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Registration of a Charge

Company name: REDD NURSERIES LIMITED
Company number: 04221678

X7KLOOPS

Received for Electronic Filing: 11/12/2018

Details of Charge

Date of creation:  03/12/2018
Charge code: 0422 1678 0005
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ANITA CHUMBER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4221678

Charge code: 0422 1678 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd December 2018 and created by REDD NURSERIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th December 2018 .

Given at Companies House, Cardiff on 12th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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s Llo\!ds Bank PLC of Pendeford Securities Centre, Dept 3282 Pendefnrd Business Fark
: Wuhastun Rﬂad W{:Iverhamptnn WV 5HZ

1.1

"belng deposited with the Bank and approved by the Bank for the purpose of the calculation '

o

s

DEFINITIONS AND INTERPRETATION
In this Debenture the ﬁjllﬂwing words and expressions shall have the fuillm_-.ring meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements for the tirme

required by sub-clause 1Z[d);

“Charged Property” means the undertaking, assets, ]:iroperties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Minthly, Tenthly and

Eleventhly described In sub-clause 4.1 and references to the Charged Froperty include -

references to any part of it;

“Credlt Agreements” means all agreements now o hereafter enterad into by the Company
under which the Company has provided or agreed to provide credit {as defined by section 2
of the Consumer Credit Agt 1974} to any person of any amount and all agreements now of
hereafter entered into by any person other than the Company under which credit {as so
defined) is provided or agreed to be provided and the benefit of which is assighed to or
otherwise vested in the Company; :

Form of Charge filed at HM the Land Registry under reference MD13900
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_"Chargéd-Ser:Uthieé" méan5'

fa) . vl thDSE securities which {ﬂr the r:ertrfrcates of whjch} are now ar may at am_,r
timein thE future be: :

iy lodged with.or held {in certificated or uncertificated ﬁ::rm}l h',r the Bank
' " oritsagents on behalf or for the account of the Cnmpanv, or

m transferred tn or reglstered in the hame uf the Bank or its nommeel{s}
. - on behalforfﬂrthe account ﬂfthe Company; or

{iin) held [whether in r.:e_rtlflcated ar uncertlfrcated fn_:rrm} by any person
' othar than the Company-for or to the order of the Bank or its

nominee(s} at the request of or by arrangement with the Company; or

{iv} held in uncertificated form by 3 member of CREST ar any other similar
system [including the Company itself if a member of CREST or other
_similar system) where the Bank or its nominee(s) may to the exclusion

of the member of the system direct the transfer of such Securities;

 [whether lodged, held, transferred or registered for safe custody, collection,
security or for E1n15.r Speclf'c purpose-or generally and E|ther before or after the
date hereof); and

fby - the benefit of aII agresments, arrangernents, undertakings or accounts under’

which any person hoilds on behalf of or on trust for-the Company or has an
obligation to deliver or transfer, any such Secwrities to the Cﬂmpany or o the
urder of the Campan',r, and :

e aII those Securities held hﬁ_.r the Company in any subsidiary undertaking as defined

in Section 1162 {together with Schedule 7) of the Companies Act 2006;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property {whethar individually or collectively with other tenants of that or ather properties)

the right to acquire a r_rew' lease of that property or to acquire or require the acquisition by a
- neminee of the freehold or any intermediate reversionary interest in that property including .
{without limitation) the Leasehold Reform Act 1967 and the Leasehald Reform, Housing and -

Urban Developmen‘f Act 1993 and the Commonhald and Leasehold Reﬂarm Act 2002 but
does not include Part [l of the Landlord and Tenant Act 1954;

“Enviranmental Laws” means all laws (statutory, cominon law. or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from ‘time to time
regulating the control and prevention of pallution toland watér or atmosphere and/or the
carrying on of any process or activity on premises and.E_ln"yr amissions from and all waste
produced by such installations and/or process or activity and any chemicals or substances

relating to the same whether relating to health and safety, the workplace, the environment -

ot the provision of energy (including without limitation the Health and Safety at Work etc.
Act 1974, the Control of Pollution Act 1874, the Environmental Protectfon Act 1990, the
Environmant Act 1995, the Water Industry Act 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
1206, the Flanning (Hazardous Substances} Act 1990, the Public Health Acts and the

Radicactive Substance Act 1993 and any European Union direcr[ues or regulations regulating
- the sarme} fram time to time in force and any other instrument, plan, regulation, permission,

authorisation, order or direction made or issued thereunder or deriving validity therefrom; -
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“Environmental ‘Licence” means any permit, licence, authorisation, mnsent -or other

appruual reqmred by ar gwen pur’suant to an',r El"i‘l.l'err'er'IETl'la' Laws,

"lel_ng Agreeme_nts“ means all agreements {not being Credit Agraamants] now or hereafter
entered inte by the Company for the bailment or [in Scotland) the hiring of goods to any

person and afl agrean’ienta {not heing Cradit Agreemeants) now or hereafter enfered into by
any person cther than the Company for such bailment or {in Su:crtlam:l} hiring the henE‘Ft af

: whlch is assigned to or otherwise vested in the Cumpany,

“Insolvency Eu_er_:t_”_1n relatm_n fo the Campany,maans each of the faflnwi'ng:

fa) a meeting is convened for the purpose of considering a resolution to wind up the
Comparny; ' '

{by) such 3 .resolution asis ma_ntione'd in paragraph {a} fs passad;_

{e} “a meeting of the directors or members of the Ca'mpan'f is c'onuened for the

purpose of considering a resolution to seek a winding u|:| order, an-administration
order or the appointment of an administrator;

issued by the Company or its directors or members or by the holder of a
qualifying ftoating charge or a proposal is made for or the Company hecomes
subject to, any voluntary arrangement;

(hj a receiver {administrative or otherwise) is appointed owver all ar part ﬂf the
Company's assets

M - the Company takes part in any action (Including entering negotiations} with a
view to raadjustment rescheduling, fnrgweness or. deferral of ann,r part of the
l::crm[:ram.r 5 mdeb’cedness,

{j) ‘the Company proposes or makes any general assignment, composition or

arrangement with or for the banefit of all or same of the Company’s creditors;

' {k} ) the Cnmpany 5U5pen1:|s or thraatens tn suspand making payments t2 all or some

of the Company’s creditors;

{1} any action s taken in any Jurisdiction which is similar or anamgaus to any of the
foregoing; or

{rm} the Bank has reasonable grounds for believing that arv,.ur of the foregoing is
" imminent;

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

“Intellectual Property Rights” maansi
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{d} ~ such a resolution as s mentioned in paragraph {c} is passed;

{e] a petition for a winding up or an applicatinn for an administration order is made

: by the {Z«arnpam,.r or its directors or members or is presented agama’c the
{:Dmpany,

{f) such an order as is mentioned in paragraph. {e} is made;

{e} a notice of appointment of or notice of intention to appoint an administrator is



fn} o al present and future cupwights,_'patents, dasighs, trademarks, service marks,

brand names, inventions, design rights, know-how, formulas, confidential.

_ information, trade secrets, computer software programs, computer systeams and
all other intellectual properiy rights whatsoeuer without any limitation, whether

- registered or unregistered, in all or any part of the world in which the Gompany is

: Iega][y, henefmlally or otherwise mterested

fo) _'the heneﬁt of an',r pendmg.appllcatmns for the same and all benefits deriving
. therefrom and thereunder including but not limited to royalties, fees, profit
-:shari'ng agreements and income arising therefrom and alf licences in respect of or
~ relating to any intellectual property rights, whether such Ilcences are granted to
the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, mioney or property or other assets accruing or offered at any time by way of
‘conversion, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, Interest and other income
payable in connection therEWithij

“Non-Vesting Dabts” means all book and other debt_s which are purchased or purported to
be purchased by the Bank pursuant to any delit purchase, invoice discounting or other
financing arrangement relating to the purchase of any debts for the time being in force
hietween the Company and the Bank but which fai[ to vest absolutely and effectively in the
. Bank far any reason; -

“Planning Acts“ means all legislation fmmI time to time regulating the deuelop_m_ent, use,
* safety and control of property including without limitation the Town and Country Planning

Act 1980 and any instrument, plan, regulation, permission and direction made or issued

thereunder or deriving validity therefram;

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

{p) . all security, honds, guarantees, indemnities in relation to such-debts;

{q) the r.'lght to dermand, sue for, recover, receive and give recelpts for all amounts
due and to become due imder the contract or arrangement under which such
debts arise;

irk . the benefit of all covenants and undertékings from, and all causes and Tights of

-action against, the debtor in respect of amount due and to become due under -

the contract or arrangament under which such debts arise; and

{s) + . allledgers, ducuments computer or electronic data {lncludmg -:::peratmg systems}
recording or ewdencmg such debts;

"Secured Obligations” means:

{t) all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and :

{u} all ather money and liahilities expressed to be securad hereby (including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clauses 10, 13, 14, 18, 23} and all other obligaticns and
labilities of the Company under this Debenture;
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“Securities” means all stocks, shares,. bonds,- certificates of deposit, bills .of exchange,

- depasitory receipts, Iuan"ca'pital, derivatives {including any currency ot currency unit,

interest rate or commeodity hedging arrangement] and other securities of any kind {whether -
in certificated or uncertificated form and whether marketable or otherwise); and

“Value Added Tax" includes any other form of salas or turnover tax.

. Inthis Débéniure*

fai . . The expressmns ‘the "viiam|:~:an~|,.r am:l the “Bank” where the context admits

. include their respective successors in title and/or assigns, whether Jmmedﬁta or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture may be made or given in writing executed by any such suctessors or
assigns-of the Bank and the Company hereby irrevocably appqints 'Each of such
EUCCESSOTS and assigns to be its att{:rn:ea.ur in the terris and for the purposes set
outin, clause 17;.

{b] - lnless the context reguires otherwise:
(if  the singular shall include the plural and vice versa;
fii). - any reference to a person shall include an individual, company,

corporation, limited liability partnership or ather body corporate,
juint venture, society or an unincorporated associatlon, organisation

- or hody of persons [including without limitation a trust and =
partnership) and any govarnment, state, government or state agency
or international  organisation {whether or not a legal entity).
References to a person also include that. person’s successors and
assigns whether |mmed|ate ar derivative;

(i) the E}-:pressmn “this Debenture” means this debenture and shall
extend to every separate -and independent stipulation contained
herein;

{v) - ' any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or In

. tonnection with this .Debenture may be exercised or made. in the
absolute and unfettered discretion of the Bank which shall not be
under.any obligation to give reasons therefore;

(] ‘references to any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument ar regulation or European
directive or regulation or other European legislation) shall include a
reference to any modification re-enactment or replacemant thereof
for the time being in force, all regulations made thereunder from time
to time-and any analogous provision ar rule under any applicable
foreign law;

fwi) for the avmdance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conferred

Page 7 of 39
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an mortgag'ees by the Law of Property Act 1925 or this [ﬁehéntuf_e '

shall have arisen or become exercisable; and

(i) references to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Debenture. -

The f:lause headings and marginal notes shall bE ignared in construing this If)Ebent'u're.

The perpetuity permd applicable to any trust mnshtuted h'n_.r this [}ebenture shall IJE eighty
years

AGHEEMENT TO FA‘l’

The r::rczrrnparn,.r shall pay to the Bank in accordance with any relevant agreement hetween the
Bank and the Company relating to-the ameounts herehy' secured or, in the absence of any

* such agreement, on demand:

{a). . all money and liabilities whether actuzl or contingant {including further advances
made hereafter by-the Bank) which now are or at any time hereafter may be due,
owing or incurred hy the Company to the Bank anywhere or for which the

. Company may be ar become liable to the Bank In any manner whatsoever

without limitation {and {in any case] whether alone or jointly with any other

person and in whatever style, name or form and whether as principal or surety

-and notwithstanding that the same may at any earlier fime have been due owing

- ar incurred to some other pérsen and have subsequently become due, owing or

incurred to the Bank as a result of a transfer, assignment or other transaction or
by aperation of law); :

{k) interest on all such money and liabilities to the date of payment at such rate or
.rates as may from time 1o time be agreed between the Bank and the Company
© or, in the -absence of such agreement, at the rate, in the case of an amount
- denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the time heing in force {or its equivalent or substitute rate for the
time being) of, in the case of an amount denominated in any currencyr ar
currancy unit other than Sterling, at the rate of two percentage points per annum
ahove the cost to the Bank (as conclusively determined by the Bank) of funding
surms camparakble to and in the currency or currency unit of such amount in the
Landon Interbank Market {or such cther market as the Bank may select) for such
consecutive periods fincluding overnight deposits) as the Bank may in its absoluie
dlscretmn frDm time to time select;

{c) " commission and other banking charges and legal, administrative and other costs,

charges and-expenses incurred by the Bank In relation to the Debenture or the- .
Charged Property {including any acts necessary to release the Charged Property -

from this security), or in enforcing the security hereby created aon & fufl and
undgialified Im:IEernr'uh..I basis; and

{d) any feas cha_rged by the Bank for the time 5pent' by the Bank's officials,
employees or agents in dealing with any matter relating to this Debenture, Such
fees shall he payable at such rate as may be specified by the Bank,

INTEREST

The Company shall pay interest at the rate aforesaid on the money so due {whether befora
or after any judgment which may be recovered therefore} upon such days in each year as the
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- Bank and the Company shall from time to time agree or, in the absence of such agreement,

as the.Bank shall from time to time fix and {without 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 ar]udgment} upon such days i each vear as the Bank shall from fime to

_tlme fix.

CHARGES.

_The Company with full title gua'r.antee héreh'.r charges with the payment of the Secured
- Obligations and so that the charges hereby created shall be a continuing security:

First: The freehold and leasehold property {if any) of the Company hoth present and future

- including {without prejudice to the generaiity of the foregoing} the properties [if any)
. specified in the Schedule {and, where any such property is leasehold, any p'r_gese_nt or future
. right or-interest conferred upon the Company in relation therefo by virtue of any

Enfranchising Legislation including any rights arising against any nominee purchaser pursuant

. thereto} and all huildings'_and fixtures {including trade fixtures) fixed plant and machinery

from time lo time on any such propérty and. all liens, ‘mortgages, charges, options,
agreements and rights, titles and interests {whether legal or equitable) of the Company in 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 Property from time o time

hired, Jeased or-rented by the Company fram third parties or acquired by the Cormpany from

third parties on a hire, instalment or conditional purchase basis including {without prejudice
to the generality of the ﬂ::regmng} the Company’s rlght to arw refund of rentals or other
payments. :

Thirdly: &l book debits {inclurding withaut limitation any book debts which are Non-Vesting
Debts) both present and future due or owing to the Company or in which the Company is
legally, beneficially or otherwise interested {and the proceeds thereof] and the benefit of all
rights relating therete including {without prejudice to the generality of the foregoing) the
Related- Rights, negotiable or non-negotiable instruments, legal and eguitable charges,
reservation of proprietary rlghts rlghts of tracing and unpaid vendors” liens and similar and
associated rights.

Fourthly: AH other debis {including without limitation any other debts which are Nan-Vesting

. Debts), claims, rights and choses in action both present and future of the Company or in

which the Company is legally, beneficially or otherwise interested (and the proceeds thereof)
including (without prejudice to the generality of the foregoing).

{a) . . deposits and credit balances held by the '\En:nmr.:uan‘,.r with the Bank or any third
' _party from time to time both present and future {including chosés in action which
give rise or may give tise to a debt ar debts) owing to the Company {and the

~ proceeds thereof);

“{hy any amounts owing to the Company by way of rent, licence fee, service charge or

dilapidations by any tenant ar licensee (in each case whether present or future)
of any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Compam_.r {and, in each case, the proceeds
thereofl;
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(d}

{e)

(f}

“without prejudice to paragrabh {d) below, any amounts owing or which may

kecome owing to the Company under any building, canstruction 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 amount due has been issued in respect
thereof [and the praoceads thereof);

without prejudice to paragraph (e} below, all rights (and the proceeds of such -
rights} present or future, actual or contingent, arising under or in connection with
any contract whatsoever in which the Company has any right, title or interest .
tincluding, without " limitation, all policies and confracts of insurance and
assurance);

any amounts owing or which may become owing to the Companv by way of
damages, compensation or otherwise under any judgment or order of any

B campetent authority howsoever arising or by way of settlement or compromise
~ of any legal proceedings; and '

' the henefit of all rights relating to such debts, claims, rights and choses in action

including {without prejudice to the generality of the foregoing) such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Company for the time being carries on any business_cnmﬁrising or relating
to the pravision of credit {as defined by Section 8 of the Consumer Credit Act 1974) or any
husiness comprising or relating to the bailment or {in Scotland) the hiring of goods:

the full benefit of and all rights under the Credit Agreements, including all money payable

e

(h)

i

()

Sixthly: -

under ot in respect of the Credit Agreements;

the full benefit of and all rights under the Hiring Agreements, including all money

‘payable under or in respect of the Hiring Agreements;

the full benefit of and all rights refating to the Instalment Credit Agreements
including all legal and equitable charges and other securities and guarantees and
the ather rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees;

“the Company’s present and future rights and interests [if any) in and to any

chattels comprised in the Instalment Credit Agreements- or securities and
guarantees provided. in relation thereto including {without prejudice to the
genérality of the foregoing) any right to damages relating thereto and the benefit
af any warranties given in respect thereof insofar as the property er any interest -
in such chattels remains vested in the Company; and '

the fuil benefit of the Company's rights and interasts [if any) in and to all
insurance effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or any security or guarantee
provided in relatlon theretn.

the Charged Securitles;

(k}
M

all rights in .rESFIEE't of ar incidental to the Charged Securities; and

the Interests in Securities.
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4.2

4.3

4.4

o

4.6

hil

-.Se#enthlyi The Intellectual Property Rights., .

Eighthly' The goodwill and the uncalled capital of the Companv both presént and future,

'Nlnthly All other plant and machinery, fltti‘ngs and ﬁqmpment {not in any such case bemg
- the Company’s.stock-in-trade or work In progress) now or at any time hereaftar belungrng to
_the Company.or in which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any freehold or Ieasehold property of the

Company, .

Tenthlﬁ_.r All the r1ght5 interests and benefits of the {Zr::rrm::narv,.r under am_.r present or future
hire- purchase conditional sale, credit sale, leasing or rental agresment to which the

Company is a party in the capacity of hirar, purchaser or lessee Including {wuhout prejudice
to the generality of the furegnlng} the Company’s right to any: refund of rentals or other
payments, . .

. Elevent_hly:_ The undertaking and all property and asse.ts of the Compahyr bath present and

future including {without prejudice to the penerality of the foregoing) heritable property and
all ather property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhily, Eighthly, Ninthly, and Tenthly described {If and in 50 far,
as the charges therecn or on an*,r part ar parts thereof hereln contained shall For any reason
be ineffective as fixed charges.} :

The'securitz.r hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, F1fth|y, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges [and as regards all those parts of the Charged Praperty First described now vested in
the Company shall constituta a chargs by way of legal mortgage thereon) and as regards the
Charged Praperty Eleventhly described shall be a first floating charge.

The security hereby constituted shall extend to all beneficial interests of the Company in the
Charged Property and to arw proceeds of sale or uther realisation thereof or of any part
thereof.

Thl's Debenture shall hind the Cnm.panv as a continuing sec'uritﬁ_.r for the Secured Obligations

'notwnhstandmg that the liabllities nfthe Company to the Bank may from time to time be

reduced tn nil.

© Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating charge

created by this Debenture

' The Cqmpanv 'represents and warrants that at the date that the Company executes this
- Debenture the Company has made full disclosure in writing to the Bank of:

{ay - . én\r information relating to each part of the Charged Property and each righit held

by any other person in relation to any part of the Charged Propearty which, in
each case, woull be material to the Bank In relation to the appropriateness or
adequacy of any part of the Charged F"mpert‘f as secunty far the Secured
Obligations; and :

fh) each matter in respect of which the Bank has requested information from the
Company In connection with this Debenture. -

RESTRICTIONS AND WARRANTIES

The Company shall not without the prior written consent of the Bank:
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fa} -

(b}

@

{d)

{e)

(f}-

: __SECLIT’IW as would be prohlhlted by sub- E|EIIJSE 5. 1{b}|,

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in-any éther way with, the Charged Property (other than the Charged Pmpert'y' '

: Eleventhlv described) subject as prewded inclause 5.7{a); .

create or permit o subsist or arise am_.r mortgape, debenture, hypothecation,
charge, assignment by way of security, pledge or llen or any other encumbrance
or security whatsoever upon the Charged Properly except a lien arising by
operation of law in the ordinary course of the Company’s busmess as condurted

during thE 12 months preceding the date when the lien first tame into existence;

enter into any contractual or clther agreement or arrangament which has or imay
have an economic effect similar or analogous o any such encumbrance or

transfer, sell or otherwise drﬁpose of the whole or any material part of the
Charged Property Eleventhly described whether by a single tramsaction or a

- nurnber of 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 purport to vary any Instalment Credit Agreement of any security or
guarantee provided in relation therato or give any consents or licences under’the_
terms of any Instalment Credit Agreement or any security or guarantee provided
in relation therete provided that the Company shall not be prohiblted by this
covenant from agreeing to any such variatlon or giving any such licence or

¢consent if to do so would not materially and adversely affect the value to the

Bank for security purposes of such Instalment Credit Agreement o such security
or guarantee and if to do so would not affect the validity or enforceability of such

. Instalment Credit Agreement or such security or guaranige; or

" enter inte any agreement with a financier, provider of money, creditor or any

other party whatsoever {hereinafter called the “Financier’}) which has the

economic effect of, or an economic effect similar to that of, providing security in

respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or more of the following:

{iy sales, agreements for sale ar tramsfers of any propert‘y‘ or rights
whatsnever to the Financier; and,fﬂr

iy - sales, agreemehts far sa[e or transfers actually or botentialw on
hehalf of the Financier to any third party whatsoever; and/for

(iiiy the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub- clause- '
5.A{t)dii); :

5.2 The Company herehy requests the Chief Land Registrar to register the following restriction
on the Proprietorship Register of any registered land forming part of the Charged Property:

. “RESTRICTION

No 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 2 written consent signed by the proprieier for the time
being of the charge dated in favour of Lloyds Bank ple referred to in the Charges

Register.”
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5.3

54

5.5

5.6

5.7

The Company represents and warrants to the Bank, and so that sach such 'repre'sen_t_atinn
and warranty shall dearned to-be repeated on each day during the continuance of this
security, that, except to the extent dlsciﬂsed by the Company to the Eank in writing prmr to

- the date hereof

.'I:a}. . the Company has not made any election pursuant to paragrapﬁ'z of schedule 10

© to the Value Added Tax Act 1954 in relation-to or aﬂ‘ectlng arw part of the
Charged Properw, '

by so far as the Company is aware after making due and careful enquiry the charges

contained in clause 4 do not infringe any intellectual property rlghts whether -
'reglstered or unregistered whatscever;

fc}. no t:Jrcumstances have occurred during the Company's ownearship of any freehold
or leasehold property and, so far as the Company is aware after 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 'm_ a competent authority of a third party taking any action or
making a claim under any Environmental Laws {including the reguirement to
clean up or remedy 1n any other way any contaminated part of the environment
or the revocation, suspension, varigtion or non-renewal of any Environmental
Licence) ar which have led or couid lead to the Company having to take action to
avert the possibility of any such action or claim; '

' d] ; thé Company is solely and beneficially interested in the Charged Propertﬁ and

{E.}  no warning notice or restriction notice has been served in respect of any Interests
in Securities owned (at law or in equity] by the Company under or pursuant to
Part 21A of the Companies Act 2006. :

The Company shall not Tnake or revoke such an election as is referred to in sub-clause 5.3{a)

in relation to any part of the Charged Property without the Bank's prior written consent or

unless the Bank requests the Company to do so in which case the Company shall
immediately make or revoke {as the case may be) such an election in relation to any part of

_the Charged Property that the Bank considers appropriate and gwe valid notification of it to

H.M. Revenue and Customs.

The Company shall bear all costs of andfor pay to the Bank on demand al| costs of and
consent to of concur in the entry of any registration, notice or memgrandum on any register
in the United Kingdom or elsewhere {including without limitation any registration under

‘Section 25 af the Trade Marks Act 1924) which the Bank may require in order to register or

note any interest it may have in, to or under the Intellectual Property Rights described {or
any part thereof] and/or te restrict any dealings in, under or in connection with the

" Intefiectual Property Rights.

The Company shail waive and procure the waiver of any and all moral rights {being the rights
conferred by Chapter |V of the Copyright Designs and Patents Act 1988) which may affact or

- relate to the Intellectual Property Rights as the Bank may require.

Aa) - Sub-clause 5.1{a} shall not prevent the Company. without such consent as is

referred to in that clause collecting proceeds of the book and other. debts,
monetary claims and choses in action forming part of the Charged Property in the
ordinary course of the Company’s business and paying the same ito the
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6.1

{b)

fc)

[d}

Company’s account({s} with the Bank in accordance with sub-clause 5.7(b) {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
tlause 5.7{d]). Where the Bank makes a payment at the request of the Company
which is debited 1o any account with the Bank which is for the time’ hge'ing in

credit, the Bank shall be taken to have given any hecessary consent for the

purposes of clause 5.1{a) o such payment unless such payment was’ made as a

- result of some mlstake of fact on the part ufthe,Bank

The Company shall pay into its account or ar:q:iur_ﬂ,s with the Bank the proceeds af
- the book and other debts, monetary claims-and choses in action forming part of
" . tha Chargéd Property provided that the’Bank. shall be deemed to receive the

amounts owing to the Company referred to in paragraph {b] of the Charged

~ Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge

contained therein and not pursuant ta the fixed charge on freehold and leasehald
property First described in that sub-clause or as mortgagee in possession.-

The Company declares that all proceeds received or obtained by the Company or

on the Company's- behalf but which are not so paid or transferred into that - '

account or accounts shall be recewed and held by the Company on trust for the
Banhk.

in the event that the Company enters into any debt purchase, involea discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company {“Debt Purchase Agreement”) then without prejudice to
the generality of clause 5.7{h} the Company shall give to ifs deblors or other
obligots {whase debts are the subject of and referable to the Debt Purchase
Agreament} such instructions as may be required from time to time by the Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant fo such Debt Purchase Agreement or otherwise

. specified in writing by the Bank to the Company {the “Receivables Account”™). If

any such debtor proceeds are for any reason remittad to and received by the
Company, the Company shall immediately upon receipt remit the: identical cash
or gther remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, saparate from the
Company’s own monles. The Company acknowledges that any balance standing
to the credit of the Receivabies Account shall be held on trust absolutely for the
Bank and that it _may not, without the pirior- written consent of the. Bank
withdraw any such monies from the Receivables Account.

. DEPDSIT'DF T.lTLE DEEDS ETC.

" The Company shall, |f being reguested te do 50 by the Bank for deposit with the Bank and

the Bank during the continuance of this security shall be entitled ta hold and retain {unless
held by a prior mortgagee at the date hereof and far as long as it remains the prior
mortgages):

(a)

(k)

e}

all deeds and documents of fitle relafing to the Company's freehold and
leasehold and heritable property for the time being;

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

all documents evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and '
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62

7.1

7.2

7.3

CF all.such {if any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank mav from time to
thme SPEEIf‘y’ : .

(@ .- If any of the Interests in Securities are in u.nf;e.rt_iﬁf;'ﬁted or dematerialised form,

the Company shall, forthwith upan being requested to do 50 by the Bank, give or

procure the.giving uf_a!] necessary instructions,. in accordance with and subject to

. the facilities and requirements of the relevant system, to effect a transfer of title .

- of such Securities into the name of the Bank or its nominee and 16 cause the
Operator to issue an Operator-instruction requiring the participating issuer in
respect of such Securities to register such transfer of title;

(b} following the giving of such instructions the Company shall procure the registfar
: - of such issuer to amend the issuer's register by entering the Elank or its nomines
pursua nt to sm:h transfer of tltle in place of the Cumpany, '

I’

{cj _ ' .for these purposes mstru-::tmn : "Operator”, _”Dperat{':-r~instructian“, “relevant
system” and “participating issver”, shall have the meaning given to those terms
it the Uncertificated Securities Regulations 2001.

FUETHER'ASSUHANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further iegal 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 assignments, moitgages, securities, charges, agreements or other legal dacumentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shal! contain all
such clauses for the benefit of the Bank as the Bank may require including without limitatien,
if 50 required by the Bank in the case of a mortgage or charge on any freehold or leasehold
property, any such clauses as are contained in any of the Bank’s standard forms of morigage
from time to time and, in the case of securities over heritable property, any such clauses as
are cantained in any of the Bank’s standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Cormpany’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, mortgages, securities, charges, agreements or other
legal documentation and shall take, do or execute such steps, acts,-deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further legal
or other assignments, morigages, securities, charges, agreements or other legal
documentation. ' ' o

On each occasion that the Company acquires, or any nominee on the Company's hehalf
acquires, any property the title to which is registered or required to be registered under the
Land Registration Act 2002, the Company shall Immediately notify the Bank in writing of such
acquisition and each relavant title number or if the land is unregistered the Company shall
procure that title to that property is duly and promptly registered {as applicable) and in any
event the Company shall precure that this Debenture is noted on the register with an agreed
hotice and the Company shall apply for a restriction in the terms referred to in sub-clause
5.2,
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74.

Without prejudics 10 ’thve.sen:uri'ﬁ,..r .herehv constituted the Bank may at any time [efther

~. before or after demand has been made by the Bank for payment of the money hereby

7.5h

secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Pruperb,r Eleventhily described spemﬁed in tha notice,

If, without the Bank's arior wrltten consent, any security comes into emstence in favour of a
third party in relation to any part of the Charged Property _Eleventh_ly described or if any
person carries out, or attempts to carry out, any enforcement or process (including any
distress, execution, taking of possession, forfeiture gr sequestration) against any of the
Charged Property Eleventhly described, the-floating charge over such |:Jrc:;:n&rt‘,.r shall

" automatically and mstantlyr canverk to, and have effect as, afixed f:harge

21

8.2

23

8.4

BANK'S PGWERS OF SALE AND LEASING

The powers and remedies mnferred on mortgageas b‘g Sectlon 101 of the Law of Property
Act 1925 shall apply to this Debenture hut without the restriction imposed by Section 183 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to autharise the Bank to lease and make arrangements for leases at a premiuvm or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to observa any of the provisions of Sect[uns 99 and 100 of the said Act.

The Bank in exercising its statutur‘y’ power of sale and any receiver appomted by the Bank in
exercising his powers under this Dehenture, shall be at liberty to sell at such price and on
sych terms and conditions as it or he in its or his sole discretion thinks fit and shall not be
under any duty or ebligation to obtain the best or any particular price.

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

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

CDMPAN‘I"’S PDWERS OF LEASING AND LICENSING

The Company shall nﬂ‘f wﬁhout the prior wiitten consent -:::f the Bank in relation fo any
frechold or leasehold or heritable propery now or at any tima hereafter acqmred by or

kelonging to the Company or any part theraof:

fa} exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases; or

(b}  part with possession of such property or grant any lease, tenancy, licence, right
o interest to ocoupy such property or any part thereof; or

e " amend or confer upon any person any |&ase, tenancy, licence, right or interest to

accupy such property or any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof.,
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10.

10.1

1.2

10.3

: APPGINTMEMT'UF AN ADMINISTRATOR AND APPDINTMENT.AN.D POWERS OF A RECEIVER

At any time after the Bank shalt have demanded pa'-_.rment of the Secured Dhllgatmns or the .
Campany shall have requested it to do so or an Insolvency Event shall have occurred {upon -
the happening of which the security in this Debenture shall be ImmEdlatEW enfnrceable} the

. Bank shall have power, in writing under the hand of any official of the Bank aythorised. by

the Bank from time to time or any persan authorised by any such official in writing, to

'appuiﬁf any person or persons-as the Bank thinks fit to be an administrator-or joint

administratars or several administrators or joint and several administrators of the Company
or alternatively a receiver orjoint recelvers or several receivers or joint and several receivers
of the Charged Property to act, in the case of two or more receivers, jointly, severally or

jointly-and severally in relation to any part of the. Charged Property and to the extent
. permitted. by law. S|mllarl1,r to remove any such receiver and to appoint another or others in

his place.

if the Bank excludes any part of the Charged Property from the'appointment aof any receiver,
the Bank may subsequently extend that appointment (or that of any receiver replacmg such

~ receiver) to such excluded part uf the Charged Pmperty

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 sperific approval in
writing of the Bank} or at his option in his own name (and in any case notwithstanding any
adrinistration or liquidation of the Company), do or omit to do anything which the Company
could do-or omit to do and (in addition} may exercise all or any of the powers specified in
Schedule 1 to the. Insolvency Act 1986 {notwithstanding that such receiver may not be an

~administrative receiver) and in particular {but without prejudice to the generality of the

foregoing} any such receiver may:
{a] deal with, take possession of, collect and get In any of the Charged Property;

by carry on, manage, develap or diversify or concur in carrying on, managing,
developing or diversifying any business of the Company or any part thereof 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
madification) on any of the Charged Property any works of demaolition, building,
repair, construction, -furnishing or any project or development in whmh the

Company was engaged;

fc) - raise ar burrnw any money from or incur any other liability to the Bank or any
other person and on such terms as to interest or otherwise and with or without -
security as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be or.include a charge on the Charged
Property ranking either in priority to or pari passu with or after the security
hereby created;

{d} forthwith and without the restriction imposed by Section 103 of the taw of
Property Act 1925 sell, realise, dispose of or concur [n selling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need to ohserve any of the provisions of Sections 99 and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
{pasas or tenancias of all .ar- any of the
Charged Froperty;
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{e] .

{f)

{e)

th)

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged Froperty into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Company
{or other the estate owner) and so that covenants and. contractual obligations
may be granted in the name of and so as to bind the Company {cr ather the

- estate owner) so far as such receiver ‘may consider it necessary, appropriate or

expedient for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or other obligations, shares, stock or other vaiuable consideration
and-may he payable in a lurmp sum or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivable
shal! forthwith be and become charged with the payment of the Secured
Obligations. Plant, machinery and cother fixtures may be severed and sold

‘separately from the premises containing them without the consent of the
Company heing ﬂhtamed thereto;

. obtain (by way of appllcat[cm or otherwise) any approval, permissian, consent
and licence (including any Environmental Licence, planning permission and
“building regulation approval), enter into and perform contracts  and
arrangements, purchase materials and incur any type of obligation;

i) promote the formation of a subsidiary or subsidiaries of the Company
with a view 1o such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Froperty or with a view to such subsidiary or subsidiaries engaging
employees or providing management ar other services in connection
therewith aor for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time to
time; .

{ii} arrange for such subsidiary or subsidiaries to trade or cease to trade
© as slich recelver may think fit from time to time; and

{iiiy - arrange for the purchase, lease, lcence or acquisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries ona
basis whereby the consideration may be for cash, shares, dehentures,
loan stock, convertible foan stock or other securities, shares of profits
ar sums calculated by reference to profits or turnover ar royalties or
licence fees or otherwise howsoever and whether or not secured on

- the assets of the subsidiary or subsidiaries and whether or not such
cansideration is payable or recelvable in a lump sum or by instalments
spread aver such period as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Company or otherwise as may seem expedient including fwithout prejudice to
the generality of the foregoing} proceedings f::rr the collection of rent in arrears at
the date of his appointment;

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

10.5

o

4

frn)

{o)

{p}

| i)

make and effect all repairs to and renewals-and improvements of the Company’s -

plant, machinery and effects and insure the Charged Property {-.mdfﬂr maintain or
renew any insurances of the same on such terms as such receiver shall think fit or
as the Bank may direct; : '

[

appoint rﬁanagers agents,. officers and employees. for any - of the aforesaid

purpeses at such salaries and for such periods as such receiver riay determme
and dlsmlss any of the same;

adupt any contracts _ﬂf amployment entered into between the Company and any

of its employees with such variations to the contract as such receiver may think . '

fit and dismiss any such employees;

- axercise the Company's rlghts under any rent review clause contalned in any

lease af the Charged Property First described and grant or apply for any new or

" extended lease thereof;

rause the Company to grant such pﬁwers of attorney or appuiht agents as such
receiver may from time to time think expedient;

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

grant, vary and release easements and othear rf‘gh‘cs.ﬂver freehold and leasehold
proparty of the Company and Impose, vary or release covenants affecting such
praperty 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
recaiver conslders it would be conducive to realisation of the Bank's security to
do so; and

“do all such other acts and things as may from time to time be considared by such

receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive. to the realisation of the Bank's security ar
the exercise of his functions as receiver.

Sub- sectlon 109(8] of the Law of Property Act 1925 shall not apply and all money received by

- such receiver shall {subject in relation to each paragraph below to any clalms hawng priority

to the fatier therein dESl:nI:led] be appifed

(a)

(b)

{c)

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

secondly {if such receiver thinks fit, but not otherwise} in or towards payment of
all or any of the matters referred to in paragraphs (1), {ii}, {iii) and {iv] of Sub-
section 109{8) of the Law of Property Act 1925 as he in his absolute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Gbligations.

Any such receiver shall at all iimes and for all purposes be deemed to be the agent of the
Company which alone shall be responsible for his acts or defaults and for his remuneration,
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106 .

10.7

10.5

109 .

10.10

11..

11.1

11.2.

Any such receiver shall be entitled to remuneration for his services and the services of his

firm at a rate or rates or in an amount or amounts as may from time to time be agreed -

hetween the Bank and such receiver or {in default of agreement) as may be appropriate to

the work and responsibilities involved upon the hasis of charging frﬁ_m time to time adopted -

by such receiver in accordance with the current practice of such receiver or his firm and

" without in either such case being limited by the maximuin rate specified in Section 109(8) of
- the Law of Property Act 1925, :

Only money actually paid by such receliver to the Bank shail be capable of hemg applied by '
the Bank in or towards satlsfa-:tmn Df the Secured Dbllgatmns

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

(8] tF 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 refation to any patt of the
Charged Froperty, the Bank or .such receiver {in respect of such Charged
Property} may at any time redeem any part of that person’s security or procure
its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transacticn incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having heen expendad. ' :

{b] The Bank and such receiver may settle and pass the accounts of any persen
entitled to any security which ranks before or equal to any part of this security in
relation to any part of the Charged Property. Any account sa'settled and passed
shall be conclusive and hinding 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 or more of such receivers and any reference
in thIS Debenture to “recewer" shall he construed accurdingly '

PROTECTION OF THIRD PARTIES

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

fa) whether any right, exercised or purported to be exerciied by the Bank, such _

receiver or their respective employees and agents has become exercisa ble, or
{b) whether any of the Secured Obligations are due or rermain outstanding; or

e} - as to the propriety or regularity of anything done (including any sale, dealing or
' application of money paid, raised or borrowed) by the Bank, such recsiver 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
recaiver appointed by it or their respective employees and agents on the other hand) be
deemed to be exercisable, due, autstanding, proper, regular and within the terms of this
Debenture {as the case may be) and to be fully valid and effactive,
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S 113

11.4

12,

All the protections m”purch'as:ers contained in Sections 104.and 107 of the Law of Property
Act 1925 and to persons contained in Section 42[3] of tha Insulvency Act 1986 apphr ta each
Third Party.

The Bank, any. receiver. appointed by it and their re.spectiire em plweeé and agents may give

- receipts to any Third Party. The Comipany agrees that each receipt shall be an absolute and

conclusive discharge to such Third Party and shall relieva such Third Party of any obligations

. to see to the application of any assets pau:l or transferred to or byf the direction af the Bank,

such rer:,ewer Emplm,ree ar agent
CDUENANTS

The Cumpany shall

©fay cundu:t and carry on its husmess ih a proper and efﬂment manner and not make

_any substantlal alteration in the nature of or madeof cunduct of that business;

(b} : WJ_thll"I such perlad asis allmwed by law for the delivering of such acc_crunts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
aceount complying with all applicable laws, regulations and accounting standards.
and showing a true.and fair view of the Company’s profits and lpsses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information abeout the
Company fincluding infermation about the assets and liabilities of the Company)

“as the Bank may reasonably require; : .

{c) maintain at all times the aggregate value of the Company’s .gcmd hook detts 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 cast or
rmarket price whichever may be the lower according fo the best estimate that can
be formed without it being necessary to take stock for the purpese) at such sum
{if any) as the Bank may from time to time requiré by not less that one month's
notice in writing to the Company (and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Obligations). On such dates
{if any} in every year as may from time {0 time be required by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
aggregate value together with details of any amounts payabie by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or -
under any other statute would in the event of the Hguidation 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 Cornpany
acceptable to the Bank. For the purposes of this sub-clause there shall he
disregarded: '

{i} any stock-in-trade the property in which remains in the seller
notwithstanding that the Company tnay have agreed to purchase the .
same and notwithstanding that the same may be In the possessmn
order ar disposition of the Company; and

{ii} any book debfs ar cash in hand deriving from any such stock-in-trade
" as is referred to in paragraph {i} of this sub-clause;
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fe)

1f) _

hy

fi)

(i}

maintain at all times the aggregate value of the amounts r'emaini_ng to be paid -
under the Approved Instalment Credit Agreements (excluding those- Approved -

Instalment Credit Agreements under which instalments are more than six months
in arrears) at such sum [if any) as the Bank may from time to time require by not

“less than one month’s natice 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 Cornpany for the time being or
any other Director of the Company acceptable ta the Bank and furnish to the
Bank.a certificate showing the said aggregate value {including a full explanation
as to how that value was calculated);

not {except with the prior consent in writing under the hand of an official of the

. Bank and then anly on such terms and conditions as the Bank may specify] sever

ar remove from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the t1me'he‘|ng tharaon axcept for the purpose of
renewing or, replacing the same by trade or other f“xtures ar flxed plant and

_ machinery of equal or greater value;

{i} comply with all covenants, restrictions, requirements, provisions,
~ 7 regulations and conditions affecting the Charged Property (including
the use or enjoyment of it); and

iy fully and punctually perform each obligation on the Company in

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

the Charged Property and, if the Bank so reguests, the Company shall

immediately produce to the Bank evidence of such perfarmance
- {including a receipt for any payment made by the Company);

comply with all relevant licences, consents; permissions and conditions from time

o tirme granted or imposed by the Planning Acts and not without the prior
‘written consent of the Bank pgiven any undertaking to or enter into any

agreement with any relevant plannmg autharity affecting the Charged Property
Flrst descrlbed

forthwith. upon -receipt of any permission, .notice, order, proposal or
recommendation given or issued by any competent planning authority to the
i:l'!.uner or occupier of the Charged Property First described or any notice under
section 146 of the Law of Property Act 1925 or otherwise from any superior
{andtord of the Charged Pruperty First described forward the same of 3 true copy
thereof to the Bank; - :

not make or consent to the making of any application for planning permission or -
any other applica_tinn under the Planning Acts affecting the Charged Property
First -described unless either the Bank has consenied In-writing to such -

application being made or a copy of the proposed application has baen sent to
the Bank at least one month before the date of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents at any time to enter upen any of the Charged

. Property First described for the purpose of inspecting any such Charged Property
- andfor of establishing whether or not the Company [s complylng with its

ohligations under this Debenture;
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13.1

{k}

(i}

-

:{0] .

(p)

{r}

s

(t)

{u)

. not take or knowlngly fail to take any action-which does or might reasonably be

expected to affect adverselﬁ_.r any registtation uf the Intellectus| Property Rights;

maintain and dafend the Intellectual Prnpertyr nghts at all times fincludirig

* without limitation by paying at the Company’s expense all remrdmg and renewal -
fees) ‘and taking all action. reasonably necessary to defend such [ntellectual

Property Rfghts against any action, cldim or proceeding brought or threatened by

-any third part',r and tor smp mfrmgements thereof by any third party;

. hot abandon or cance] or authurlse any third party to do any act whmh would ar .

might invalidate and jeopardise or. be inconsistent with the [ntellectual Property
Rights and not omit ar authorise any third party to omit to do any act which h'yl' its
BMisson w-::-uld have that effact or character; :

' [:rnu:-rnp:th,.r nuhfw,r the Bank of any |nfr|n59ment by any third partyr of amf

Intellectual Property nghts

not do or cause or permlt 1o be done or omit to do anything which may in any
way dep_reciate, jedpa_rdise or otherwise prejudice the value to the Bank or
tnarketability of the security created by this Debenture or of the Charged
Froperty: o

not (without the prior 1.-Jr_r|‘tten consent of the Bank} incur any expenditure or
liabflities of an exceptional or unusual nature (including without limitation any .
expenses in carrying out a planning permission unless a copy of the relevant
planning permission has been sent to the Bank at least one month before the
date of commencement of such development and the Bank has raised no

‘objection to such developrent);

not {withuut the prior written consent of the Bank) redesm or purchase its own
shares ot pay an abnormal amaunt by way of dividend;

" notify the Bank immediately on the accurrence of an Insolvency Event;

if any notice {whether agreed or unilateral) is registered against the title of all ar
patt of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such reglstration and, if such
natice shall have been registered in order to protect a purported interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
requires 1o ensure that the notice is withdrawn or cancelled;

" respond pm_mptﬁ fand in any event within th_e'_'t‘lrne required by law) to -any

request for ]nfﬂrfn_ation or notice served on it under or pursuant to Part 21A of
the Companies Act 2006; and

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

REPAIR AND INSURANCE

The Company shall:
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133

13.4

{ar -

(b}

{d)

(&)

(1

{a)

b)

: keep aII bUIJdlngs and fi xtures hareby charged in a good state nf rapair;

kEEp all plant and mEu::hmEﬁ,.-r in guud wnrldng order and candition;

_ insure angd keep insured all its prup_ert',r and effects of every description with
. reputable insurers and oh terms for the time being. approved by the Bank

{making such amendments thereto as the Bank may from time to time require]
against loss or damage by.fire and by terrorist damage and such other
contingencias and risks as may from tima to fima be required by the Bank in their

full reinstatement value for the time being in the joint names.of the Campany
and the Bank or with the interest of the Bank Endursed on the ‘policy or policies

or noted as the Bank may requite;

{unléss depusited with a prior mortgagee at the date hereof and for as'long as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landlord .
with the respective interests of the Bank and the Company endorsed or noted
therean) deposit with the Bank such policies as may be required by the Bank;

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

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

If default shall at any time be made by the Company in keeping its bulldings and
fixtures and plant and machinery or any part thereof in a good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or in producing to the Bank
any such policy or receipt, it shall be lawful for, but not obligatory on, the Bank to
repair and malintain the same with power to enter any of the Company’s property
for that purpose ar to pay such rent or other outgoings or dilapidations or to
effect or renew any such insurance as aforesaid as the Bank shali think fit and any
sum or sums so expended by the Bank shall be repayable by the Company to the
Bank on demand together with interest computed amnd payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesald and, pending
repayment, shall be secured hereby.

All money which may at any time be received or receivahble under any such

insurance or any other insurance covering any of the property and effects of the

Company against such risks as afaresaid shall be held in trust for the Bank and [at
the Bank's option} the Campany shall pay such money to the Bank or shall apply
the same in replacing, restoring or reinstating the prnperb.r destroyed or
damaged.

“The Company authorises the Bank in the Company’s name and on the Compaiy’'s behalf to

make any claim against the insurer under any part of any insurance policy and to admit,
compromise ar settle such claim ot any liability relating to any such ¢laim 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 insurer in respect of such ameunts..

Pape 24 of 39



-13.5

14,

15.

15.1°

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held {or under any superiar leasa) in settlement of any claim
made by the lessor for any rent ar other outgoings or dilapidations reserved or p'ava_ble or
alleged to be reserved or payable under the lease shall be deemed to be a payment properly
made under clause 13.2{a) {whether or not actually due to the lessor and whether or not.
disputed by the Company) provided that such payment was made by the Bank in good faith
for the purpose of awiding, compromising or tefminating any proceedings for forfeitura or
otherwise for the purpose of preserving or enfarcing the security hereby created. . :

ENVIRONMENTAL OBLIGATIONS

-The Company shall:. -

{a) . - obtain all Environmental Ll‘r:én_r:e_s applicable to the Charged Property and to the
. Company’s business and comply with the terms and conditions of the same;

{b] c_umpln_..r with all Envitonmental Laws applicakle to the Charged Property and to-
the Company’'s business and not permit a contravention of the same;

i<} _-haotify 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 ar
the terms and conditions of any Environmedtal Llcence which may have a
material adverse effect on the market value of the Charged Froperly or on the
Company’s business and shall forthwith take such skeps as the Bank may direct to

_remedy and/or cease the continuation of any such allegad breach;

{d) promptly pay all fees and othet charges In respect of any Environmental Licence
applicable to the Charged Property and to the Company’s business;

{el . . forthwith natify the Bank of the receipt of and the contents of any notices ar
nther comimunication varying or suspending any Envirenmenizl Licence relating
o the Charged Property and to the Company’s business and forthwith take such
_steps as the Bank may direct to reinstate in full force and effect any
.- Enwvironmental Licence 50 varied or suspended; :

Cif farthwith supply the Bank with copies of any environmental reports, audits or

studies undertaken in relation to the Charged Property and to the Company’s
business; and

{e) . 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 full
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 -
intér'E_st from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hareby.)

INSTALMENT CREDIT AGREEMENTS

The Campany hereby expressly warrants, represents and undertakes in relation to each
Approved Instalmeant Credit Agreement, as and when the same is deposited with the Bank;

{a} that such Approved Instalment Credit Agreemenf and any security ot guarantee
previded in relation to it is fully valid and enforceable in accordance with its
- tarms, and that the form and content of the Approved Instalment Credit
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153

{h)
(e}

{d)

.{e}

{f}

(g)

{1

Agreement and any security or guarantee provided in relation to it complies with

Cany relavant law including {without limitation) the Consumer Credit Act-1974 dnd

any regulations made there under and that the creditor or owner under any such
Appmved Instalment Credit Agreeament has complied with all crther requirements
under an‘,f such law inrelation to the prwlsmn of such credlt

. that any dEpDSlt or advance payrnent as the case may be shown as paid under

such Approved Instalment Credit Agreement has i in fact heen paid in the mannar
therem stated;

that texcept where otherwise agieed] the sum stated In such Approved

Instalment Credit Agreament {or in the schedule accompanying such Approved
Instalment Credit Agreement} as outstanding in respect of such Approved

“Instalment Credit Agreement, is in fact outstanding at such date;

that the particulars of any persan providing any security or guarantee and of any
assets securad appearing in any such Approved Instalment Credtt Agreement are

: corre-:t in every respect and that such assets are in existence;

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

in any case where the debtor or hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreament, that the statutory period of cancellation has expired without the

- right having been exercised;

that {save as disclosed in writing to the Bank) no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement or any

security or guarantee provided in relation to it;

that all documents constituting the Approved Instalment Credit ‘Agresment and
any security or guarantee provided in relation to it and all deeds and documents
of title connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would or raight prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to

enforce such Approved Instalment Credit Agreamant or any security or guarantee:

provided.in relation to it or any term or terms thereof.

The Company agreas that it shall perform all its obligations (including without lmitation

" ohligations as to maihtenance] devoiving on it by or in relation to the Approved Ins[a_]rnent

Credit Agreements and any security or guarantee provided in relation to them.

The Company further agrees that it shall:

{a)

{if it carries on a consumer credit business or 3 consurmer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
obtain and at all times maintain Financial Conduct Authority  {“FCA™)
authorisation or permission for the applicable consumer credit lending activities,
where approgriate covering the canwvassing off trade premises of barrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse
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by

any. application for the grant or ranewal of such authorisation or permission or

- thathe is minded to revoke or suspend any such permission or autharisation; and

prﬂéﬂre that any person by whom the debtor or hirer under any Instalment

‘Credit Agreement was introduced to the Company had and at all relevant times

maintains {if required by law so to do) FCA authorisatlon or parmission for credit-

broking activities, where appropriate covering the canvassing off trade premises

of hotfrovier-lender-supplier agreements and consumer hire agreements, -and
shal} advize the Bank forthwith should it come 'to the Company's attention that
such FCA authorisation or permission was not at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shafl' :

fa)

{b}

where any uf the Chargeci Property First descrlhed 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 pursuant to Chapter 1V of Part 1 of the
Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{il  °  notify the Bank before Exercising {wﬁether Individually or collectively

with others) any right conferred upen the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably require in relation to the exercise of
such right;

fii} - not without the prior written consent of the Bank, agree the terms of

any new lease of the property {with or without any further property)

to be granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

i) if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freghold interest and/or any
intermediate reversionary interest in the property becomes vested in
a third party on behalf of the Company {with or without others),
forthwith" supply to the Bank particulars of such third party and
{where such third party is a body corporate] details of any shares
therein to be issued to the Company and deliver the share certificate
inrespect therem“ to the Bank when received; and "

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

whera any of the Charged Property First described in sub-clause 4.1 or any part of
it is ar (without prejudice to clause 9 hecomes subject to any tenancy:

{i} forthwith notify the Bank on receipt of (and provide to the Bank a
' copy of} any natices received from any tenant of the property or any
nart of it pursuant to the provisions of any Enfranchising Legislation;
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171

fii) -

|:i:ii:|

(iw) -

{v)

- .not serve upon any tenant of the property ar any part of it a notice

pursuant to the provisions of any Enfranchising Legislation unless the

~ Bank has consented in writing thereto;

" serve such notices in such form and take such other steps as the Bank
“may reasonably require following the exercise by any tenant of the

property or any part of it of any nghts arising under any Enfranchising
Legislation; :

-not enter into any agreement to grant a new lease to any tenant of
* the property or any part of it pursuant to or In consequence of the

operation of any Enfranchising Legislation urless the Bank has
consented in writing thereto; and

not enter into any agresment pursuant o or in consequence of the
operation of any Enfranchising Legislation to transfer to any person or

‘persons the Company's Intarast in the property subject to the security
‘hereby created unless the Bank has consent in writing thereto and (if

such consent be given or be deemed to be given as herginafter
provided) to provide to the Bank such infermation in respect of any
sirch transfer and its terms {including the identity of the transferees)
as the Bank may reasonably reguire.

Provided that in all cases in this subclanse r[b] where the Bank's consent in writing

- is required befora the Company may take further action the Bank’s consent to
such action shall be deemed to be granted if the Bank has not raised any
ohjecticn to such action within ane month of the date of the relevant raguest to
the Bank for such consent. The Coripany must at ail times use its best
endeavours (and at no cost to the Bank} to obtain the maximum compensation
permitted under the relevant Enfranchising Lepislation from any person or
persans exercising any rights under such legislation.

POWER OF ATTORNEY _

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary 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 appointed under this Debenture (the “Attorney™)
jointly and also severally to he the Company’s true and fawful attorney. For the purposes

aforesaid the Attorney shall have the right to do anything which the Company may lawfully
do ‘and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the generality of the foregoing: :

{a) the right to do anything to procure or carry out the performance of the
Company’s, obligations under this Debenture and anything to facilitate the
exercise of the Bank’s rights under this Debanture;

by the right to act in the name of the Company;
(c} the right to delegate and sub-delagate any or al of the rights of the Altorney;
fd] the right to sign, execute, seal, deliver and otherwise perfect:
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18. - .

181

8.2

fiy any documents or instruments which the Ela_nk_cri' any receiver. may '
' ' require for perfecting the title of the Bank to the Charged Froperty or
for vesting the same in the Bank, its nominees or any purchaser; and

(i) - anyfurther SEt:urih,-r dncumentatiun referred to in clause 7.

The Campam_.r rahf‘es and-'shall ratify Ever‘l,athlng ﬂane or purported 1o t::e done by the
Attorney. :

ANDEMNITY

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

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
OUtEGINgs Now or-at any time payable in respect of thE Charged Property or by
: the owner or occupier thereof; and :

fb)-- - all cn:_ist_s, claims, _demanda 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 hy.r the Company of
any law or of this Débenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or ravenue and even though of a wholly novel character. If any such sums shall be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall
be paid by the Company on deimand 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 incurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed 1o have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indernnify the Bank and any recaiver appointed by it and
their respective employees and agents [as a separate covenant with each such person

indemnified) against 2/l loss Incurred in connection with:

{a} any statement made by the Company or on the Company’s behalf in connection
~with this Debenture or the business of the Com pam,r helng Untrue or mlsleading,.

(B} the Eank entering into any obligation with any person {whether or not the

Cﬂmpﬂ”‘f} at the request of the Company {or any person purporting to be the
Company);
fcl any actual or proposed amendment, supplement wajver, cmnsent or release in

relatlon to this Debenture;

{d} any stam ping or registration of this Debenture or the security constituted by it;
and _ .
{2) any failure to register this Debenture in respect of any Charged Property where

such registration is required in order to preserve the effectiveness or priority of
the security created by this Dehenture,

whether or not any fault {inclhding negligence) can be attrihuted to the Bank or any receiver
appointed by it or their respective employees and agents.
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20

201

202

Thls |r1-:{emn|t1,.»r does not and shall not extend to any loss to the extent that:

~fa) . in the case of any Ioss m-:urrer;i by the Bank or its emplcwees or agents it arises

- from the Bank or its emjiloyees or agents acting ather than in good falth or

“

{b) iy the case of any loss incurred by the FeCBiver or hls emplmyees or agents it
- arises from the receiver or his empluyees or agenis acting other than In good
- faith: or g . o

fe] - there is a prohibition against an |ndemmty Extendlng to that loss under arw law

-relating to this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignfnent, mortgage, security, charge or
other interest affecting the Charged Property the Bank may open a new account. If the Bank
does not open a new account it shall nevertheless 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 respect
of any of the Secured Obligations shall be credited or be treatad as having been credited 1o
the new accouni 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 whatsoever which the Ba nk may have whether under’
. general law ar by implication or otherwise, the Bank shall have the right at any time or times

and without notice to the Company {as well before as after any demand under this
Debenture or octherwise} to:

{a) combine or consolidate all or any of the then exiﬁting'_'accuunts fincluding
. accounts in the name of the Bank with any designation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company;

andfor

{b} set off or transfer any sum or sums standing to the credit of any one or more of
such accounts [whether subject to netice or restriction on availability or not and
whether denominated in Sterling or in any other currency or currency unit) in or
towards satisfaction of any of the liahilities of the Company to the Bank on any
other accounit or in any other respect,

" whether such liabilities be actual, contingent, primary, collateral, several or joint and

whether as principal or surety.

In the case of all accounts {whether denominated in Sterling or in any other currency aor
currency unit) the Bank may at its sole discretion, and with o without notice to the
Company, elect to canvert all or any of the sum or sums standing to the credit of any such -
account or accounts {in whale or in part} into the currency or currency unit or the currencies
or currency units of the whaole or any part of the Secured Obligations {deducting frem the
proceeds of the conversion any currency premium or ather expense}.  The Bank may take
any such action as may be necessary for this purpase, including without limitation epening

 additional accounts. The rate of exchange shall be the Bank’s spot rate for selling the

currency or currency unit or the currencies or currency units of the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or abaout
11.00 am in London on the date that the Bank exercises its rights of conversion under this
Debenture.
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S212

213

21.4

22,

. The Bank shali not-be under any obligation to repay. the deposits and credit I:|E|Ia_|"|ce.5_ :

referred to in paragraph (a}.of the Charged Property Fourthly described in sub-clause 4.1 or

. the balance on any Receivahles Account representing the proceeds of any Non- ‘Jestmg Debts

until the Secured Dbllgatmm have been paid and dlscharged in fuil
NDTTCES AND DEMANDS -

Any ndtir:é or demand hy the Bank to or on the Company -sh_all he deemed to have been
sufﬁdenth-' given m‘ made |f sent te the Cnmpan‘yr :

{a} S .b'f hand or prEpaid !etter post to its regmtered office or its add]’ess stated herein

or its address last knﬂwn to the Bank; or

L

by . by facmml[e to the Cumpanfs last knﬂwn facsirmile number relatlng to any such
' address or office.

' Any such notice or demand gwen or made under suh clayse 21 1 shall be deemed to haue

been served on the Cnmpan-,r

-

{a} at the time of delivery to the address referred to in sub-clause 21. l{a} if sent.by
hand;
ik 8t the eatlier of the time of delivery or 10.00 am on the day after posting {or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made at the earlier of the time of delivery or 10.00 am
on the next succeeding day on whlch delivery of ]etters is scheduled to be made}l
if sent by prepaid letter post; : -

e at the time of transmission, if sent by facsimiie {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 warking arder); or

{d} on the exp_iw of 72 hm_irs from the time of despatchin any other.case.

Service of any claim foerm may be made on the Company- in the manner desciibed in sub-
clause 21.1{a}, in the evant of a claim being issued in relation to this Debenture, and shall be
r:_ieemed to constitute good service.

Any notice or communication required to be served by the Company on the Bank under the

" terms of this Debenture shall be i writing and delivered by hand or sent by recorded

delivery to the Bank at the Eank‘s addregs stated herein (or at such other address as may be
notified in writing by the Bank to the Company for this purpuse} and will be effective anky
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any) as the Bank may for the tlme being have notified to the
Company in writing.

CURRENC‘I" COMVERSION

The Bank may at its sole discretion, and with or without notice 1o the Company, elect to
convert all or any part of any sum received by the Bank pursuant to this Debenture {in whole
or in part} into the cutrency or currency unit of currencies or currency units of the whole or
any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium ot other expense] and the rate of exchange shall be the Bank’s spot rate
for selling the currency or currency unit or currencies or currency units of the Secured
Dhligations or relevant part theresf for the currency or currency unit of the sum received by
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23.

231

23.2

23.3

23.4

235

'. tha 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
may be necessar-f for thls purpase, including without limitation upemng additional accounts.

FAYMENTS AND COSTS -

If 3t any time the currency in which all or any part of the Secured Obligations is denominated
fs, Is due to be or has been converted into the eurs or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
may in its sole diseretion direct that all ar any of the Secured Obligations sha1[ be pald in the
euro of such other currancy or in any currency unit. -

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Debenture or any money received by the Bank under any guarantee,
indeminity or third party security or from any liguidator, receiver or administrator of the
Company or from the proceeds of realisation of the Charged Property or any part thereof to

- such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled to

apply, allocate or appropriate such money) as the Bank may in its sole discretion think fit to -
the entire exclusion of any right of the Company to do so. :

If any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or if any payment due to the Bank under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Cempany

~ to the Bank on demand with interest from 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 appainted by the Bank shall be entitled to recover as a recewersh:p expense all

_costs incurred or suffered by him:

{a) in connection with any application under Part I of the Insalvency Act 1986;

{b} in defending proceedings brought byr'an'-,r third party impugning the Bank's title to

this security or the enforcement ar exercise of the rights and reinedies of the
Bank or of such receiver or recejvers under this Debanture; and

{c} ~ {in the case of the Bank only) in connection  with  effecting any
appointment of any receiver or administrator cr in dealing with any appaintment
of, or notice of intention or application to appeint, any receiver or administratar
by any party including the Company and without prejudice to arw other right or
process of recovering such costs;

and all such costs shall bear interest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall he
secured hereby.

Al costs awarded to the Bank or agreed to be paid to the Bank In Y prbceedings brought

by the Company against the Bank shall bear interest from the date of such award or

_agreement computed and payable as provided in clauses 2 and 3 and, pending payment _

shall be sequred hereb!,r
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24.1

24.2

24.3

25,

251

25.2

26,

27,

NON-MERGER, ETC.

Nothing herein contained shall operate 50 as to merge or otherwise prejudice or affect any

“bill, note, guarantee, mortgage or other security or any contractual or ather right which the
" Bank may at any time have for the Secured Obligations or any right or remedy of the Bank

thereunder. Any receipt, release or discharge of the security provided by or of any liability
arising under this Debenture shall not release or discharge the Company from any liability to

‘the Bank for the sarme or any othar money which may exist independently of this Debenture,

nor shall it release or dlscharge the Cemperw from any liability te the Bank under clauses 13

'.er23

Where this Debenture .initially takes effect as a coflateral or further security thee,

- notwithstanding any recelpt, release or discharge endorsed on ar given in respect of the

money and liabilities owing under the principal seeurity to which this Debenture operates as
a collateral or further security, this Debenture shall be an mdependent security for the

Secured Obligations.

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

- TRANSFERS BY THE BANK OR THE COMPANY

The Bank imay 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 reguest by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignment or transfer or
grant of interest.

The Company shall not assign or tranzfer any of the Company's rights or obligations under

“this Debenture or enter into any transaction ar arrangement which would result In any of

those rights or obligations passing to or being held in trust for or for the benefit of anather
person. ' '

PARTIAL INVALIDITY

Each of the provisions in'this Debenture shall be saverable and distinct from gne anather and
if at any time any one or more of such provislons Is or becomes invalid, illegal or
unenforceable, the wvalidity, legality and enforceability of the remaining prewsmns herenf
shall not in any way be affected or |mpa|red therehy.

. RESTRICTION ON LIABILITY OF THE BANK

Exeept to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nar any recelver appointed by it nor their respective emplayees and agents shall:

{a) be liable to account as a mortgagee in possession for any sums ather than actual
recaipts; '
(b be liable for any loss upon realisation of, or for any action, neglect or defaalt of

any nature whatsoever in conhection with, any part of the Charged F‘reperty for
which a2 mortgagee in pessessmn might as such otherwise be liable;

fcl be under em..r duty ef care or other ohligation of whatsoever description to the
Company in relation to or in connection with the exercise of any right conferred

Page 33 of 39



.

29

(d)

upan the Bank, any recelver appmnted by it and their respectwe emplﬂyees and

“agents; ar

be under any Hahility 1o the Company és a tesult of, or in consequence of the

. exarcise, or attempted or purported exercise of, or failure to exercise, any of

their respective rights.

CONCLUSIVE EVIDE NCE

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

NO RELIANCE ON THE BANK

(a}

®

{ci .

The Company acknowladges to and agrees with the Bank that, in entaring into
this Debenture and incurring the Secured Obligations:

{i} the Company has not relied on any oral or written statement,
representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anybody on the Bank’s hehalf
and the Bank shall have no liability 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 viability and profitability of any purchase,
profect or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no liability to the Company if the
Company has not in fact so done; and

fiii} there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on hehalf of the
Bank and the Company.

The Company-agrees with the Bank that the Bank did not have prr'u'r to the date
of this Debenture, does not have and will not have any duty to the Company:

{ih in respect of the application by the .Cnmpan‘yr of the moeneay hereby
secured; . o
i) in respect of the eﬁeﬁtiveness apgropriateness or adequacy of the

security constituted by this Debenture or of any other security for the
Secured Qhligations; or

(iif) to preserve the goodwill of any business c_'arried on by the Company
by running, or procuring the running of, such business or otherwise,
either befare or after the enforcement of this Debenture.

The Cr:rmh_any agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employees or agents
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“30.

301

.oap.2

302

04
30.5
306

in?

30.8.

30.9

3010

shall have any hahility to the Company in respect ef-erw act or omission by the -
Bank, its officials, employees or agerts done or made-in good faith. .

Mis CELLANE{JLIS

' Any amendment of or supplement te any part of tﬁls Dehenture shell enlv be effectwe end

binding on the Bank and the Company if made in writing and signed by both the Bank and
the Cormpany. References to “this securlt'yr"' or to "thls Dehenture“ include each such

v

emendmentendsupplement _ - R i

The fC:c:rm]:lnem'g..r and the Bank shall from time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are required to ensure that, this
Debenture reflects the market practice prevellmg at the relevant time Fel[ew?ng the
m_treductlen_ or extension of ecanomic and monetary union and/or the euro in all or any part
of the European Union.

The Bank and the Company agree that the occurrence. or non-occurrence of European

. geonormic and monetary union, any event or events-associated with Evropean economic and -

monetary union andfor the introduction of any new currency in all or any part of the
Eurcpean Union will not result in the discharge, cancellation, rescission or terminaticn in
whole or in part of this Debenture or give any party hereto the right to cancel, rescind,

‘terminate or vary this Dabenture in whole or in part.

Any waiver, consent, receipt, settlement or release gh}'en by the Bank in relation to this
Debenture shall only he effective if given in writing and then only fer the purpose for and
upan any terms on which it is given. - -

For the purpose of exercising, assigning or transferring its rights undet this Debenture, the
Bank may disclose to any person any information relating to the Cempany which the Benk'

has at any time, -

The restriction on the right of consolidating mottgages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any further or other secirity entered
into pursuant to this Debenture.

Any change in the constitution of the Bank or its absorption of or arnalgamation with any
other person shall not in any way prejudice or affect the Bank's rights under this Debenture.

If {but for this sub-clause) any company which has issued any Securities would by virtue of
this 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 2006 or
any statutory provisions for the time being relevant for the purpose of the preparation of the
Bank's accounts} of the Bank, then the Bank or its nominee shall enh_.r exercise any voting
rights in relation to such Securities {and any other rights which aré charged to the Bank
pursuant to this Debenture and which are re_!ewent for the purposes of the definitions of
subsidiary undertaking and associated undertaking) in accordance with the Company’s
instructions and in the Company’s interest, except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
or for the purpose of realising such security.

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

Unless and until the Bank shall have made demand for paymment of the Secured Ohligations
or one of the other events mentioned in sub-clause 10.1 shall have accurred, the Bank shall
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3l.2

not be entitled [except for the purposes mentioned in sub-clauses 12(j}, 13.2{a} and 14{g}}’
to enter upon the Company's freehold or Ieasehcld or heritable property or to obtain

possession thereof,

Each term in any document relating to the Company's obligations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so’ far as i3 necessary to comply with: section 2 of the Law of Property
{Miscellaneous Provisions) Act 1989 but, except where stated otherwize, if there is any
conflict between that term and any other terp of this Dehenture ‘that other term will
prevarl : - :

This dociment shall at all times be the property of the Bank.

LAW AND JURISDICTION

This Debenture and any dispute {whether contractual or nen-contractual, 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 ("Dispute”) shall be governed by and cunstrued in

' accnrdance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the scle benefit m“ the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdictian
over any Dispute. Mothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more 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 Debenture as a deed and have delivered it
upon its being dated. ' '
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_ {Registered Land}l
' ' Registered at HM Land

Premisesat . ° o Administrative Area Registry under Title No
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Use this execution clause if the Company is to execute acting by two ﬂirectbrs or one director and the

company secretary; .
Signed' a5 a deed by

Redd N.urseries_Limited

acting by

Director . | Director/Company Secretary

Gﬁ_ Use this execution clause if the Company is to execute acting by only one directar;
Signed as a deed by

Redd Nurseries Limlted '

acting by

s Director
in the presence of: ' | _ _
){Witness: AL O A il S@\b{—’) ......... {narme)
ignature]
X Address:
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SIGNED 25 a deed by ' ' as attorney for and on hehalf of
: ' LLOYDS BANK PLC in the presence of:

NB, NOT TG BE USED FOR REGIS'i'ERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafter called PROVIDED THAT this release shall not discharge
the “Bank”) of the one-part and within named . the Company fram any liability to the Bank
Carnpany {hereinafter called the "Company”) of  remalhing to be pald or any other security held by

the other parl. : the Bank.
WITNESSES that the Bank HEREBY RELEASES _ IN WITNESS whereof the Bank has executed this
* unto the Company ALL the Charged Property Instrumeiit as a deed and has delivered it upon its

{as defined within} TQ HOLD the same unto the  heing dated.
Company freed and discharged from the within

written Debenture and ail principal money;

interest, claims and demands whatsoever

thereunder. N : ' v

SIGMNED as a deed rb']" . as attoriey for and on behalf of
: ' LLOYDS BANK PLC in the presence of:

Page 349 of 39







