directive or regulation or other Eyrepean icgislation) shafl include a
reference 10 any modificalion re-enactment or replacement thereof
for the time being In force, all regutations made thereunder from time
to time and any analogous provision or rule under any applicable
foreign law;

{vi) 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 slated) apply and be exercisable
regardtess of whether a demand has been made by the Bank for the
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1.3

1.4

payemeant of the Secured Obligations or any of them and regardlass of
whether the power of sale or other powers and remeadies conferred
on morigagees by the Llaw of Property Act 1925 or this Debenture
shall have arisen or became exercisable; and

[vii) references 10 clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schadules of this Dehenture.

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

The perpetuiiy period applicable to any trust constituted by this Debenture shall be cighty

years.

AGREEMENT TO PAY

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

{a)

(1

ich

d)

all monay and liabifities whether actual or contingent {inciuding further advances
raade koereafter by the Bank} which now are or al any Llime hereafter may be due,
owing ar incurred by the Company to the Bank anywhere or for which the
Company may be or hecome liable to the Bank in any manner whatsoovor
withoui limitation {and (ia any casce) whether alone or jointly with any other
person and in whatever siyle, hame ar form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a trarsfer, assignment ar other transaction or
by operation of law);

interest on sll such money and liabilities to the date of payment at such rato or
rates as may from time to time be agreed hetween the Bank and the Company
or, in the absence of such agreement, &t 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 force (or its equivalent or substitute rale flor the
time being} or, in the case of an amount denominaled in any currency or
currency unit other than Sterling, at the rate of fwo percentage points per annum
above the cost to the Bank [as conclusively datermined by the Banlg of Tunding
sums comparable to and In the currency or carrency unil of such amount i the
Lonidon laterbank Market [or such other market as the Bank may select) for such
consacutive periods (including overnight daposits) as the Bank may in its absolute
discretion from time to time select;

commission and other banking charges and lagal, administrative and other costs,
charges and expenses inourred by Lhe Bank in relation to the Debenture or the

Charged Propeity {including any acts necessary to release the Charged Property
from this security), or in enforcing the security hereby created on a full and

unqualified indemnity basks; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agenls in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.
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4.1

INTEREST

The Company shall pay interest at (he rate aforesaid on the money so dug {whather before
or alter any jugdgment which may be recovered therefore) upon such days in each year as the
Bank and 1he Company shall from timea to time agree or, in the absence of such agreement,
as the Bank shafl from time to time fix and {withowt prejudice to the right of the Bank to
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 froin time to
time fix,

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured
Obligations and o that the chargas harehy created shall be a continuing security:

First: The freehold and leasehold praperly {if any] of the Campany both present and future
inchuding {without prejudice to the generality of the foregoing) the properties fif 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 hy virtue of any
Entranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto} and ali buildings and fixtures {inciuding trade fixtures) fixed plant and machinery
from time {o time on any such property and all liens, mortgages, charges, options,
agreements and rights, titles and interests {whether legal or equitable) of the Company int or
over land of whatever description both present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Froparty from Hime to time
hired, leased or rented by the Company from third parties or acquired by the Company from
third parties 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: Al hook debts {including without limitation any book debts which are Man-Vasting
Debis) both present and future due or owing to the Company or in which the Company is
tegaliy, beneficially or otherwise interested {and the proceeds therecof) and the benefit of all
rights relating Lhereto including {wilhout prejudice to the generality of the foroguing) the
Related Rights, negatiable or non-negoliable instrumants, lzgal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendaors’ liens and similar and
associated rights.

Fourthly: All other debts {including withcut imitation any other debts which are Non-Vesting
Debts], claims, rights and choses in action both present and future of the Com pany or in
which the Company is legally, beneficially or otherwise interested {and the proceeds thoraof)
including {without prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Company with the Bank or any third
parly from time to time both present and fulure {including choses in action which
Efve rise or may give rise to a debt or debts] owing to the Company {and the
proceeds thercof];

[y any amotints owing te the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee (in each case whether present or future}
of any freeheld or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent tdeposits and
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{c)

{d}

{e)

{n

purchase ¢eposits owing o the Company {and, in each case, the procceds
thereof];

without prejudice to paragraph (d} below, any amounts owing or which may
become owing to the Company under any building, construction or development
contract or by virtue of the Company’s rights under any retention or other trusts,
whether or not any certificate as to the amaunt due has heen issued in respact
thereof {and the proceeds thareof);

without prejudice to paragraph () below, ali rights {and the praceeds of such
rights) present or future, actyal or contingend, arfsing under or In connection with
any conlract whatsoever in which the Company has any right, title or interest
{including, without limitation, all policies and contracts of insurance and
assurance});

any amounts owing or which may becoms owing to the Company by way of
damages, wompensation or otherwise under any judgment or order of any
competent authority howsoever arlsing or by way of settlement or compromise
of any lepal proceedings: and

the benefit of all rights relating to such dabts, claims, rights and choses in action
inciuding {without prejudice to the generalily of the foregoing) such rights as are
Thirdhy described in this sub-clause.

Fifihfy: Where the Company for the time being carries on any business comprising or relating
to the provision of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any
Business comprising or relating to the baillment ar {in Scotland) the hiring of poods:

the [ull benelit of and ali rights under the Credit Agreements, including all money payabla

(g)

{n}

()

Sixthby:

under or in respect of the Credit Agreements;

the full benefit of and all rights under the Hiring Agreements, inclutling all money
payable under or in respect of 1the Hiring Agreements;

the full benefit of and all rights relating to the Instalment Credit Agreements
inciuding all lagal and equitable charges and clher securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securlties and guaraniees;

the Company’s present and future rights and interests {if any) in and Lo any
chattels comprised in the Instalment Credit Agreements or securfties and
guarantees provided in relation thereto including {without prejudice to the
generality of the foregoing) any right to damages ralating thereto and the benefit
of any warranties given in respect thercof insofar as the property or any interest
in stich chattels remains vested in the Company; and

the full benefit of the Company's rights and interesis [if any} in and to alf
insurance eflccted by the Company or by any other persen of any chattels
comprised in any instalinent Credit Agreements or any security or guaranlee
provided in relation thereto,

the Charged Securities;
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4.2

413

4.4

4.6

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

{1} the Interests in Securities.

Seventhly: The Intellzctual Property Rights.

Eighthly: The goodwilt and the uncalled capital of the Company both present and future.

Minthly: ANl olher plant and machinery, fittings and equipment {not in any such case heing
the Company’s steck-in-trade of work in progress} now or at any time hareafter belonging to
the Company or in which the Company is legally, beneficially ar atherwise interpstod,
wherever siluated and whether or not affized to any frechald or leasshold praperty of the

Company.

Tenthly: All the rights, interests and benefits of the Company under any present or fuiure
kire-purchase, conditional sale, credil sale, leasing or rental agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee including (without prejudice
1o the generality of Lhe foregoing) the Company’s right ia any refund of rentals or other
payments.

Eleventhty: The undertaking and all property and assets of the Company both present and
futuire including {without prejudice to the generalily of the foregoing] heritable property and
all other property and assets in Scotfand and the Charged Praperty First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (if 2nd in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reason
be ineffective as flxed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all those parts of Lhe Charged Property First described now vasted in
the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eeventhly described shall be 2 first flcating charge.

The security bereby constituted shali extend to ali heneficial interests of the Company in the
Charged Property and to any proceads of sale or other realisation thereof or of any part
thereof.

This Bebenture shall bind the Company as a continuing security for the Secured Obligalions
notwithslanding that the liabilities of the Company 1o the Bank may from time to tima he
reduced io nil.

Faragraph 14 of Schedule 61 to the Insolvency Act 1986 shali apply to the floating charge
created by this Debenture.

The Company represents and warrznts that at the date that the Company executes this
Cebenture the Company has made [ull disclosure in writing to the Bank of:

[a) any information relating to each part of the Charged Property and each right held
by any other person in refation to any parl of the Charged Property which, in
each case, would be materizal to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Froperty as secuiity for the Secured

Obligations; and

{b} cach matter in respect of which the Bank has requested information from the
Company in connection with this Dehenture.
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5. RESTRICTIONS AND WARRANTIES

5.1 The Company shall not without the prior written consent of the Bank:

(a}

(b}

fc)

(d}

(e}

(f}

sell, assign, leensa, sub-license, discount, Ractor or otherwise dispose of, or deai
in any other way with, the Charged Property {other than the Charged Property
Eleventhly described) subject as provided in dzause 5.7(a);

create or permit to subsist or arise any morigage, debenture, hypothacation,
charge, assighmoent by way of security, pledge o lien or any ather encumbrance
or security whatsoever upon the Charged Properiy except a lien arising by
aperation of law in the cidinary course of the Company’s business as conducted
during the 12 months preceding the date when the lien first came into exislence;

enler into any contractual ar alher agreement or arrangement which has or may
have an economic effect similar or analegous o any such encumbrance or
security as would be prohibited by sub-clause 5.1{hb};

transfar, sall or otherwise dispese of the whole or any material part of the
Charged Property Eleventhly described whether by a single transaction or a
number af transactions whether related or not except by way of sale at full value
in the usual course of trading as transacted at the date hereof;

vary or purpart to vary any Instalment Cradit Agreement or any security or
guarantee provided in relation thareto or give any consents or licences under the
Lerms of any nstaliment Credit Agreement or any security or guarantee providad
in relation thereto provided that the Company shall not be prohibitad by this
covenant from agreeing to any such variotlon or giving any such lcence ar
consent if 10 do so would nal 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 5o would hot affect the validity o enforceabilily of such
inslaiment Credil Agreement or such security or guarantee; or

cnber into any agreement with a linancier, provider of maney, creditor or any

other party whatsoever {hereinafter called the "Financier”) which has the
ecanomic effect of, or an economic effect similar to that of, providing soccurity in
respect of orin conneetion with the provision of finance or credil by the Financier
and which involves or may involve one or more of the following:

{i} sales, agreements for sale or transfers of any property or rights
whatzaever to the Financier; andfor

{if) sales, agreements far sale or transfers actually or potentizly on
kehalf of the Financier to any third party whaiseover; andfor

{iii) the erant or possible grant of authority by the Financier far sales,
agreements for sale or transfers of Lhe nalure set out in sub-clause
5.1{fHiE;

5.2 The Company bereby requeasts the Chief Land Regisirar to register the following restriction
on the Proprietorship Register of any registered land forming part of the Charged Property:

"RESTRICTION
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Ko 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 time

befng of the charge dated in favour of Liayds Bank plc referred to in the Charges
Register,”
5.3 The Company represents and warrants to the Bank, and so that cach such representation

and warranty shail be deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclased by the Company to the Bank in writing priar to
the date hereof:

{a) the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Valve Added Tax Act 1994 in relation to or affecting any part of the
Charged Property;

[t s0 far as the Company is aware after making due and carefu) enquiry the charges

contained in clause 4 do not infringe any intellectual property rights whether
registered or unregistered whatsoever;

c} ne circumslances have gccurred during the Company’s ownership of any freeheld
ar leasehold property and, so far as the Company is aware alter making due and
careful enquiry, no circumstances occurred before the Company's ownership of
any freehold or leasehold property now owned by the Company which have led
or could lead to a competent authority or a third parly taking any action or
making a claim under any Environmental Laws (including the reguirement to
clean up or remedy in any other way any contaiminated part of the environment
of the revocation, suspension, variation or non-renewal of any Environmaontal
Licence) or which have led or could lead to the Company having to take action to
avert the possibility of any such action or claim;

fd) the Cotnpany Ts solely and beneficially interested in the Charged Proparty: and

{e] na warning nofice of restriction notice has been served in respect of any Interests
in Securities owned (at law or in equity) by the Company under or pursvant to
Fart 21A of the Companies Acl 2006,

5.4 The Company shall not make or revoke such an election as is referred to In sub-clayse 5.3{a}
in relation to any part of the Charged Property withaut the Bank's prioy written consent or
unless the Bank requests the Company to do so in which case the Company shall
immedialely make or revoke {as the case may be) such an election in refatioit to any part of
the Charged Property that the Bank considers appropriate and cive valid notification of it to
H.i. Revenue and Customs,

5.5 The Company shall bear all costs of and/ar pay to the Bank on demand all costs of and
cansent to or cancur n the entry af any registration, notice or memorandum on any register
in the United Kingdom or elsewhere (including without Bmitation any registration under
Section 25 of lhe Trade Marks Act 1994) which tha Bank may reguire in order to register or
nole any interest it may have in, to or under the Intellectual Property Rights described for
any part thereof) andfor to restrict any dealings In, under or in connaction with the
Inteliectual Property Righls.

5.6 The Company shall waive and procure Uhe waiver of any and all meral rights {being the rights
conferred by Chapter IV of the Copyright Deslgns and Patents Act 1988} which may affect or
relate to the Intellectual Property Rights as the Bank rmay require.

57
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6.1

{a)

{b}

(c}

(d)

Sub-clause 5.1{a) shall not preveat the Company withoui such consent as is
referred to in that clause collecting proveeds of the book and othor dabis,
monetary claims and choses in action forming part of the Charged Praperty in the
ordinary course af the Company's business and paying the same into the
Company’s accountfs) with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the case of Non-Vesting Bebts, strictly in accordance with sub-
clause 5.7{d)}. Where the 8ank makes a payment at the requast of the Company
which is debited to any account with the Bank which is for the time belng in
credit, the Bank shall be 1aken {0 have given any necessary consent for ihe
purposes of clause 5.1(a} to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

The Company shall pay into its account ¢r accounts with the Bank the proceeds of
the book and othar debls, monetary clalims and choses in aclion forming part of
the Charged Property provided that the Bank shali be deemed to receive the
amounts owing fo the Campany relerred to in paragraph [b) of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to Lhe fixed charge
contained therein and not pursuant to the fixed charge on freeheld and leasehold
praperly First described in that sub-clkyuse or as maortgagee in possession.

The Company dectares that all preceeds received or ebtained by the Company or
on the Company's hehalf bul which are not so paid or transferred into that
account or accounts shall be received and held by the Company on rust for the
EBank.

In the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank refating to Lthe purchase of any
debts of the Company {"Debt Purchase Agreement”} then without prejudice to
the generality of clause 5.7{b} the Company shall give to its debtors or other
ohligars {whose debts are the subject of and referable to the Debt Purchase
Agreement) such inslructions as may be required from time to time by the Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement ar ntherwise
specified in writing by the Bank to the Company (the “Receivables Account”). ¥
any such deblor proceeds are for any reason remitted to and recaived by the
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrumeant into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company's own manies. The Company acknowledges that any balance slanding
ta the credit of the Receivables Account shall be held on trust absalutely for the
Bank and that it may nol, without the prior written consent of the Bank,
withdraw any such manies from the Receivables Account.

DEPOSIT OF TiTLE DEEDS, ETC.

The Company shall, if being 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 heold and relain {unless
held by a prior mortgagee at ihe dale hereof and for as long as it remains the prior
mortgages):

{a}

all deeds and documents of title relating to Lthe Company’s freehold and
leasehold and heritable property for the time being;
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6.2

71

1.2

73

ib] afl stock and share certificates and documents of Litle relating to Interests in
Sogurities;

i) all documents avidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and

{e) all such {if any} deeds and documents of litle refating to the Charged Property
Thirgly, Fourthly, Seventhiy and Tenthly described as the Bank may from time to
time specify.

{a] If any of the Interests in Securilies are in uncertificated or dematerialised form,

the Campany shall, forthwith upon being requested to do so by the Bank, give or
procure the giving of all necessary instructions, in accordance with ard subject to
the facilities and reguirements ol the relevant system, to effect a transfer of titla
of such Securities into the name of the Bank or its nominee and to cause the
Gperstor to issue an Operator-insiruction requiring the participating issuer in
raspact of such Securitiag to registor such transfar of title:

[14]] following the giving of such instructiens the Company shall procure the registrar
of such issuer to amend the issuer’s register by entering the Bank or its nominee
pursuant to such transter of title in place of the Company;

{cl for these purposss "instruction”, “Operator”, “Operator-instruction”, “relevant
system” and "partlclpating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NMOTECE OF CRYSTALLESATION

The Company shall at any time if and when required by the Bank execute and deliver ta the
Bank of as the Bank shall direct such further legal or other assignments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Property to secure payment of the Secured Obligations.
Such assighmoents, mortgages, securities, charges, agreements er other legal documentation
shall be prepared by ar on behaff of the Dank at the cost of the Company and shall contain all
such clauses for the benefit of the Bank as the Bank may require including withoul limitation,
il so required by the Bank in the case of a morlgage or charge on any freehald or ieasehold
properly, any such clauses as are contained in any of the Bank’s standard forms of mortgage
fram time to time and, in the case of securities over heritable properly, any such clauses as
are contained in any of the Bank’s standard forms of standard zecyrity from Lime Lo Limoe,

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 the charges hereby effected and any
such further legal or other assignments, martgages, securilies, charges, agreements or other
legal decumentation and shall take, do or execute such staps, acts, deeds, doctiments and
things as the Bank may consider necessary or desirable to give effect ta and procure the
perfection, of the security intended to be granted by Lhis Dobrenture ar any such further legal
or other assignments, mortgages, securities, chaiges, agreemnoents ar other legal
documentation.

On each occasion that the Company acquires, or any neminge on the Company’s boehalf
acguires, any property the title to which is registercd or required to be registered] under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevanl title number or if the fand is unregistered the Company shall

Fage 19 of 319



FE

81

8.2

8.3

3.4

procure that title to that property is duly and promptly registered [as applicable) and in any
event the Company shall pracure that this Bebenture is noted on the register wilh an agreed
notice and the Company shall apply for a restriction in the terms referred to in sub-clagse
5.2.

Withoul prejudice to Lhe security hereby constitluled the Bank may at any time [either
hefore or after demand has been made by the Bank for payment of the money hereby
secured} by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Chatged Property Eleventhly described with immediate offect into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice,

if, without The Bank's prior written consent, any security comes infto existence in favour of a
third party in relation to any part of the Charged Property Cleventhly described or if any
person carrfes out, or attempls W cany oul, @any enforcement or process (including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Cleventhly descriced, the floating charge over such property shall
avtomatically and instantly convert to, and have effect as, a fised charge.

BANK'S POWERS OF S5ALE AND LEASING

The powers and remedies conferred oh mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shall he extended so as
to authorisa the Bank to loase and make arrangentenis for isaseas at 2 premium or otharwise
and to accept surrenders of leases and grant aptions as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Barsk in
exercising his powers under this Debenture, shall be at Rberty to sell at such price and on
such lerms and conditions as it ar he in its ar his safe discretion thinks fit and shall not be
under any duty ar obligation to obtain the best or any particular price,

MNeither the Bank nor any such receiwer shall be liable to the Company or any other person
for any loss, damage, cost, expensa or liahility which the Company or any such porson may
suffer or incur as a direct ar indirect result of Lhe Bank exercising ils statulory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

in favour of a purchaser the Secured Dbligations shali be deemed to have ecome due on
the day on which demand for payment thereof is made by the Bank and the statutory power

of saie, as herehy varied or extended, shall be exercisable from and alter that dale, which
date {without prejudice to the equitable 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 leaseheld or heritable property now or at any time hereafier acquired by or
belonging to the Company or any part thereof:

{a} exercise the statutory powers and any other powers of leasing, latting, entaring
inte agreoments for leases or lettings and accepting or agrecing 1o aceept

surrenders of leases; ar

{ part with possession of such praperty or grant any lease, tenancy, licence, right
or interest to cccupy such property or any part thereof: or
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101

10.2

032

ic) amend or confer upon any person any lease, tenancy, licence, right or interast to
occupy such property or any part thereof or grant any licence ot permission to
asstgn, underlet or part with possession of such property or any part thereol.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

AL any time alter the Bank shali hawe demanded payment of the Secured Obligations or the
Company shall have requested it to do so ar an inselvency Event shall have occurred {upon
the happening of which the security in this Debenture shall be immediately enforceatie) the
Bank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from time 10 time or any person aulhorised by any such official in writing, to
appoint any person or persons as the Bank thinks fit to be an administrator or Joint
administratars or several administratars or jolnt and several administrators of the Company
or alternatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Property Lo act, in the case of two or more receivers, jointly, severally or
jeintly and severafly in relation Lo any part of the Charged Property and to the extent
permiited by law similarly to remaove any such recefver and to appoint another or others in
his place.

If the Bank exciudes any part of the Charged Properly from the appointment of any receiver,
the Bank may subsequently extend that appointment or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank {but only with the specilic approval in
writing of the Bank} or at his option in his own name (and in any case notwithstanding any
administration or liguidation of the Company), do or omit te do anything which the Company
could do or omit to do and (in addition) may excrcise al! or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 [notwithstanding that such recaiver may not be an
administrative receiver] and in particular {but without prejudico to the genarality of the
foregoing) any such receiver may:

{a} deal with, take possession of, collect and get in any of the Charged Property;

{b) carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Company of any part thercof and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out or complete {with or without
madilication) on any of the Charged Property any works of demolition, building,
repair, construction, furnishing or any project or development in which the

Company was engaged;

{c) raise or harrow any money from or incur any other fiability to the Bank or any
other persen and on such terms as to interest or otherwise and with er without
seclrily as such receiver inay think expedient and so that any such security may,
with the prior wiltten 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 securily
herehy created;

{d) forthwith and without the restriction imposed by Section 103 of the Law of
Praperty Act 1925 seli; realise, dispese of or concur in selling, roalising or
disposing of {bul where necessary with the leave of the Court) and withoul the
need ta observe any of Lhe provisions of Sections 99 and 100 of the said Act let or
concur in letting or surretwder ar concur in surrendering or accept surrenders of
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{e)

{f)

(e}

(R}

leases ar tenancies of all or any af tho
Charged Property;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Property into effect by conveying, ransferring, assigning, leasing, letting,
surrendering o accepting surrengders in the name and on behalf of the Canpany
{or other the estate owrer) and so that covenants and contractual obligations
may be granted in the name of and 5o as to bind the Company {or other the
estate owner] so far as such receiver may consider it necessary, appropriale or
expedient for the exercise of the powers conferred by this Debenture 5o 1o do.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or other obligations, shares, stock or othar valuable consigeration
antd may be payable ina lump sum or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivable
shafl forthwith be and become charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately fram the premises containing them without the consent of the
Company being obtained thereto;

obtain [y way of application or otherwise) any approval, pérmissinn, cansent
and Beence {including any Environmental Licence, planning permission and
buiiding  regulation approval), enter into and perform  contracts and
arrangements, purchase materials and incur any fype of chligalion;

1] premote the formation of 2 subsidiary or subsidfaries of the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing ar otherwise acquiring interests in or the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees or providing managsment or other services in conhection
Ltherewith or Ffor any other purpose or function which may be
regarded as necessary or appropriale by such recelver from bme to
time;

{iF) arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receivor may think fit from time to time; and

(i} arrange for the purchase, lease, licence or acquisition of ali or any of
the assets of the Campany by any such subsidiary or subsidiarics ana
basis wherelyy the consideration may be for cash, shares, debentures,
loan stock, convartible loan steck or other securitias, shares of profits
or sums calculated by reference to profits or turnover or royalties or
licence fees or otherwise howsoever and whelher ar not secored on
the assets of the subsidiary or sabsidiaries and whether or not such
consideration is payable or receivable in 2 lump sum or by instalmants
spread over such period as such receiver may think fit;

take any procesdings in relation to the Charged Properly in the name of the
Company or otherwise as may seem expedient including {without prejudice to
the generality of the foregoing} proceedings for the collection of rent in arrears at
the date of his appointment;
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104

(i}

0}

{k}

(1)

frm)

(n)

[0}

ir)

(e}

enter into any agreement or make any arrangement or compromise which such
receiver shall think expedicrt In respect of the Charged Property:

make and effect all repairs lo and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Property and/or maintain or
renaw any instrances of the same on such terms as such receiver shall think fit or

as the Bank may direct;

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

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

oxercise the Company’s rights under any rent review clause contained in any
lzase af the Charged Property First described and grant or apply [or any new or

extended lease thered;

cause the Company to grant such powers of attorney or appoint agents as such
receivar may from time ta time think expoedient;

do all such things as may be thoughl necossary for the management of the
Charged Property and the affairs and husiness of the Company;

grant, vary and release eassments and other righls over freehold and leasehold
property of the Company and impose, vary or release covenanis affacting such
properfy and agree that such property may be subject to any easements or
covenants;

purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank’s security to
do sa; and

do all such other acts and things as may from time to time be considered by such
receiver to be incidental or conducive to any of tho matters or powers aforesaid
ot otherwise incidental or conducive to the realisation of the Bank’s security or
the exercise of his functions as receiver.

Sulb-section 109(8) of the Law of Property Act 1525 shall nof apply and all money received by
such receiver shall (subject in refation to cach paragraph below to any claims having priority
to the matter therein described} be applied:

{a}

(ix)

fc)

first in payment of his remuneralion and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
conferred;

secondly {il such recetver thinks fit, but not otherwise) in or towarils payment of
all or any of the mallers referred to in paragraphs {i}, {{il, [ii) and {iv) of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion
shall declde;

thirdly in or towards satisfaction of tha Secured Qbligations.
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10.5

10.6

10.7

108

10.9

10.10

11,

111

11.2

Any such receiver shall al all times and for all purposes be deemed to be the agent of the
Company which alone shall ke responsilile for his acts or defaults and for his reimuneration.

Any such receiver shall be entitled to remuneration for his services and the servicas of his
firm af a rate or rates ar in an amount ar amounts as may from time to time be agreed
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 rocelver in accordance with the current practice of such receiver or his lirne and
withoul in either such case being limited by the maximuim rate specified in Section 10%{8} of
the Law of Property Act 1925,

Oily money actually paid by such receiver to the Bank shall be capable of being applied by
the Bank in or towards salisfaclion af Lhe Secured Obligations.

The powers conferred by this clavse 10 shall be in addition to all powers given by statute to
Lhe Bank or to any such receiver,

{a) If any person takes {or threatens to take) any steps to enforce any security which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the Barnk or such receiver {in respect of such Charged
Property) may at any time redesm any part of that person's security or procure
its transfer to the Bank or such receiver. The money so expended by the Bark or
any such receiver and all costs of and incidental to the transaction incurred hy
the Bank or any such receiver shall he secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having bean exponded.

{b} The Bank and such receiver may seltle and pass the accounts of any person
entitled to any security which ranks before or equal to any part of this security in
relation to any pari of the Charged Property. Any account so settled and passed
shalt be conclusive and binding on the Company.

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

PROTECTEON OF THIRD PARTIES

Mo person feach & *Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or their respective employees and
agents nead engulre:

[a) whether any right, exercised or purported to be exercised by the Bank, such
receiver ar their respeclive employees and agents has become exgrcisalte; ar

(h whether any of the Secured Qbfigations are due or remain autstanding; or

{] as 1o the propiiely of regularily of anything done {including any sale, dealing or
apnlication of money paid, raised or borrowed) by the Bank, such receiver or
their respective employees and agents.

Each of those things shall [as between that Third Party on the one hand and the Bank or any
receiver appointed by il or Ltheir respective employees and agents on the other hand) be
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114

iz

deemed to he exercisable, due, outstanding, proper, regular and within the terms of this
Debenture (as the case may be) and to be fully valid and effeclive.

All the protections to purchasers contzined in Sections 104 and 107 of the Law of Property
Act 1925 and Lo persons contained in Section 42(3) of the Insolvency Act 1986 apply to each
Third Pariy.

The Bank, any raceiver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Company agrees that each receipl shall be an absolute and
conclusive discharge to such Third Party anid shall refieve such Third Party of any abligations
to see to the application of any assets paid or transferred Lo or by the direction of the Bank,
such recetver, employee or agent.

COVENANTS
The Company shall:

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

{l) within such perfod as is ablowed by faw for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of 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 cther information about the
Company (including information about the assets and liahiiities of the Company)
as the Bank may reascnably require;

{ch maintain al afl times the aggregate value of the Company's good book detsts and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
markel price whichever may be the lower according to the best estimate that can
e formed without it being necessary to take stack for the purpose) at such sum
{if any} as the Bank riay from time to time require by nat fess than ona month's
hotice in writing to the Company [and In the absence of such notificatian from
the Bank at a sum which is at {east twice the Secured Obligations). On such dates
{if any) in every year as may from time to time he required by the Bank the
Company shall obtain and [urnish to the Bank a certificate showing the said
ageregate value together with details of any amounts payable by the Company
and outstanditig which under Sections 175 and 386 of the Insolvency Act 1985 or
under any ather stalute would in the event of the liguidation of the Company
constitute preferential debts. Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Director of the Company
acceptable to Lhe Bank. For the purposes of Lhis sub-clause thera shall be
disregarded;

(i} any stock-in-lrade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that tve same may be in the possession,
order or disposition of the Company; and
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(d}

fe)

{f)

(e}

(h}

{i}

fif] any book debis or cash in hand deriving from any such stock-in-Lrade
as is relerred 10 in paragraph (i) of this sulb-clause;

maintain at all timnes the ageregate value of the amounts remaining to be paid
under tha Approved Instalment Credit Agreaments [excluding those Approved
Instalment Cradit Agroemaents under which Tnstalmeants are more than six months
in arrears) at such sum (if any} as the Bank may from time to time require by not
less than one month's notice in writing to the Company and on such dates {if any)
in every year as may from time to time be required by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any other Director of the Company acceptable to the Bank and fournish to the
Bank a cortificate showing the said aggregate value (incloding a full explanation
as to how that value was calculated);

not (except with the prior consent in writing under the hand of an officiat of the
Bank and then only on such terms and conditions as the Bank may specify) sover
ar remove frorm the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purpose of
renawing or replacing the same by trade or ather fixtures or fixed plant and
machinery of egual or greater vaklie;

{i) comply with all covenants, rostrictions, reguirsments, provisions,
regulations and conditions affecting the Charged Property {including
the use or enjoyment of it); and

{ifh fully and punctuzily perform each obligation en the Company in
relaticn to any security in favour of a third parly alfecting any part of
the Charged Property and, if the Bank so reguests, the Company shall
immediately produce to the Bank evidence of such performance
(including a receipt for any payment made by the Company);

compy with all relevant licences, consents, permissions and canditions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or enter into any
agreement with any relevant planning authority affecting the Charged Property
First described;

forthwith uwpon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owner or ocoupier of the Charged Property First described or any notloe under
Section 146 of the law of Property Act 1925 or otherwise (rom ary superior
landlord of the Charnged Property First described forward the same or 8 true copy
thereof to the Bank;

not make or consent to the making of any epplication for planning pe rmission or
any othar application under the Planning Acts affecting the Charged Property
First describod unless eliher the Bank has oconsented in writing to such
appiicalion being made ar a copy of the proposed application has been sert to
the Bank at least one manth before the date of the application and tho Bank has
reised no ohjection to the making of the application;
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fi}

{k}

(1}

(m)

(n}

{0]

{p}

()

{r)
(s)

(t}

()

permit the Bank or its agents at any time te enter upon any of the Charged
Property First described for the purpase of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
alligatians under this Debenture;

not take or knowingly fail to take any action which does or might reasonably be
expected o affect adversely any registration of the intellactual Praperty Rights;

maintain and defend the Inteliectual Property Rights at all times {including
without limitation by paying at the Company’s expense all recording and renewal
fees) and taking all action reasonably necessary to defend such Intellectual
Property Rights against any action, claim or proceeding brought or Lhreatened by
any Lhird party and to stop infringements thereof by any third party;

not abandon or cancel ar authorise any third party to do any act which would or
might invalidate and jeopardise or be inconsistent with the Intellectusl Property
Rights and nat omit or authorise any third party to emit to do any act which by its
omission would have thal effect or character;

promptly notify the Bank of any infringement by any third parly of any
Intellectual Property Rights:

not do or cause or permit to be done or omit te do anything which may in any
way depreciale, jeopardise or otherwise prejudice the value to the Bank or
marketability of the security created hy (his Debenture or of the Charged
Properly;

not {without the prior wrilten consent of the Bank) incur any expenditure or
lfabilities ol-an exceptional or unusual nature (including witheut limitation any
expenses in carrying out a planaing permission unless a copy of the relevant
planning permission has been sent to the Bank at least one month befare the
date of commencement of such development and Lhe Bank has raised no
objection to such development);

not [without the prior written consent of the Bank) redeermn or purchase its own
shares or pay an abnormal amount by way of dividend;

hotify the Bank immediately on the occurrence of an Insolvency Fvent;

if any notice {whether agreed or unilateral) Is registered against the title of all or
part of the Charged Proparty First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registration and, if such
notice shali have been registered in order to protect a purporled interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
regisires to ensure that the notice is withdrawn or cancelled;

respond promptly {and in any event within the time required by law) to any
requast for information or notice served on it under or pursuant to Part 214 of
the Companies Act 2006; and

promptly upsh receipt provide to the Bank a topy of any warning notice or
restriction notice served on il under Part 214 of the Companies Act 2008,
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13. REPAIR AND INSURANCE

131

The Company shall:

{a}
{b)
{c)

(d)

(e)

(f)

i3.2

(a)

(b)

keep all buildings and fixtures herehy charged in a good state of repair;
keep alf plant and machinery in good working order and condition;

insure and keeap insured all its property and effects of every description with
reputable insurers and on terms for the time Leing approved by thoe Bank
{miaking such amendments thereta as the Bank may from time to thme require}
against loss or damage by fire and Dy terrorist damage and such other
contingencies and risks as may from time to time be required by the Bank in their
[ull reinstatement value for the time being in tho joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies
or noted as the Bank may require;

{unless deposited with a prior morigagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
palicies rafate and which was approved by Lhe Bank was effected by a landiord
with the respoctive interests of the Bank and the Company endorsed or noted
therean) depasit with the Bank such policies as may be required by Lhe Bank;

duly pay all premiums and sums payabie in relation to such insurance and
produce the receipts therefore to the Bank within seven days of their becoming
due and payable; and

ensure that the relevam policy or policies remair valid at all times.

If default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any pait thereof in a good slate of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations ar in producing to the Bank
any such policy or receipt, it shall be lawful for, but not obiigatory on, the Bank to
repair and maintain the same with power to enter any of the Company’s property
for that purpose or io pay such rent or other outgoings or dilapidations or to
effect or rencw any such insurance as aforesaid as the Bank shall think fit ang any
sum or sums sa expended by the Bank shall be repayable by the Company te the
Bank on demand together with interest computed and payakle as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repaymaent, shatl be secured hereby,

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

damaged.

133 The Company authorises the Bank in the Company's name and on the Company’s behalf to
make any claim against the insurer under any part of any insurance policy and to admit,
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13.5

i4,

compramise or settle such claim or any llability relating ta any such claim or any potential
claim.

The Company also authorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge to the insurcr in respect of such amounts.

Any sum paid by Lhe Bank to the tessor of any lease under which the Charged Properly First
described in sub-clause 4.1 is held {or under any superior lease) in settiement of any claim
made by the lessor for any rent ar other cutgoings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shali be deemed to be a payment properhy
made under clause 13.2{a} (whether or not actually due to the lessor and whether or nat
disputed by the Company) provided that such payment was made by the Bank in good faith
for the purpsse af avoiding, compromising or terminating any proceedings for forfellure or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL QBLIGATIONS
The Company shalf:

[a} obfain all Ervironmental Licences applicable to the Charged Property and to the
Company’s business and comply with the terms and conditions of the same;

(1)) comply with all Environmental Laws applicable to the Charged Property and to
the Company’s business and not permit a contravention of the same:

{c} notlfy the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Fnvironmental Licence which may have a
material adverse effecl on the market value of the Charged Property ar on the
Company’s husiness and shall forthwith take such steps as the Bank may direct to
remedy and/or cease the contination of any such alleged breach;

{d} promptly pay all fees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to Lhe Company’s husiness;

] forthwith notify the Bank of the receipt of and the contents of any notices or
olher communication varying or suspending any Environmental Licence relating
to the Chargad Property and to the Company's husiness and forthwith take such
steps as lhe Bank may direct to reinstate in full force and effect any
Envirenmental Licence so varied or suspended;

if forthwith supply the Bank with copies of any environmental reparts, audits or
studles undertaken in refation to the Charged Property and to the Company's
business; arud

(g} 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 shall permit the Bank and its agents fuli
and free access to all the freehold and leasehold property of the Company for the
purposes of such environmental audits. {Such costs and expenses shall bear
interest from the date of demand computed and payable as pravided in clauses
2 and 3, and pending paytnent shalf be secured hereby.)
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15.

i5.1

15.2

153

INSTALMENT CREDIT AGREEMENTS

Tha Company heroby oxprossly warrants, rapresents and undortakes in relation to each
Approved Instalment Credit Agreement, as and when the same 5 deposited witii the Bank:

ia)

(b}

fol

(d)

fe)

{f}

{g)

{h}

(i}

that such Approved Instalment Credit Agreement and any securily ar guarantee
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the forrm and content of the Approved Instalment Credit
Agreement and any securily or guarantee provided in relalion o it complies with
gy relevant law including {without limitation) the Consumer Credit Act 1274 and
any regulations made there undar and that the creditor or owner und er any such
Approved Instalment Cradit Agreement has complied with ak ather regquirements
under any such law in relation to the provision of such credit;

that any deposit or advance payment as the case may he shown as paid under
such Approved Instalment Credit Agreamaent has in fact been paid in the manner
therein staled;

that {except where otherwise agreed) the sum stated in such Approved
Instalment Credit Agreament (ot in the schedule accompanying such Approved
Instalment Credit Agresment) as outstanding in respect of such Approvod
tnslalment Credil Agreement, is in [act outstanding at such date;

that the particulars of any persan 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 fn existence;

that save as otherwise notified the Company is not aware of any procecdings
broughl against it or threatened or conlemplated in respect of any
representation, breach of condition, breach of warranty or other express or
implied term corttained in any Approved Instalment Credit Agreemeant;

in any case where the debtor or hirer under an Approved Instalment Credit
Agreemaent is by statute given the right to cancel Lhe Approved Inslalment Credit
Agreement, that the statutory period of cancellation has expired without the
right having been exercised;

that {save as disclosed in wiiting to the Bank) no agreement has been entered
into, varying the toerms of the Approved [nstalment Credit Agreemenl or any
security or guarantee provided in relation to

that all docuwments constituiing the Approved nstalment Credil Agreement ang
any security or guarantee providad in relation to it and afl deeds and documents
of title connected therewith have been or are deposited with the Bank; aned

that the Company has no knowledge of any fact which weuld or might prejudice
ar affect any right, power or ability of the Bank or any receiver appoinled by it {o
enforce such Approved Instalment Credit Agreement ar any sacurity or guarantee
provided in relation to it or any term or terms thereof.

The Company agrees that it shall perform zll its obligations {including without limitation
obligations as to maintenance] devolving on it by or In relation to the Approved Instalment
Credit Agreements and any security or guarantee provided in relation to them,

The Company Turlther agrees thal it shall:
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16.

{a)

{b}

{if it carries on a consumar credit business or & consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000}
obtain and al ail times maintain Financial Conduct Authority {"FCAY)
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of borrower-
fender-supplier agreemeants and consumer hire agreements, and will advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse
any application for the grant or renewal ol such authorisation ar perimission ar
that he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor ar hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant times
maintains (if required by law 50 to do) FCA authorlsation or permission for credit-
broking activities, where appropriate covering the canvassing off trade premises
of borrower-lender-supplier agreements and consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company’s atfention thal
such FCA authorisation or permission was not at any relovant time maintained.

ERFRANCHISING LEGISLATEON

The Company shali:

(a)

wlhiere any of the Charged Property First described in sub-clause 4.1 is held under
a lease;

{i} notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursvant to Chapter iV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehald valuation tribunal;

{ii) notify the Bank before exercising {whether individually or colleclively
with others) any right conlerred upon the Company in relation to the
property by Enfranchising Legisiation and supply to the Rank such
information as it may reasonably require in relation to the exercise of
such right;

fiif} not withaut the prior writtan consent of the Bank, agree the terms of
any new lease of the properly {with or without any further property)
to be granted to the Company pursuant to any Enfranchising
Legislation ar otherwise;

{iv) if a5 a result of the exercise of any rights conferred by Enfranchising
Llegisiation or otherwise the freshold interest and/far any
intermediate reversionary interest in the property becomes vested in
a third party on behalf of the Company {with or without others),
farthwith supply lo the Dank particulars of such third party and
{where such third party i5 a body corporate) details of any shares
therein to be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

{v) at its own cost take such further action as the Bank may require in
relation to the security granted by this Debenture.
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17.1

{b) where any of the Charged Froperty First described in sub-clause 4.1 or any part of
it i3 or [(without prejudice to clause 9} becomes subject to any tenancy:

{i} forthwith notify the Bank on receipt of {and provide to the Bank a
copy of] any notices received from any tenant of the property or any
gart of it pursuant to the provisions of any Enfranchising Legislation;

fiiE) not serve upon any tenant of the property or any part af it a notice
pursuant to the provisions of any Enfranchising Legistation unless the
Bank has consented in writing thereto;

fii) serve such notices in such form and take such other sleps as the Bank
may reasonably require following the exercise by any tenant of the
praperly or any part of it of any rights arising under any Emnfranchising
Legistation;

{iv) not enter into any agreement to grant a new lease 1o any tenant of
the property or any part of it pursuant to or in canseguance of the
operation of any Enfranchising Legislation unless the- Bank has
consented in writing thereto; and

v} not enter inte any agreement pursuant to or in conscquence of the
operation of anwy Enfranchising Legislation to transfer ta any person or
persons the Company’s interest in the property subject to the security
hereby created undess the Bank has consent in writing therato and (if
such consent be given ar be deemed to be given as hereinalter
provided] to provide to the Bank such information in respect of any
such transfer and its terms {including Lhe identity of the transferees)
as the Bank may reasonally require,

Frovided that in all cases in this subclause {b) whete the Bank’s consent in writing

is required before the Company may take further action the Bank's consent to

such action shali be deemed o be granted if the Bank has not raised any
objection to such action within one month of the date of the relevant request Lo
the Bank for such consent. The Company must at all timas use its hest
endeavours fand at no cost to the Bank) to obtain the maxirnum compensation
permitted under the refevant Enfranchising Legislation from any person of
persons exercising any rights under sich legislation,

POWER OF ATTORMNEY

For the purpese of securing the payment of the Secured Qbligations and for securing any
proprictary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appeinted under this Debenture (the “Alttorney”)
jointly and also severally to be the Company's true and lawfu! attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may lawhully be given to an attorney inciuding,
without prejutlice to the generality of the foregoing:

fa}

{b)

the right to do anything to procure or carry out the performance of the
Company’s ohligations under this Debenture and anything to facilitate the
exarcise of the Bank's rights under this Debenture;

the right to act in the name of the Company;
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18,

18.1

182

fc) the right to delegate and sub-delegate any or all of Lhe rights of the Attornay;
fc) the right to sign, execute, seal, deliver and otherwise perfect:

in any documents or instruments which the Bank or any receiver may
reguire for parfecting the title of the Bank to the Charged Froporty or
far vesting the same in the Bank, its nominees or any purchaser; and

{ii) any {urther security decumentation referred to in clause 7.

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

INDEMNITY

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

{2l al! existing and future rents, rates, taxes, dutics, charges, assessments and
outgoings now ar al any time payable in respect of the Charged Property or by
the awner or occupier thereof; and

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

in each case, whether imposed by statute or otherwise and whether of the nature of capital
ar revenue and even though of a wholly novet character. If any such sums shall be paid by
the Bank or any such receiver or any of their respective employoss or agents, the same chall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurted
and, pending payinent, shall be secured hereby, but the Bank shall not be deemed to haye
taken possession of the Charged Property by reason of such payment. -

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
thelr respective empioyees and agents {as a separate covenant with each such person
indemnilied) against all loss incurred in conreclion with:

{al any statement made by the Company or on the Company’s behalf in conneclion
with this Debenture or the business of the Company being untree or misleading;

(k) the Bank enterfing into any obligation with any person {whether or not the
Campany) al the reguest of the Company [or any person purporting to be the
Company);

{c} any actuaf or proposed amendment, supplement, waiver, consent or release in

relation to this Debenture:

(<) any stamnping or registration of this Bebenture or the security constituted by it;
and
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19.

20

0.1

2.2

(e} arty failure to register this Debenlure in respect of any Charged Property where
such registration is required in arder to preserve the effectivenass or prioiity of
the security created by this Debenture,

whether or not any fault (including negligence) can be attribuled 1a the Bank or any receiver
appointed by il ar their respective employess and agents,

Titis indemnily does nat and shall not extend to any loss to the extent that:

(a) in the case of any toss incurred by the Bank or iis emplayees or agents it arises
from the Bank or its employees or agents acting other than in good faith; or

{t) in the case of any ioss fncurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; ar

(<l there is a prohibition against an indemnity exiending to that loss under any law

relating to this indemnity.
NOTICE DF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subseguant assignment, mortgage, securlty, charge or
other interest affecting the Charged Property the Bank may open a new account. [f the Bank
doss nol open a new account it shall nevertheless be treated as if it had done so at the time
when it received such notice and as from that time all payments made to the Bank in raspect
of any of the Secured Obligations shall be credited or be trealed as having been oredited to
the new accounl and shall not operate to reduce the amount of the Secured Obligations
owing at the time the Bank received the notice.

SET-OFF

without prejudice to any other rights whatsosver which the Bank may have whather undoer
general law or by implication or etherwise, the Bank shall have the right at aiw time or times
and withoul notice to the Company (as well before as after any demand under this
Dehenture or otherwise) to:

(a) combing or consolidate all or any of the then existing accounts {including
accounts in the name of the Bank with any desighation which includes all ar any
part of the nama of the Company) and Habilities to the Bank of the Company;
andfor

(i} sel off or transfer any sum or sums standing to the credit of any one or more of
such accounts {whather subject to notice or restriction on availability or not and
whether denominated in Sterling or in any other currency or currency unit] in o
towards satisfaction ol any of Lhe liabilities of the Company to the Bank on any
ather account of in any other respect,

whether such labilities he 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 or
currency unit} the Bank may at its sole diseration, and with or withoui notice to the
Company, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts {in whole or in pari} into the currency or currency unit or the currencies
of currency units of the whole or any part of the Secured Obligations {deducting from the
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203

21,

211

21.2

21.3

21.4

proceads of the conversion any currency premium ar other expense).  The Bank may take
any such action as may be necessary for this purpose, including without flimitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
cUrrency oF currency unit or the currencies or currency units of the Secured Obligations for
the cutrency 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 conwersion under this
Deheanture.

The Bank shall not be under any obligation to repay Lhe deposiis and credit balances
referred to in paragraph {a} of the Charged Property Fourthly described in sub-clavse 4.1 or
the balance on any Receivables Accounl representing the proceeds of any Non-Vesting Debts
until the Secured Ohligations have been paid and discharged in [ull.

MNOTICES AND DEMANDS

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

{a) by hand or prepald letter post to its registered office or its address stated herein
or its address last known to the Bank; or

{b) by facsimile to the Company’s last known facsimile nuimber relating to any such
address or office.

Ahy such notice or demand given or made under sub-clause 21.1 shall be deemed to have

besn served an the Company: }

{a) at the Lime of delivery to the address referred to in sub-clause 21.1(a), if sont by
hand;
{L} at the earlier of the time of delivery or 10,00 am on the day after pasting {or, il

the day after posting be a Sunday or any other day upen which no delivery of
letters is scheduled to e made at the earlier of the timo of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled 1o be made),
if sent by prepaid lelter post;

fc] at the time of transmissian, 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 working order]; or

{d} oh the expiry of 72 hours frem the time of despatch in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
tlause 21.1ja), in the cvent of a claim being issued in relation to this Debenture, and shal bo
deemed to constitute good service.

Any notice or communication required to be served by the Company an the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
debvery to the Bank at the Bank’s address stated herein (or at such ather addross as may be
notified in writing by the Bank to the Company for this purpose} and will be effective only
when actualiy received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any) as the Bank may for tho time being have notified to the
Company in writing.

Fage 31 of 39



22,

3.

23.1

23.2

233

234

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, eloct to
conwvert all or any part of any sum received by the Bank pursuant to this Debenture {in whole
or in parf] into the currency or currency unit or currencies or clirrency units of the whale or
any pait of the Secured Obligations {deducting from the proceeds of the conversion any
cirrency premium or ather expense) and the rate of exchange shall be the Bank's spot rate
for seling the currency or currency unil or currencies or currency units of the Secured
Ohblgations or refevant part thereof for the currency or currency unit of the suim 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 under this Debenture. The Bank may take any such action as
ray ba necessary for this purpose, including without Emitation opening additional accaunts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is denominated
i5, is due Lo be or has heen converted into the euro or any other currency as a resuli of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may In its sole discration direct that afl ar any of tha Sacurad Obligations shall be paid in the
eurg or such other currency or in any currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payiment made by
the Company under this Debenture or any money received by the Bank under any guarartes,
indemnity or third party security or from any figuidator, receiver or administrator of the
Company or frotn the prococds of reatisation of the Charged Property or any part therenf to
such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled to
apply, allocate or appropriate such maneyj as the Bank may in its sale discretion think fit to
the entire exclusion of any right of the Company to do so.

If any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect ol Value Added Tax or If any paymaent due to the Bank under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which Encludes an
amount in respect of Vatlue Added Tax, then such amount shali be payable by the Company
to the Bank an demand wilh inlerest fram the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expanse all
casts incurred or suffered by him:

{a) in conneclion wilh any application under Pari 1l of the Insolvency Act 19845;

() in defending preceedings brought by any third party impugning the Bank's title to
this security or the enforcement or exercise ol Lhe rights and refnedies of the
Bank or of such receiver or receivars under this Bebentire: and

fc) {in the case of the Bank only) In conpecticn with effecting any
appointment of any recelver or administrator or in dealing with any appointment
of, of notice of intention or application to appoint, any receiver or ad ministrator
by any party including the Company and withoul prejudice to any other right or
process of recovering such costs;
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24,

241

4.2

243

25,

251

25h.2

26,

27.

and all such costs shall bear interest from the date such costs were incurred or sufferad
computed and payabie as provided in clauses 2 and 3 and, pending payment, shall be
securer hareby.

Al costs awarded Lo the Bank or agreed la be paid to the Bank in any proceedings hrought
by the Company againsl the Bank shall bear intersst from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured herety.

NON-MERGER, ETC,

Nothing herein conlained shail operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or other right which the
Rank may at any time have for the Secured Obligations or any right or remedy of Lhe Bank
thereunder. Any receipt, refease or discharge of the security provided by or of any liability
arising under this Debenture shall not release or discharge the Company from any Habiiity to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shall it release or discharge the Company from any liabifity to the Bank under clauses 18
ar 23.

Where this Debenlure initially takes effecl as a collateral or fuither security then,
notwithstanding any receipl, release or discharge endorsed on or given in respect of the
money and liabifittes owing under the principal security to which this Debenture operates as
a coliateral or further security, this Oebenture shall be an independant security far the
Secured Obligations.

This Debenture fs in addilion to and is not to prejudice or be prejudiced by any other security
ar securities now or hereafier held by the Gank.

ERANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer 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
instrutnent required by the Bank to confinm or facifilate any such assignment or Lransfer or

grant of inlerost.

The Company shall not assign or transfer any of the Company’s righis or obligations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rights ar abligations passing to or being held In trust for or for the benefit of another

person.
PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct from one anather and
if at any time any one or more of such provisions is or becomes invalid, iflegal ar
uneniorceable, Lhe validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION DN LIABILITY OF THE BANE

Cxcepi to the extent Lhat any such exclusion is prohibited or renderad invalid by law, neither
Lhe Bank nor any receiver apponted by it nor their respective employees and agems shalk:
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28.

29,

fa)

{b}

(e}

{d}

ke liable to account as a mortgages in possession for any sums other than actual
receipts;

Le lisble for any loss upon realisation of, or for any aclion, neglect of default of
any nature whatsoever in conneclion with, any part of the Charged Property for
which a mortgagee in possession might as such otherwise be lizhle;

be under any duty of care ar other obligation of whatsoever description to the
Company in relation to of In connection with the exercise ol any right conferred
upon the Bank, any receiver appointed by it and their respective emplayees and
agents; ar

be under any liability 10 the Company as a result of, or in consequance of Lhe
exercise, or attempted or purported excrcise of, or [aflure to exercise, any of
their respactive rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Chligatians shall {save for manifest
arror) he binding and conclusive on the Company in any legal proceedings both 1n relation to
the exisience of the liability and as to the amouni thereof,

MO RELIANCE ON THE BANK

{a)

(k)

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

{i) thie Company has not relied on any oral or writien statement,
representation, advice, opinion or information made or given 1o the
Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no lizhility to the Company if the Company
has in fact so done;

fii) the Company has made, independently of the Bank, the Company’s
own assessment of the viabifity and proiitability of any purchase,
praject or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no Esbility to the Company if the
Company has not in fact so done; and

(i) there are no arrangements, coliateral or relating to this Debanlure,
which have not been recorded in writlng and signed an hehalf of the

Bank and the Company.

The Company agrees with the Bank that the Bank did not have prior 1o the date
of this Debenlure, does not have and will not have any duty to the Company.

] in respect of the application by the Company of the money hereby
secured,
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30.

a0l

302

a3

g

30.5

30.6

3.7

30.8

{ii) in respecl of the effectiveness, appropriataness or adequacy of the
security constituted by this Debenture or of any ather security for the
Secured Obligations; or

{iit) to prescrve the goodwill of any business carried on by the Comparny
by running, or precuring the running of, such business or otherwise,
cither before or after Lthe enforcement of this Debenture.

{c The Company agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nar its officials, empioyees or agents
shall have any liability to the Company in respact of any act or emission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEQUS

Any amendment ol or supplement to any part of this Debenture shalt only be effective and
binding on the Bank and the Company if made in writing and signed by both the Bank and
the Company. References to “this security”, or to “this Debenture” include each such
amendmeant and supplement.

The Coanpany and the Bank shall from Lime to time amend the provisions of this Debenture if
the Hank notifies Lhe Company that any amendments are required to ensure that this
Debenture reflects the market practice prevalling at the refevant time following the
introduction or extensicn of economic and monetary union and/or the euro in all or any part
aof the European Unian.

The Bank and the Company agree that the occurrence or non-occurrence of Furopean
cconomic and manetary union, any event or events associated with European economic and
monetary union andfor the introduction of any new currency in all or any part of the
European Union will not result in the discharge, cancellation, rescission o termination in
whole or in part of this Debenture or give any party hereto the righ: to cancel, rescing,
terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this
Rebenlure shall only be effective if given in writing and then only for the puepose for and
upon any terms on which it is given.

For the purpose of exercising, assigning or transferring Its rights under this Debenture, the
Bank may disclose to any person any information relating to the Company which the Bank
has at any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Property Act 1825 shall not apply to this Debenture or any further or other sccurity entered
into pursuant to this Debenture.

Any change in the constitution of the RBank or its absorption of or amslgamation with any
other person shall net in any way prejudice or affect the Bank’s rights under this Bebenture.

If {but for this sub-clause) any company which has issued any Securities would by virtue of
Lthis Debenture be a "subsidiary undertaking” (as defined by the Companies Act 2006 or the
Companies Act 2006) or “associated undertaking” {as defined by the Companies Act 2005 or
any statutory pravisions for the time being relevant for the purpose of the preparation of the
Bank’s accountsj of the Bank, then the Bank or its nominee shall only exercise any voting
righls in relation to such Securities {and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for the purpases of the delinitions of
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3010

3011

30112

31

31.1

31.2

subsidiary undertaking and associzted undertaking] in accordance with the Company's
instructions and in the Company's intorest, except where the Bank or its nominee is
exercising such rights fer the purpose of preserving the vajue ol the security hereby created
or for the purpose of realising such security.

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

Unless and until the Bank shali have made demand For payment of the Secured Obligations
or one of tha other events mantionad in sub-clause 10.1 shall have oocurred, the Bank shall
not be entitled {excapt for tho purposos mentioned 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 sy document relating to the Company's ohligations 1o the Bank is, to the
oxtent not sot out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in 50 far & 15 necessary to comply with section 2 of the Law of PFroperty
{Miscelaneous Provisions} Act 1989 but, except where stated otherwise, if Lhere is any
conflict botwaeen that torm and any other term of this Debenifure, that other term will
prevail,

This document shali al alt times be the proporty of the Bank.
LAW AND FIRISDICTION

This Debenture and any dispule {whether contractual or non-contractua!, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with it or its subject matter {"Bispute”) shall be eovermed by and construed in
accordance wilh the law of England aned Wales.

The parties to this Debenlure wrevocahly agroe, for the sole benefii of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Mothing in this clause shall Emit the right of the Bank 1o take procesdings
against Llhe Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or mare jurisdictions preclude the taking of proceedings In any other
jurisdictions, whather concurrently or not, to the extent permitted by the law of such other
Jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenatura as a deed and have delivered it
upon its being dated.
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THE SCHEDHULE
{Registered Land}

Registered at HIW Laru
Premises al Adminlstrative Area Registry under Title No
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Use this execution clause if the Company is to execute acting by 1wo directors or one director and the
coinpany secretary;

Signed as a dead by

Chris Howe Ceramics Limited

acing by | e

Director Director/Company Secretary

Use this execution clause if the Company is Lo execute acting by only ane director;

Signed as 3 deed by
Chris Howe Ceramics Limited

acting hy

Director
in the presence of:
WIthoss: e TR {nam=a}
................................................... [signature)
Address: ... OO
Occupation ccecrererrraneeeraes bedae b ed i
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SHGMNED as a deed by

as attorney for and on hehalf.of
LLOYDS BANK PLC In the presence al:

BETWEEN LLOYDS BAMK PLC {heireinafter callad
the “Bank") of the ane part and within named
Company (hereinafter called the "Company”} of
the other part.

WITRESSES that the Bank HEREGY RELEASES
unta the Company ALL the Charged Property
{as defined within} TO HOLD the same unto the
Company freed and discharged from the within
written Debenture and all principal money;
interest, claims and demands whatsoaver
thereunder,

SIGNED as a doed by

FROVIDED THAT this release shall not discharge
the Campany from any liability to the Bank
remaining to be paid or any other security hatd by
the Bank.

IN WATNESS whereof the Bank has executed this
Instrument as a deed and has delivered it upon ils
being dated.

a5 attorney for and on hehaif of
LLOYDS BANK PLC in the presence of:
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