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Registration of a Charge

Company name: WAINHOMES (NORTH WEST) LIMITED
Company number: 04978580

XEXID3MH

Received for Electronic Filing: 13/01/2018

Details of Charge

Date of creation:  11/01/2018

Charge code: 0497 8580 0026

Persons entitled: LLOYDS BANK PLC

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04978580 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 04978580 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4978580

Charge code: 0497 8580 0026

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th January 2018 and created by WAINHOMES (NORTH

WEST) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th January 2018 .

Given at Companies House, Cardiff on 17th January 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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LLoVDS BANK TR

~ Debenture |
| (cumpany or hmlted hamlity partnersh‘lp)

To be preserited for registration-at Companies House within 21 days of dating.

To

- Lioyds Bankple
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Execution Version -

Wamhnmes {North West} L1m1ted

Regastered Number
04978580

| Address

) “Exchange

1.1

{tiﬁe
“Cempany“)

Warringtan, WA36UT -

House Kelburn Court, Birchwoo

DEFINITIONS AND INTERPRETATION

i th1s Dei:ueﬂture the fallomng words anid- express‘;ons shaLL have the: fullowmg meamngs

“Approved:. Instalmernt: Cradit Agreement” means %nstalmer;t Crea:fut Agreements far the time hemg_

deposited with the Barik: and approved by the Baﬂk frar the purpose of the: ca!e:uiauon reqwred by Sghr

clause 12{c:|),

' "Charged Pruparty" miedns the. undertakmg, assets prﬁperties, feverrues, nghl:s and heﬁeﬁts F1rst,. '
Sezondly, Thirdly, Fﬁurthlyj Fifthly, Sfxthly; Seventhly, Eighthly, Rinthly, Tenthiy and. Eleventhly

- described in sub ciause 4.1 and references to-the Charged Property fhclude references ta.any part of

it

“Credit Agréements"’ rheédns alt agfeéments’ Haw. GF héré'aftér entered inm by the' Co'mp'aﬁy' un&er

- whiich the Company has provided or agreed to pravide crédit (as defined by section 9 of the Consumer

Credit Act 1974} o any persan-of any amount; and-all agreements fow or hereafter entered into by

-any person- other than the Company under whmh credit (a5 5o defined} s pmwded or agreed ta be
provided and l;he benefﬂ: of which s assigned to or otherwme vested in the Eompany,

- 4D10BN. 11709

Form of Charge filed at HM the Land Registry Under reference MD1390C
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Execution Version

“Charged Securitles” means;

{a,] _ _ 'all those Secuntles whﬁ:h (Dr the CEFt"EfICEtES Df whlch} are nt)w nr may at any t1me in the. "
future be: :
'_(:T]i lmdged w;th or helr} {zn temﬁcated o uncertlﬁcated fnrm} b the Bank ar H:s.'

agentson behalf or for the account of the Cnmpany, ar

-"iﬁ'_}. . .%:raﬂsferred ta ar regastered 1 the name af the- Bank oF 3ts nt}mmee{s) an
behalf or for the account of the tnmpaay, or. .

iR : 'he’ld (whether in. 'c'er'tlﬁcatéd o unc'ertl'ﬁcat'ed formi) by any person other
o “than the Company for of to the order of the Bank or its: nam%nee{s) at the
request of or by arrangement with the- Company, or : .

vy . held i uncertifieated form by -a_ _'rnEmbEr of CREST or ahy_{jthér similar
T aystem-(inciuding the Company itself it a membér.of CREST or dther sinmilar
—system) - where the Bank . or ‘its nominesls) may to-the exclusion-of the

. member of the systern ‘direct the transfer m’ such Securities;. .

(whel:her lodged hza id, transf&rrsd ar regtﬁtered for safa custedy. m!Lectmm secunty of
for-any specific purpose or genemlly and either before or after the date: hereof], and-

;(b')- - the bengfit oF all agreements, arrangements, undertakmgs or aceounts undsr wh’ich any.
' - person holds on behalf of or on-trust for the Company or has an ebligation to-deliver or
_.l:ransfer aﬂy such Secum.les to.the Cnmpany ar to: the Grder af the Company, and :

(c-}:. : all: tﬁns& Sea:urlt‘nes held tay the Eampany i any- submdxary uadartakmg a5 ciefmed iri
B o Sectmn 1162 {tugether With-Schedule 73 of the Compames Act 2006! '

'(whether mdwzduaily ar _cqﬁlegt]\fely_wnh Gth@l’_tﬁ‘l‘lﬁr’ltﬁ uf.tha_t or nther _pmperhes} the rlght t__cz
acnuirg A new i&sse of that property dr to- acquite brorequirg the acguisition. B-a nominge of the:

- freehdld of any intermediate reversionary interest in. that property including {without limitation) the
Leasehold Reform. Act 1967 and the Leasehold Reform, Housing and Urban Developient Act 1993 and

o the Commenhiold and Leasehnld Refarm Act 2002 but ‘dtes not mclut:le Part 1t “of the. i_andiﬂrd and' ;
' Tenant Act: 1954;

-"Envimnmemal Laws™" mearis aEL laws (statutory, camine. Iaw ar’ otherwwe) mcludmg, wlthout_

* liritation, circulars, guidance notes and codes of practice from time to time regulating the controt

Cand preventmﬂ of pot[utmn to land water or atmosphere andfor the carryihg or of any process-or -
activity 'on prémises-and any erissions. from and all waste prodiiced. by such ristallations and/or
. process of activity and any themicals or substantes reiatmg ta the same whether relating to health:

and safety, the workplace, the environment o the pravision ‘of enérgy (including withaut timitation:.

thie Health and Safety at Work etc. Act 1974, the Contrel of Poltution Act 1974, the Envirarnimental:
"Protection Act 1990, the Environment Act 1995, the Water Industry Act. 1991, the Water Resources At

1991, the Stafutory Water Companies: Act 1991, the Water Consolidation (Consequential: Provisions) . -

ACE1991, Ehe Water Act 2003, the Cleai Alr Act 1993, the Alkali, ete. - Works Regulation dct 1906, the -

- Planring [Hazardous Subs‘cances) Act 1990, the Pubtic: Health Acts and the Radivactive Suhstant:e Adt:
1993 and any European Union ‘directives or reguilations reégulating the same} from time'to time in force
and any other instriment; plan, regulation, ;:ermissmn authnrisaﬁ:ion prder or diret:tmn made ar' .
issued thereuncfer or deriving vahchty therefrom, .

-“Environmental Ltcence“ Frigans. any: permlt l1r:ence authansatmn, consent c:sr other appmva[-
-rEqulred by ar-given pursuant to any Emrironmental Laws, : .

- ‘*H1rmg Agrevements” means afl agreements (nat I::emg Credit Agreements) nGw or heraafter entered.'-
*into by the Company for the bailment -or (in Scotland) the hiring of goods to. any person and -all
- agresments:{not being Credit Agreements) riow or hereafter entered into by any person other than the

Company for such bailment or (in Stutiand) hiring I:he beneﬂt af wmch is asmgnsed 1o c:-r 0therw1se..
vestad in the Cofmpany, . o '

"insalvencv Evem:” in relatsan to the Campaw means ea::h e:rf the foilowmg

- {a). o ES meetmg i mnvene-:f fer the purpuse of tensldeﬂng a resmlutwra l:a wmcl up the
Cmmpany, :

ADTHON 1109 - O Pagedordt
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() ~ sucha resolution -a‘s-i‘s‘ 'mentionéci ir garagréph {ay is "péﬁsed'

N (- a meettng of the directors or members of the Cnmpany’ 15 CDI‘!V@I’iEEf fﬂl‘ the purpase of
- considering a-resollition to seek a wmc:img up urder, an admimstratmn order of the
_ appamtment of an adm:mstrator, '

: {d) ' sur;h g resalutmn ol 15 mentioned it paragraph e} iy passed
: :{_éj: o | _a petitmn for a Wandang up or.an apphcat]on fr:n’ an acfmmlstratmn arder is made by the : |
; Company orits directars ar members oris ;:sresented agamst the Company,
{f) o osuchian nrdar asis mentmned in’ pa{agraph {e}is made; - )
: _:{Q) L ariotice a“f appmntment ef or notice: of mtentlon to appo.mt an ;ac%mwstratur s issucd E:-y -

" the Company or its directors or members or by the holder of a gualifying floating charge .
ot -a proposal ‘s made for or the  Company becumes sub]eci: to, any voluntary

o arrangement,
' ih _ - Téceiver (admmstratwe g cthemse) is appmnted bver all of part of the Company 5
- assetyy . .
i) the- Cnmpany takes part aﬁy actlon (mcludmg entermg negchatmns} With a view to
readjustment;. resz:heuuhng,, fnrgweness ar def&rral of any part of . the Cnmpanys
mdebl:edness, e
Uy - the Ecmpan}! pmpeses- oF" makes any genera% Fssignment, composition nr’ arrangement -

with cr for the:benefit of: aLl or some e:-f the: Cumpany 5 credxtor:;

ik) _.the Campany sugpends or threatens ta 5uspend makmg pa’yments ta:s ali o same Gf l:he' .
' Cormnpany’s credltcar’s, .

":(_l}"' g any actian is taken in- aﬂy 3ur15d1ctmn whir,h is 51m1lar of anatogaus to any of the
ft}regmng, o .

iy . the Bank Has re.aﬁa_néb{e_gmunds for beﬁevi‘ng_'that aiiy of the Taregoing T —
"“in‘sféﬁrneni&'Cfed'it..Agree%néhtsj' rhe-ané the Credit Agreements and the Hiring Agreements;
_”im:ellectual F‘mperty R“ights" meaﬁs

ia) _ 'atL presént and -future cmpynghts patents, deswgns trademarks service’ marks brarad'
o ‘maries,. irventions, design rights, know:haow, formulas, ::Oﬁﬁdent]ai friformation,. trads
~sgcrets; romputer software pragrams, campyuter systems and all’ ather mtellectual
- property rights whatsoéver without any limitation, whether reg:stered o unregmterecl in
all-or any. part of the warLd i which the Company is legaily, beneﬁmﬂy ar athermse'
interested; ' .

SRy -the benefit of any peﬁdmg 'apphcatmm for -the same and au benefits derwmg t'herefram
' and thereunder including but not timited to royal,txes, fees, profit sharing. agreefents and -
. Jdncomeé arising therefrom and all Heences: in. respect .of -or relating to any . intellectual
© praoperty rights, whether such licences are granted o the Compaﬂy ar granted by the
Cc_nrnpany} _ _ _

“Interests iri Secumies" weans the Charged See::urmes and all. stocks, shares secuntles, rlghts :
- money or property or other assets accruing or-offered at any time by way of canversian, redermption;.
- bénus; preference, optioh or atherwisé to-or in- réspect of any of the Charded ‘Securities ancludmg
: .WIthcnut trnitation ali d1v1de;‘;d5 mterest and ﬂther mz:ame payable in connection therewith; :

“Nm-‘!&stmg Debt&” meanS atl ook and other debts which are purchased o ;:nur;mfted ’ta be_ :
f'puﬂ:hased by the - Barik - pursuaﬂt toany debt purchase nvoice discounting : or other financing _
- arrangement relating to the purchase of any debts-for the time being in force betweer the Cormpany
~and the Bank. but Whu’:h faﬁ~ torvest: absc;-lut@ly and. effectively in the Bank for any reasun, . :

"“Planmng Acts” mesing ELL tegislation. from t1me to tame regulatmg thiz devetc:pment uga-, safe*ty and- -

tontrol of property including without limitation the Town and Country Planning Act 19%0 and any.
Anistrument; plan regulatlon, permlsswn ‘and direction maﬂe or fsstied thereunder of dem\nng vahchty
thereﬂ‘am .

40100N 11709 - © PageSef 3t
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-"Reiated nghts” MEeans. m retatmﬂ to a,ny bof)k or ather: debts

:'_(-a) |

e

o

SO

afl secur ity bc:nr,is gu:al,r.?mtma}zj indemmtaes in relatmn tH 5uch debtsj

“the rlght ta demand; sue for, recover, receive arid i ;recemts fﬁr all amounts due and..-
A beccme due Lmder the contract or arrangement under winch such debts arise;

the beneflt of all. t:cwenantﬁ ‘and uncfertakmgs fmrni and all caises. and nghts i::-f actlcm

-against, the debtor in respect of amount due and to become. due under the -contract or
- drrangement under whlch suc;h debts arise;-and - .

all ledgers, documenzs, computer or electrom«; data {mcludmg operating syﬁtems) .
tetording 6r evxdencmg such debts; ~

‘*Securad Obhgatznns"’ mears:

(a)

all mioney and’ llatnlmes anci uther Slis hareby agreed 6 b pa1d by t?‘ze t:ompaﬂy t{) thE' .

- Bank; and -

all 'Dthef" money and- .llabllltl.E‘S' éxpresséd'to' be secu'féd h'efeby"(i'ncludmg. 'wwhuut.'

~limitaticn; any expenses and- charges- arising out -of or in-connection with the acts or -

fnaiters referred to iy clauses 10,13, 14, 18, 23) and all ather obligations Emd [Fabilities

“of the' Ct}mpany under this Debenture,

"‘Sewrttles” means all: ste:au::i«sj shares, ‘bonds, ceri:aﬁcate«s: af depasﬁ bills of exchange depomtary :
receipts, lean: capital, ‘derivatives: (mcludmg any currenicy ar.cirrency unit; interest rateor: cc)mmnmty

- hedging arrangéement) and ofher securities' of any kind (whether it certmcated or um:erhﬂcated ff}l“!TI :
: 'and whett;er‘ inarkétable or Otherwasej and ¢ S '

'1.:.2

qay

0100 1109 -

' “Value Added T’ax" mciudes any other farm of saies car' turnwer ek,
Ar this Bebemure

' '.The expressmns the "Cnm;:rany” and t;he “Bank” where the mntext adrmts mclude thew E

respiective successors i title and/or . assigns, whether immrediate ‘or derivative:. Any

-appointment or remaval urider clause 10 or consents. Under this-Debentiire may be made:
Corgiven in writihe. exgcutéd by any such successors or assigns of the Bank and. the

Company ‘hercby irrevocably. appoints sach of such successors . and as:mgns to. be its

- attorney it the terms and for-the purpases setout in clause *?7

unless the mntext.rectmres ath-erwa-se :

M o the singular shiall. mcLude the ;nluraﬁ and vice ve;rsa, :

{1y . any reference tt} 4 persan shall mtlude ah. mdmduat c:ompany, cerparatmn

. limited: Hability partnership or other body corporate, joint venture, society
or-an_unincorporated. asseciation; organisation dr body of persons: (including -
“without’ Timitation: a-trust and: 2 parinership) and any government, state,
governimenit or state agency.or international organisation {whether ar-niat a
legal entlty} References to a person alse mctude that person’s suecessors
-and asmgns whethe; immediate of derwat‘im '

'{'i.i‘%j _ the expressmn “this Debanture" IMEaTis ’Eh‘is debenture and shali extsend to-'
_evary s&parate and mdapendent 5t1pulatzun tontained: hereing:

Ty any. ﬂght entrtlement or - pClWEr whu:h ‘may- e exermsed or any

" detarmination which. may. be - made by the Bank under or in connection with
“this Debenture may be exefcised or made in. the absolute and. unfettergd
dhiscretion of the Bank which shall ot be unider: any obhgat*m to gwe TeaEsons
therefore,

' (v} ' : refemncea to any statutory pmwsmn {whmh fair tms purpase Migans any Act

of Parliament, statutory instrument of regulation or European directive ar
- regulation or Dther Eiropean: legislation) shall include a reference to dny
‘madification re-enactiment. 'or repladement thercof for fhe time being in

“force, all- regulations. made ‘thereunder from time to time and any ana‘ﬁcagcsus.
. provisian or ruEe under ; azw appbcahle foreig law; :

Page b of 37
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{wi} for the avoidance of any dﬂubt the nghts, powers: and dascretmns coﬁfﬁrred '
L ~pan the Bank by or pursuant ‘to this. Debentire shall (unless otherwise
*exprassly stated) dpply and be exercisable regardless of whether a demand -

" has been made by the Bank Tor the payment of the Secured Obligations or - -

any of theni and regardiess of whether the power of sale or other pOWErS and
_ remedias. conferred on mortgagees by the Law of Property Act 1925 o th1s.
Debenture shall have. artseri or become e:»cermsable and .

i) __'referem:es tu clauses, Slby- clauses and sehedules shall be references ta_
LT -ciauses, sub- clauses ané sghedules of this: Debenture

The.cladse: headmgs and margmal ﬂQtES shal% be 1gm3rec§ an construmg this Debenture

'_The per‘petmty pennd apphcable to-arty- trust cnns‘cltuted by thls Debenture shalt be EIghty years
* AGREEMENT TO BAY" |
“The ﬁampany s?aail f:)ay l:o the Bank ini atu:orr:faﬂr:e With any relevant agr“eemerst between the Baﬂk ahd .

“the Company re[atmg ta the AMOURLS hereby securm‘» Dl’, m thie -absence-of any such Agresment, on
~dephand; .

1[.aji © all money and liabilities. whether actial or contingent (including further advances made
" hereafter by the: Bank) which now areor at-any fimé herdafter may be dus, owing or -
incurred by the: Compariy to the Bank aiywhere or for which: the Comipany rmay: be or -
become ligble: to the Bank ir any manner whatsoever without limitation. {and (in any. casey.
whether alone or joiritly with ary othef person and in-whatever style, name or form and’
“whether as prinzipal or surety and natmthstandmg that the same riay at any earliertime
“have been due owing or incurred. to some other person and. have: subsecuently became -
- due, owing or incurred to the Bank as & result of a transferj assagnment OF nﬁher_'-
-traﬂsaf:tmn ‘or by ﬂperatmn Gf taw), ' :

[_b} _ interest ofy all sw:h money and i'ﬁabmtms to the date of payrnent at such rate ar rai:es as :

*miay from time to time be agreed between the Bank and the Company or, i the absence -

-af such agresment;. at-the- rate, in the-case of an amount denciminated in Sterhng, of two.
-peréentage points per anniim. above the Bank's base rate for the time being in force (or

its equivalent or substitute rate for the time being) or, in the case of -af damount.

-denominated in any- currency of -:urrency unit other than Sterling, at the rate of two.

- pefceritage points pér annum above the tost to the Bank (as conclusively determined: by
the Bank) of funding sums: mmparabie to-and in- the currenty or ourrency: unft-of such
_amaunt in the London Interbank Market (or siich other: market as the Bank. may salect) for -

*such. consecutive. periods {mcludmg uvemght depﬂmts} as the Eank may ire: 1t5 absdlute
dlscfetmn fram tifme to- t1rne select:

-~ Ae) carnm1ss o and n::ther bankmg charges and legaE admlmstratwe and nther cists,. ahafges'

-and expenses incurred by the Bank v relation te the Debenture or the Charged Property’
“{including any acts necessary to release the Charged Property frem this security), or i .
.enformng the security hereby create-d on a qul and unquauﬁed tndernnity b basis; and

{d} - any fees charged By the Bank far the tire spent By the Bank‘x fomaLs E’mplaye&s o -

agents fn.dealing with any matter relating to this Debenture: Such: fees shaEl be payabie--
at such rate as may be Spemﬁerﬁ by thee Bank. - : :

E INTEREET

"The Cbmpany shall pay im:erest at the rate afc}resmd iy the maney §6-duE (whether befare o after'

any judement which may be recovered therafmea upori such ‘days in'each year as the Bank and the

_Company shall from time to time agreeor, in the absence of such. agreement, as the Bank shall from
. time to time fix and (without prejudice to thie ‘Fight of the Bank to require payment of such interest)
-kl stigh interést shall be compounded (bath before and after any derrand or judgment} upon such

- days in-gach year as the Bank shall from tame to-time t'ax :

' CHARGES

The Cnmpany w:th full ‘ntie ‘puarantee hereby charges with: the. paymem: DF the Secured Cibhgatmns :
arid sp° that the charges hereby created shall be & cnnt'znulng securlty s

o .'Pa'g‘e'be 3@ e
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First: The freehold and leasehold property. (if any) of the Company both present and future inciuding
- {witheut prejudice to the generahty of the foregoing) the properties. (if any) specified in the Schedule
-{and, where any such propierty is leasehold, any présent or future right or:intetest conferred upon.the
.Eompany in relation ‘thereto by virtue of any Enfranchising. Legislation including any: nghts arising:
against any nomines purchaser pursuant thereto) and alt buildings and. fixtures (including trade
fixtures) fixed plant and machinery from time to time on any such property and all liens; mortgages, -
.chatges, optmns, agresments arid rights, titles and interests (whether legaL or eqmtabie) of the.
Cumpany i of eeir land af W?aatever desarlptlon bath present and future .

“Secondly: Ali the' rlght title and mterest Of the &ampaﬁy in ai[ fixed: plaﬂt and machmer‘y nc:ﬂ any.
frechold or leasehold property forming part of the Chargsd Property from tife to tire hireg; leased
aF rented by the Company from third parties or acquired by the Company from third parties on a hire,

~instalment -or conditional . purchase basis including {without. prejudice to. the generality of the'
‘foregoing) the Ct}mpany s ﬁgﬁt £y any refurid nf rentats. or other payments :

" Thirdly: AlL bouk debts (mtludmg w1thaut litnitation iy %nck riebts wfuch are Non- Vestirig Debts} F:n}th T

present and future due or awing to the Company or in whith the Company is legally, beneficially or
* otherwise interested (and the proceads thereof) and the' benefit of all rights. relating thereto’ mr:iudmg
©{without " prejudice to- the gencrality of 'the faregmng} the Rélated -Rights, negotfable &r noh-
regatiable instruments, [egal and equitable . charges; reservation: of prupnetary rughts, nghts of
tracmg and unpa;d Vendors tiens and simitar and assamated rights, - .

- .Fourthﬁy All ather Elel::ts (Includmg w1thnut Z1m1tah0n any- other debts which are Ncn=\!estmg Dehts), '
- claims, rights and chases i action both present and futire 5f the Compariy orin‘which €he Company:is

legally, beneficially or atherwise mterested (and the pmceeds thereafy mctudmg (mthaut prejudice
| tothe generahty of the’ furegmng) : :

: {.a'} -deposuts and- eradit ba{ances held: by the Company with: the Bar?k ar any tmrd party from :
B e to time both present and future (including chosas in action which give rise or may
_ --gwe rise to @ debtor debts) wnf&g to Ehe iampany {and the pr‘oceeds therenf},

) Eny amcunts ﬁwmg to the Caripany by -way  of rent hcence fee, semce charge ar
o dilapidatians by any tenant or licensee (in each case whether.p!’esent or futuré) of -any
freehald or leaséhold property from: time to time forming part of. the- Charged: Property -

and any groond rents and rent charges, rent deposits and. purchase dapuslts owing: to-the -

Company (and i each case, the procesds thereof],

R 3(&}- '__WIthDut pi’é]ud?ﬁ‘é to paragraph gy tnelow, any amounts owmg ar whw:h may became :

-owing o the Company under any biuilding, construction or development. ¢ontract or by. - '

~virtue of the Company’s rights iinder ‘any retention or- ‘other trusts, whether or not any
_certificate. s to the: Amount due has been issued in Tespect. th@r@nf (and the proceeds :
o thereof)y : : o

1d) \mthwt pre;udme to paragraph (e) hElDWi all right:s (anti thie g:rmceecis of such “rights}
. present or future, . ackual or contingent, arising under or i connection. with-any confract
whatsoever i which the Comparty has aiy right; title or.interest (mcludmg, wﬁhnut-_ _

g llmttatmn, all pohz:les and cc-ntrac!:s of i msurance and assurance), .

ey ' any amounts awing. of which may become owing 1o the Cgmpany by way of damages,
' : campensatmn or gtherwise under ‘any judgment or order. of any competent authority:
- howsoever: ansmg or by way of seti:lement oF- compmmuse of any legal pm::eedmgs ancl o

S the behefie Eﬁf ali i‘lghts relating to- such debts, ¢laims, rlghts and chsses in. Action

including (W}thaui" prejudice to the' generahty af the foregmng} skich rwghts As are Th’ardly'

described in this sub-clause..
Eifthiy: Wh@m the Ctimpany for the tlme'bémé carties 6A any business. comprising or rel’aiing to the:
- provision of -credit (as defined by Section 9 .of the Consurier Credit” Act 19743 of any busmess_
jcem;:urismg o z*elatmg tothe bailment o [m Scntland) the' hmng of. gmds : .

: 'tbe Full %:-eneﬁt of and afl’ mghts under the: Credit Agreements mc%udzng all mnney payabie under arin:
' ' res;:nect of the Credlt Agreements .

{;a'}' the fll I}en&flt of and atl rtghts uncﬁer the lemg Agregmeats‘, mctudmg all mnne:,f.
' payabla uridet or i respect of-the: Hirtng Agreements . .
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.- {b} the full benefit of afid all nghts %‘elatmg th the Instalment, Crerﬁt Agreements ’anc:iudmg all

legal And eguitable charges and other sécurities and guataritees and the other rights and -

remedies expressly or amphedly rEserVEd by the Instaimen’t Credit Agreemerats and by- o
Cosueh secunf,les and uarantees; . .

fey - the {mepany 5 present and. futire: hght§ and intersts. (1f anyy in and to any chéttél '

-._Simiﬁ'iy:' -

«camprised inthe Instalrent Crédit Agreénménts of securities and guarantess provided in )
relation thereto including {wathaut prejudice to the genarality of the foregeing) sny: right:

‘to damages relating thereto and the benefit of any warrantiés given in respect thereof
fiisofar as the pmperty or any. mtere:st in such chattels remams vested inthe Company,'.
and -~ - - o : _ : . o

) ©the-Full benefit c-f the Cczmpany g rights and interests [lf aﬂy} n antal to all ‘insurance
: : effected by the Comipany .or by any other person of any -chattels comprised in-any-
tristalment Crecht Agreements or any secunty oF guarantee pmwded i reiahnn theretﬁ

“ the Chargecﬁ Se{:untles, o

{a} _ aLI, rlghtﬁ iny respect ﬂf o mmdental tﬂ the Charged Secunt;es and

'{b]-'_ _ thig lnterests i Seaﬁritres

Sevenahly The: Inteilec:tual P'rc-;:aerty Rights.

.E"ighthiy The goodwill and the unca[ied ca;mtai mf thes Cnmpany hot%’x present and future .

: Nmthly AL nther piant and machmeryr, ﬁttmgs and equapment {riot ri-any: such case bemg ‘the

Cnmpany s stock-in-trade or work in progress) now.orat any time hereafter belenging to the Company

~or in which the: Cnmpany fs legally,. bereficially- or otherwise fnterésted, wherever situated and
-whgther or not affixed to.any fréehold or leasehold property of the Company. -

- Tenthly: Al the rights, interests and benefits of the Company under any present of future hires

purchase, canditional sale, credit sale, leasing or rental agreement to-which thie Campany is a party fn.
the capacity of hirer, purchaser or lessee including (without pre}udlce in the generahty of the.
fﬂregmng) thig: Cnmpany s right to any refund ﬁf rentals or-other- paymenta

L Eleventhly “%"hss undertakmg and ail prnparty arid. asssts af the Cumpany hoith pfeaemt “and future:
_including - (withelit prejudice to the generality of the foregoing) herftable property and all other.
- progerty and assets in- Scotland and the Charged Praperty First, Second{y, Thirdly, Fourthly; Fifthly, .
Sixthly, Seventhly; Elghthly, Nznthly, aned Teithly described {if and inso far as the charges thereon or

- on-any part or parts thereof harem cmntamad shall’ for iy reason be meffectwe as Tixed t:harges]

S The se::urlty h@reby creal:ad shaEl as mgards the Charged Pmparty Fwst Secandl"y', Thirdly;. Fourthly, -
. Fifthly, -Sixthly, Seventhly, Efghthly, Minthly and Tenthly described be first” fixed charges {and .as -

L regards “afl those parts of the Charged Froperty First. described now vested iy the Company shall -

R e §

constitiite a-chargé by way of legal mortgage thereon} am:! s regards the Chataed. Prc}perty Eievert%;hly.'
descr;bed shall. be a ﬁrst fluatmg charge i

. The sacurity hereby ct)nstltuted sha!l extend to all bEﬂefic:lal interests of the Cnmpany i, l:he Charged :

-Frﬂperty am:% to any pmcaeds c}f sale or other reaﬁmation therenf orof- any part: thereuf

'.:'4".'4;

- This: Debantur@ shal.l i:nnd the Campauy A conilnulng secrity Tor the Secur@d Gi;llgatmns' :
. notwathsi:andmg that the L?&bii:it;es of the {:ompany for the Bank may friim tlme £ tnme be :’educeti tn .

11

4.5

Paragraph 14 of S(:heclu e Bi to the Insulvency Act 1986 shaLl app% to t'hé'_flna?t;'ing ¢%afgé_éreatéc£:b'y- o

: ti‘ns Bebéenture..

“The Companyr represents and warrants that at the date that t_he Campany executes thzs Debenture the-

B Company has made full’ d‘lsal@sure in wr"ltmg to the Bank-of:

(& “any: mfr::-rmatmn re!atmg o each part 01’ the Charged Propérty and each nght held tiy any -

40100N 11709

other person in relation to any part of the Charged Property which, in-each: case, would
be friaterial to the Bank in rétation tothe appropriateness or adequar:y of any: part of the
_ Charged Pmpertyr as securlty‘ for the Secured Obligations; and
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(B eath matter in respect of whichi the Eank has requested anmrmatmn from the Campany m.
connection wnth this ﬂebenture :
'_5-. _ : 'RESTRlCTEGNS AND WARRANT {ES
RS ' The Company shail not w1thnut the pnar written cansent of: the Eank
| -_'.{a}' : __ -"sell. ‘assign, license, sub- ht:ense dismunt fa::tor or ﬂtherwwe dlspose of,‘or deal in &@ny

gthar way with, the Charged Property: {other than the Charged Pmperty Eleventhly--
B desmbedj sub]ect A5 pmwded inclause 5. ?(a], :

ét;lj}- create or ;aerrmt to 5ub515t. o arise any mortgage, debenture, hypothecatmn ci’!arge, )

assignment by way of security; pledge or Uen or-any other encumbrance - or secunty -

_ whatspever upon ‘thi# Charged Property except & ljen arising by’ operation of law i the
grdinary. course of the Company's busiriess as conducted durmg the 12 mnnths precedmg' :
‘the daie when the lien first came lnta exﬁstence .

B (5 . enter iinto dny contractuai or nther agreament or arrangemeat whach has or may have an.
: - economic effect similar or anatogous fo any. such enr:umi:rance (15 se::unty a8 would be
_ pmmb?ted by sub-clause 5; T(b}x, . . _

{d) tramsfer sell o -:atherw;se chspi:ase of ‘the. whnie or any mater;aﬁ part of the Charged
Praperty - Eleventhly described whether by .a single transaction of & number of
“transactions whether related or not éxcept by way of. sale-at full value in thé usual course
cf tradmg as fransacted at the date hereuf : : '

: _fe_}' _ _"vary or purpcrt to vary any lnstalment Crecﬁt Agreernent Cil‘ any secunty or guarantee-

: Instalment Crefht Agreement or any 5e=:ur1ty or guarantee pmwded iri reiatwn thereta-
‘provided that the Company shall not be prohibited by this covenant from agreeing to any
such variation ar giving any such licerice or consent if. to dooso would not materially and -
B adver&ely affect the value to the Bank for: security purposes. of such Instalment Credit -~ -
_Agreement. o such security or guerahtee and- if to do so would not affect the validity or
"enfnrcaabibty of such: Instaiment (;red;t Adreement oF such security or guarantee; Gr-

{f) “enter mto any agreement wﬂ:h a fmanmer, prmrlder uf mer‘iey, dreditor o any u:sthe:?’ Darty'
. ‘whatspever {Hereinafter called the “Financier”} which has the economic effect of; or an
ecanomic effect similar-tothat of, providing security in respect of orin. canniection with
the provision of finance or credit by the s"mancaer ang wh%ch mvnwes or may involve dne
of more of, the following: . _

Ei}- - sales, agreements for sale or tra,nﬁfers of any ;‘Jraperty ar: r‘lghts whatsoever
' e the Financier; and/or .

_{_i-i}'. o -5aies, agreements fair sale or transfers actually. of pntentxal y an heﬁalf of .
: .the Financier to any third: party whatsnever am:lfﬁr

'{iﬁij: R grant ar - pussrbie arant nf authnrlty by thﬁ Financier for 5a§es, .
L ' agreements for sale dr transfers ot the nature et aut in sub-clause 5, T{ﬂhi),

L A The Cempany hereby requests l;he Cl'nef Land- Reg:strar ‘o regmter the fotmwmg restrlctmn on ihe
' Prepnei:orshlp Regmter of - aﬂy regmtered land ft:urmmg pasrt of the Charg,ed Pmperty .

) 3“RE5TRICTEON

'Ne dzspomtlon of the E’EngtEH’Ed estai:e by the- praprletar of the reglstered estate oF by the prt}prletﬂr of any_ g

' Fegistered c:harge is to be registered without a written consent signed by the proprietor for the time being of the o

' :e:harge datﬁd o S favuur of Lioyds Bank ple referrecl tc nthe Charges Register.”
5.3 j Tha Cnmpany represenis and warrants to: the Bank, and so that each such representatmn arvd warranty
- shall déamied to be repeated on sach day. durmg the continuance of this security, that, except tiy khe
extent disclosed by the Company to tha Bank'in wntmg pﬂor to the date herenf :

(a) : the Ct}mpany has nat made any eleatmn pursuant tor paragraph 2 of schedule TG te t,he
' Vatue Added Tax Act 1994 in-relation to-or affecting any part af the' Charged Frnperty,
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(b) _-so far as the Company is aware after makmg due and tarefui Enqmr‘y the f:harges_.

contained i clauss 4 do - not infringe. any fnzellectual property: rights whether regmtered
- or unregmtered whatsaever, :

o) Yo t:lrtumstaﬂceti have w;curred f;lurmg t:he Compsany 5 awnersmp of “any. freehcﬂd ar:.

. leasehold property and, so far as the Company -is.aware after making due and careful -
enquiry, Ao circumstances accurred. béfors the Campany’s. ovnership of any freehold or.

. leasehold - property now owned by the Company which: have led or could lead to-a
_eompetent authority Ora third -party taking any -action or fiaking a claim. under any'
- Environmental Laws (mcludmg the fequirement to clean up or remedy in any other way
any contaminated part of the environment or the revacation, suspension, variation ar
non-renewal of any Enviropmental Licencéi ar which -have ied ‘or. could lead to the

: Cvampany having to take action to avert the possibility of any such actmn or t{alm, and

:‘(‘EE] _ the Company i salelv and beneﬁmaﬂy mterested il the Chargefﬁ Property

The- Comr.:any shall: not make ar. revmke such an electmn s s referred to in sub: ctause 5 3(a i

relation to any part of the Tharged F’m;}ert‘y without the Bank’s' priar wrilter consent. or anless the _

- Bénk requests the-Company to.do so in which tase the Company shall immediately make or revoke (a5

the case may: be) such an 2lection in: relation ta any part of the Charged Pmperty that i:he- Bank

B conmdérs apprc:-pr late anti gwe valld nanﬁcatmﬂ ot it to H.M. Revénue and Custams

CThe! Cumpany shall biear all costs of and¥or- pay o &he Bank o cﬁ’emand all costs of and cnnseat t of :

concur in the entry of any f@glstratmn, notice oF memarandum an- any register in the United: Kingdom '
or elsewhere (including without limitation’ any registraﬁm tnder Section 25 of the Trade Marks Act

1994) whick ‘the Bank ray require in order to register or note:any interest it may hiave in, to or under
. the Intellectual. Property Rights described (or any part thereof) andfor ta l”EStrlCt any. deal,mgs i,
{inder ar m cnnner:tmn with the: inteilectual Pmperﬁy Rights. .

_'The Cnmpany sha[i Wal\’ﬁ' and prﬂcur@ the- Waiver t:nf any and all maral rlghts (being ‘the nghts-. o
- conferred by Chapter 1V of the Cnpynght Desigris and Patents Act: 198&) Wh1ch may affect or relate to
the Inteitectual F‘E’operl;y R1ghts a3 the Bank. may pequirs. :

fay. Sub-clause 5. 1{a) shall not prévent, thg Company withoUt such consént 28 s réferred toiin
' that clause collecting proceeds of the book and other debts, menétary claims and choses
| in-action forining part of the Charged Property in the ordinary course of the Company's
- business and paying the same into the Cnmgany ‘5. account(sy with the Bank in. accordance -
- with sub-clause 5.7¢b) (ahd additionally, in the cast of Nor-Vesting Debts, strictly in
“accordancg with sub-clause 5.7(d)). - Whefé the Bank makes & ijayment at the request of.
the Company which is debited to any account with the Bank which is for the time being in.
~credit; the Bank shall be taken to have giveh any: necessary consent for the purpnses. aof '
-glause 5.1() fo such payment unless Sl paymsmt wais made:as @ resultof some mlstake

Coaf fact ar-the part of the Banks : - o

- Aby 'T‘he Campany sﬁall pay intn lts accmunt o accounts with the Bank the- pmceecis of the 5

“book and other debts, monétary claims and choses in action forming part of the Charged
Property pravided 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:-

- ¢layse 4.1 pursuant to the fixed charge contained therein and not pursuant to.the fixed
charge on freetiold. and- leasehuld pmperty FTI‘St described in that “sub- clause . or as

'mortgage& in pussessmn .

B {cy The: Company daclares that &l préc@éd"s received or obtained by the Company or on the

- Company’s: behalf biit which are not sa’ paid or-transferred into that' account or ACEOLNES:
shall be received. and held by the: Campany on trust for the Bank '

fdy --'%n i:he eveEnt that the Ccmg-any st Nty any debt purchase, mvmce dlscountmg ar.

~ather financing arrangements with the Bank relating to the purchase of any debis of the

Company {“Debt. Purchase Agreement™) thery without. prejuiice to  the gen@ra[ity af -
clause 5.7(h) the-Company shall give to its debtors or other obligors (whose debts are the.
.._'sut}]ect uf and referable o the Debt Purchase Agreemient) such instroctions. as miay be
. required from time to time: by the Bank to make paviient of the proceeds. of such dehty

directly into. the -account’ specified by’ the  Bank pursiiant to such Debt. Purchase.”
" Agreement - or -otherwise -specified in- writing . by the  Bank. to the Company {the
“Recedvables Acmunt”} If-any suich debtc:r proceeds aré for any Peason. remitted: ta and'
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Jreceived by the Campan‘y, the ‘Company shall mmedlateiy upon receipt: remnt the

" identical .cash of other remittance or instrudient dnto . the Receivables Accoint and
pending such remittance hold the samie on trust absolutely for the Bank, separate from
the Company’s own manies. Thé Company acknowladaes that any balance stariding to the
_eredit of the Receivables Aceount shall be held on trust absolutely for the Bank and that

it may not, witholit the - pnor ‘written consent Uf th& Bank;. wrthdraw any sugh ;‘numes .
fmm the Rer:ewables Accnunt :

. DEPOSIT DF ‘TITLE DEEDS ETC

The Cnmpany shail if béing. requested to do s 50 by the: Bank; fox’ depus1t Wlth the Bank and the Baiile
-during the continuance -of this security shalt be entitied to hold and retain {unless held by a priur
-mortgagee at’ the date hereaf and for as Lcmg as 1t remains the prios mortgagee) '

. .;{é} E 2l deeds and dacuments of t1tle rela’cmg tra t%te Cnmpany E freehold and - leaseholci and' -

: hentabie property for the: tzme being; .

: {b) T alt stock and share certlf’:cates ancl documents af titla relatmg to- Interests in Secunhes

ft:]‘_' ol docum&nts ewdencmg the Instaﬁmen: Cred1t Agreements and any :;ecurltms and- :
: guarantees pru\néed iri r&latmn therem and :

(@ sl such {if anyj deeds and documents of title relating to 'the'.,tharge-&“lsfaperw'Thirdty,'-

- Fourthly, Seventhly and Tenthly described as theBank may from time to time specify..

(a)y if any nf the Interests e Secuntles are Ain uncertlﬁcated or dematenahsad farim, i‘.ﬁe

- Company shall, forthwith upon being réguiested to do so by the. Bank, give or procure. the. -
‘giving of all’ necessary instructions, n accordance with and subject to the facilities and-
- requirements of the-relevant sy’stem to-effect a transfer of title of such Securities into
- the name of the Bank of its nominee ard to cause the Operator te issug aiv Operator-
. instruction requiting the partlmpatmg fssuerin respecl: of such Secirities to r*egmter such
transfer of tltle

:(EB-) . fuLl.::swmg the gwmg af sw:h mtructions the Cwmpany shall pma:ure the regastrar m‘ such
' issuer to amend the ssuer's register by-entering the Bank writs nammee pursuant tn:zr sach -
transfer of tltle m p[ace of the Company;

ey o fer 'these._'-pu_rpﬂses- :mst-ruct]un ;- “Operatar”; "'Opéréitar-mstr‘uéhbn 3 “relevant

. system” and “participating issuér”; shall have the m@amng gtven to I:hnse terms in th@ -
o Uncerttficated SEcuntles ﬁegulatmas 2007. -

'FURTHER ASSURANCE AND NOT[CE OF ﬂRYSTALLISATIGN

The Cnmpany shali at.any t1me i and when requ;red by the Bank exer:ute and deiiver to the: Bank Gras
the Bank: shali . dwe;t such - further legal or other: _asmgnm_ents_, -artgages, Securities, ‘charges,
agreements or other legal documantation &5 the Bank shall reguire of and on all or any of the Charged

< Propérty 1o secure. pavmem: of the Secured: C)bhgatmns Such asssgnments martgages, SECLII*I’CIES,: "
- charges;. agreements or other légal documentation shail be prepared by or on behalf of the Bank at’

the cast of the Company and shail contain alt such clauses for the benefit of the Bank as the Barik may
reguire including without limitation,. if-so reguired by the Bank in the case of a mortgage or charge on

~-any freehold or leasehold property, anv such: clatises &s are contained in any of the Bark's standard

farms of mﬂrtgage frum t:me to time and, m the case of secumtieg over herttable prapefty, any such

The. Company’ 5hali at any tiine if anic when required hy the Bank and at the: Compan’y 3 cost give: -

notice to such persons as the Bank may require of the charges hereby effected and any such. further .

- legal or othet assignments, martgages, securities, charges, agreements of other legal docomentation:
and: shall, take, do:or execute such steps, acts; deeds, dotuments and things as Ehe.Bank may consider. -

niécessary or desirable to give effect to &nd procufe the perfection, of the security intended to be
granted by this Debenture- of any such further legal or- at‘ﬂer assignmients; wiortgages, - secuntles .

: char‘ges,, agreements of gther Legal documematmn

On each ‘accasioiy: that the Cnm;‘)any acqmres or EHW heminee o the Compaﬁy 5 bahalf acqmr&s, emyr

property the title to which is registered or required to be registered urder the Land %’ieg_l_st_ratlgn Act
+2002; the Company shall immediately notify the Bank i writing.of such acquisitiol and each relevant

CoPagetZaf i
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title pumber ar if the tand is unregwté;'ed the Cc-m;:any shalt -droture that title to that property i duly_ _
and promptly . registered (a5 applicable) and in any event the Company shall procure that this
- Debenture is noted-on the register:with arn agr’eed notice and the Cgmpany shall app[y for a resl:rlctmn"

m the terms referrad to in sub elalise 5, 2

"thhout prejudu:e to the Seclrity nerehy constltuted the Bank may at any t1me (mther befnre ar after .
- defand has been made By the Bank for payment of the maney herehy secured) by notice in writing to

the Company convert the floating charge created by sub-cliuse 4.1 over the (Charaed Property

“Eleverithly described .with  immediate effect into a fixed charge a,s mgards any of the (ﬁharged :

Prioperty Eieventhly dese:nbed spet:lﬁed i the hotice.,

_"lf mthout the: Bank’s ;mor wntten ccmsent ‘any securlty commes 1nt9 emstenr:e in: favaur of & third

party in relation to any part of the Charged F’roperty Eiew:nthly desr:ﬂl:red pi-Hany persan carries out,

-OF ‘attempts to carry out,-any eénforcement or process (including. any distress, execution,. taking of -

pussession, forfeitire or seuestration] against any.of the Charged Property Eleventhly described, the

“floating charge over such pmperty shalf. autﬂmata;ally and instantly convert to and: have effect as, a.'_ _
fixed charge . _ .

_EANK’S FOWERS oF SALE AND LEi\S N

i TE}E.-pﬁW@_ta é;;nd_- -remedfes_canfe}fed_' of mioftgagees by. Section 101 of the Law of Property Act 1925

- shall apply to this Debenture bt without the restriction imposed by Section 103 of that Act and.the-

- stafutory powers of leasing conferred on the Bank:shall Be exterided.so as to authorise the Bank to-

- lease and make arrangements for leases at a4 premium of otherwise and to accept surrenders of leases
-anhd -grant options as the Bank shall think expedient and without fche need ta- cbser‘va any of  the
pruwsmns af Sectmns 99 and 100 Of the said-Act, . .

The Bank in Exermsmg its stamtory puwer ef saie, and- any Teceiver appmnl;eci by the Bank m:

- exercising his powers under this Debenture, shall be at liberty to sell ‘at such price and on such terms -

and. conilitions as it or he'in its or his solé distretion thmks fit and” shall m:)t be urder any cluty or.
cbligatlan to:obiain the best or any: particulaa“ pnce

'-'Neuther the- Bank nor any: such recewer shall ba llable to the Company of @ny ather person far any'_

loss, damage, cost, expense or Gability which the-Company or” ariy such person may suffer orincur as &

- direet or indirect result of the Bank exercising ity statutory: power of sale; as: hereby vaﬂed oro:
-extended ar such receiver exercnsmg his: powers under. trus Debenturev

16 favour of 2 purchaser the Secured Dbhgatmﬂs shall be deemecl o have bez:ome due an the c;iav on. .
- which demaird for payment thereof is. made by the Bank and the statutory power of 'sale; as hereby:

varied or extended, shall be exercisable from and after that date, whu:h iate (wmhout pre]udu:e to'._

“the equitable rlght ko ?Edaem} shatl b& the redemptmn datﬂ
B COMPANY $ P(}WERS OF LEASIHG AN[‘J LICEHSING

The Cnmpany shall nc:-l: without: the prior wﬁtten cansent nf the Bank in relatlc}n ta any freahold mr_'

{easehold or heritable: Property now or-at: any time hereafter acquiired by-or beiﬂngmg to the: Cﬂmpany -
or any part thereof . _ .

@ay exercwse the statutory powers and any uther pnwers of %easmga lettmg, enter;ng mto.

' ‘agreements for leases or. lettings -and - acceptmg or agreemg to- actept surrenders Df
leases; or - .

ﬁt.t':_}__ -part with - possessien of sut:h prc-perty i gfant a;’;y iease tenancy, EICEHCE} right ar

interest to uccupy such pmperty ar any part thereaf; ar,

&) _ -amend or confér upﬁr} any person any lease, tenanicy, llcencéj rlg'h't i tntéfest to- oCCupy:

- stich-property or any part thereof or giant any licence ot permission to’ asmgn, underlet ar -
. part with possession. of sach property or any part thereof :

APF’UlNTMENT OF Aﬂ ADMINISTRAT@R AND APPDIMTMENT AND FOWERS OF A RECEIVER

- Bt aiy tlme after the Bank sha L h:-,we demanded paymert of the SEz:ured Dbhgatlons ar the Csmpany _
~shall. have requested it to-do-so or ah Insolvency Event shall have occtrréd (upon the happening of
~witich-the secunity in-this Débenture shall be immediately enforceable) the Bank shall have power, fn.~

wiriting under the hand. of any official of the Baitk atthorised by the Bank Trom tinie' to time or any

o person authorised by any such official in-wiiting, to appoint-any pérsen-or persens as the Bank thinks.
: 'f_w_. to be an administrator. or joint admiristrators or several administrators or joint and several.

© Page 130f31 .



“Execution Version

- administratars of the Company or alternatively a. réceiver or joint receivers or several receivers or
© joint.and several recasivars of the Charged Property ta act; in thie case of two 'or more recefvers, .
jointly, severally. or jointly and. severally in relation to any part of the Charged Prﬂperty and to-the -
extent permitted by law smzlarly 0 rem-:we any: $UC[‘1 receiver and ta appmnt another or others in-his
D _place : _ :

4002 “If the Eank exc[udes an'Q park of th'é 'Charged'iﬁ'mpe'rty from the 'appﬁi.ntmeni: of any féc'ewé%, ‘the Bank
: “mnay subsequiently extend that a;:pmntmen& [or Fhat m‘ any recewar replamng such recewer) ta sm:h
excluded part m‘ the Charged Prn@erty;

10.3° - Ay such recewer at the cost of the Company hay, in the name c;f or o behaE of the Company of at
' o this ﬁsptmn fn-the natha of the Bank (but only with the specific approval in writing of the.Bank) br at his-
.- option in his own name fand in any case notwithstanding any administration or liquidation of the
- Company), do-or. omit te do anythmg which the Gompany eould 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 recaiver may ot bé.an adininistrative raecewer} and in partucular (but Wlthf}l.it pre]uchce to
“rthie generahty of the foregoing) any such receiver may: '

--._(aj deal wn:h take posse*.ssmn of, cnllect anc} get in aﬂy of the Chafgeci Pruperty;

[(s1] _ carry o, manage develop ar d1ver51fy oF concurin (:arrymg ﬂn, managmg, developmg or
: -diversifying any business of the Company or any part theresf and for any of these.
. purposes receive, retain and use any procesds, books and. records of such busiriess. and
- CAFY oUt ar mmp[ete {with or without, mudification) on any of the Charged Pruperty any.-
warks: of  demolition, building, repair, construction,  furnishing or any  project- or
: dev&iﬂpment in wh’n:h the Company wag eagaged oo o

ey g Fa’!SE or bﬂrruw aﬂy’ mﬂney from or iﬂcur any other habmty to. the ﬁank ~:3r any ather :
' | persan 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 sesurity may, with the prior written -
consent of the Bank, be or include a charge on the Charged Property rankmg e1ther in

: ;:-rmrlty to'or pari passu wn:h ar after the seclrity hereby c:reated

{d .' ' fnrthw1th aﬂd wzthout thie resirat:tiﬂn lmpnsed by Sectmn 103 of thE* Law nf Pmperty Act_
- 1925 selt; realise; dispose of .ar-concur {n: salling, realising or disposing of {but vehere

hecessary with: the' leave of the Court) and without the need to observe any of the: -

e prmflsmns of Sectiors 99 arid. 100 of the said Act let or concur in letting or suirender or
~eoncur in-surfendering or.accept: surrenders of leases or tenancies-of all:or. any of- the
: Chargecf Praperty, : :

ey “carry any. sale; exchang,e; realtsatmm d1sposal lesse; ‘tenaricy of- surrender of the.
e - Charged Property into effect by conveying, transferring, ‘assigning, - (Sasing, letting;
surrendering or accepting surrenders in the-name and onr behalf of Lthe Campiny (or other
‘the estate owner) and. so that covenants and contractual obligations may be granted in
the name of .and $o as to bind the Company {or other the astate:owher) 5o far as such
“recetver’ may: consider it necessary,. dppropriate or-expedient for the -exarcise of the:
. powers conferréd by this Debenture so to do. Any such sale, exchange,: realisation,:
disposal; lease or tenaney may be for cash, deberitures or other obligations, shares, stock
Cor other valuable consideration and may be-payable in & lump sum of by instalments
“spread-over-such period as such. receiver shall. think. it and so that. any consideration
~received or receivable shall farthwith be and become charged with the payment of the
Secured Cbligations.. Plant, machinery and ather fixtures may be severed and sold
separately. from-the premmes cantammg them withot the conseirt. of I:he 'Cc:mparsy heing_ '
cb?.amed thereto; : . .

- obtain (by wWay a:-f applicatmn ar qt’nermse} any apprwai ].'JEI‘N'I]SSIOH cansent and [1cence
: o (ineluding - any. - Environmerital - Lieence, - planning  péimiission . and - buildirg . regllation
“approval), enter into and perform contrécts and arrangemants purchase materials and.

ncur any type: af ubltgat*ian : .

'_(_ij:. : .-prumote I:ha farmatmn :::f | submdlary or sut}srdlanesf nf tha Ccmpany thﬁw a .

'Dthemme ar.qumng 1nterest5 in-or the use of the Charged F‘rcn{;rerty or Wlth a
wiew to such subsidiary or subsidiaries engaging employeex or- providing
management or other: serwcas in conhection therewath or for any other
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purpase-of. function whu:h may be regarcled as, necessary or appmpﬁate by :
-such recewer fmm time-to tlmej )

(i) arrange for such suhstdlar‘y of. submdmnes to trade Gr cease o trade as’ sticlr

- recetver may think fit from: time- tD tzme and

(i) _ '-arra-nge for the purchase, lease, licence or -acqu’isitinn of all or-any of the.

-assets of the Company by ‘any Such subsidiary or subsidiariés. o -a. basis’
~wherehy the consideration iy be for-cash; shares, deberitures, {aan stock,
~convertible  loan: stock ‘or - gther: - geciirities, shares of- ‘profits ‘of. sdms
_calculated by reference ta profits or turnaver or royalties.or licence fess or
‘gtherwise howsoever and ‘whether of: hiot. secured -of. the assets of the:
subsidiary or subsidiaries and whether or not-such consideration is payable or
“treceivable in:a lump sim-or by mstalments spread over such permd as: such.
'-recewer may think fit;

take any p;’oceedmgs in reiatmn ?:o the Charged Property i the name af the Company or' :

| pthervise ds may seem expedicnt mcludmg {without pI’E]udiCE‘ o the generality of the

foregoing) . proceedings fnr the. coll ectli}n of. renl: n -arrears at the date of his

-appol ntment

--erlter' mtn any agreement or-make any arrangement or compmm‘ise whmh such receiver- '
-shail thmk expecﬁent in re&pect of thse Charged Prnperty;

' make and .effect all repazrs ta and renewaiﬁ ancl 1mprwements t:if the Campan’y s ‘plait, '_
~machinery and éffects and insure the Charged: Pmperty and/of maiitain of renew any
insyrances. of: the same on'such terms as: such receiver shall think ﬁt oras the Bank may

c:hrer:t

appmnt managers, agents t:.«‘fflcers and empioyees for any nf the afnresaad purpnses at

sueh salaries and fmr sUEh g:-ermds as. wch receiver may determ"me aﬂd dlsrmss any. of the-
. same; .

' adopt any toﬂtracts of emp%c}yment entered mto between the Company ancl any of wts_-

emplc-yees with suich varfations o the caontract as such receiver may Lhitrk ﬁt aﬂd d1srmss
any such emplweesi : o :
exercise the Company’ s rights urider any. rent review clause tnntélnad in any’ lease of 'the' N
Chargsd Fmperty First descrihed aﬂd grant ar apply for any new or extended lease- :

- thereuf

_ u:ause the Company o graﬂt such: pGWEI“S uf attc-rney nr appcsint agents, as wch recewer_

may from. tlme to-tire: ihmk expedxent

_ du ail such thmgs a5 may e thaught riecessary for the managernent aaf the Charged :

F’rapegty and the aff'aws and- busméss of the Cormpany)

grant, vary and release easements afd Gther r"rghts over freehold am:i laasehoid pmparty‘ .

of the Company and impose, vary of release covenants:affecting: such property and ag{ee '
I:ha’c sur:h property may be sub}@ct to any easemants ar mvenants, - :

R purchase any freehiold and- leasehold prup&rtxes and. Dther f:apltal Assets 1f suc:h rer:ewer.'.
: CQHSldEFS it wcruld be conducive: te: realisatior of the Bank's se-::ur'ity tﬂ do 503 aﬂd

- dovall sueh other acts and thmgs as may from: time to time be consndered by su:r:h receivar

o ke incidental or conducive to any of the natters or powers. aforeszid or otherwise:
- incidental or conducive: o the: fealisation. of the. Banik's secuniy ar the edercide of his’

" functions as receiver. ' e S

3ﬂ4 e _:Sub sectmn ’309(8} of the Laby: ‘of- Prﬂpert:y Act 1925 shalt not apply and all maney recewed hy shich
- receiver shiatl (subject in-relation to each- paragrapi"z below to any geaims havmg prmrity tothe: matter :
therem dESCFIbEd} be applied:: :

40100N 14/09

ﬁrst in payment of his remuaeratmn and the costs of reahsatmn 'znc[ud'ing al§ Eﬂstg and'.--”*
expenses of or mc:ldental to an\j exemse of any power herel:ny cm‘;ferred

“Page 15,6611
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. (_'b} ) Sen:um:ﬂy {if such .receiver thinks fit, but not éthemise’f i oF tawards paymént'tjf all or

any of the rmatters feferred to in paragraphs (13- (i), (iil) &nd {iv) of Subi-section 109(8) of
thie Law of Property. Act 1 925 as he i his: al}sﬁlute chscretmn shall- decme

T ﬁ:’)- : :ﬁthwdly inoF tawards 5atlsfact'inﬂ r::f the Secured Obhgatlc.-ns

- Any such receiver shali at-all. times and for all purposes be- desmed to’ be t?&e agent of tha ﬁﬂmpany :
- wihigh-alone shall bé respans*nble for his acts-or defaults and for his remuneratm

.-Any such receiver shall be enmtled ‘o Femuneration for his sefvices and’ i:he semces 0?‘ his flrm at 3
rate or rates-or in ar-@molnt or amounts- as may from time to time be agreed betwesh the Bank ard -
“such receiver of {in default of agreement) as mdy be appropriate to the workl and responsibilities

involved upon the basis of r.:hargang from time to time adopted by such receiver in accordance with
the current practice of such receiver or his firm and without in-efther such case bezng timited by the
max1mum rate speczfled in Sectmn 1 09(6) »af i:he Law-of. Praperty Act 1 925 '

. Dy money actua[iy pau:l by such réceiver o the Bank shai[ be capable of bemg apphed by the Bank
Simar towards sa‘f_lsfactmn of the Secured Obhga‘émns :

The powers conf@rred by this ciausa 10 shail be in addmon to all pDWers given by 5tatute ta the Baﬂk.

or to any. such receiver,.

N . If mny person. 't'a'kéé- {or thféateas-tdita'ke)._a'n'y. steps to enforce any. security which ranks

* . before or equal to:any part of this sgedrity in relation to any part of the Charged
Froperty; the Bank or such recewer {in- respect of such’ Charged Praperty) may- at any

‘time redeem any part of that \person’s security or priocure'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 transaction incurred by the Bank or any such receiver shall be secured: '

“hereby and shall bear intérest computed and payable Ha prov;ded in- cl.ausas z aa’ad 3 fmm- '
‘the- date of the-sarme havmg bean expended

by : " The Bank and such receiver may settle and pass %;he accounts of dny persoi Enhtied o

- any-sechrity whilch rariks before or equal to any part of this secrity in relation to any
. part. of the Charged Property, Any account so settlecf ancl passecl shall be c&nctus‘%ve and :
. l:nndmg oft the Com;:»any* . .

. lf the Bank shall appmnt more than orie récefver: the powerg gwen to a receiver hereby and by statute
- 5hall be exercisable by all or any one or more of such. receivers and any reference in this. Ele!::erature L
~Yracaiver’ shaLl be r.:anstrueat:f accc-rdmgiy : :

PROTECTION OF THIRB PARTiES

- N parsnn (eacha "‘Thlrd Party" mcludmg any insurer, assurer, purchaser {F sez;unty halder} dealmg :
.WIth the Bank or any re-::ewer appmnted by it-or their respective. Empmyees aﬂd agents nsed anqutre

_(aj-" N : whether Hiy nght, ‘exarcised or purpﬂrted to he exemsed by the Bank such recawer ar
thieir respectwe empiuyees anci agents has bECt}me exermsabley ar.

) - ' whether any of the Sei:ured C)bhgatmns are clue or remam ﬂutstandmg, nr

e} as - to. the proprietv or regulanty uf anythlng dmne (mdudmg Ay sala, dﬁaahng or

- application of money. paid, - raised or hc}rmwedj by the Bank suc?*r ;'ecewer or i
respect'ive emplovees did. agems ' _ . : :

-Each of thc’xse t’ﬁmg’s shall. {as bé’tween that Third F'a‘rw oh-thé: dne hand and thé-Bank or any receivel

“appointed by it or their respective employees and agents-on” the. ather fand) be déerned o be
exercisable; die, nutstandmg, proper, regular and. within the terms ﬂf f’.h}S Debenture {as the case
Ay be) and to hes fully Valld and effective; .

AL Ehe pmtectmns m purchasers cantamed in Sectmns 104, and 107 of the Law nf Praparty Act 1925:'_

and to persons coﬁtamed i Sectmn 42(3) of t;he Insoivency Act 7986 app{y to-each. Th1rd Party

' The Bank any receiver: appc&mted by it and theu" l‘esper:twe empluyees and agems may- gwe rec:e1pts :
- oto any T_hlr_d Party. The Company agrees that -cach receipt shall be am absolute and - conclusive
~discharge: to such Third Party and shall retieve such Third Party of ahy obligations to see to the
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- application: cf any assets pald or transferred to -or by the direction Df the Bank stich recewer,
“emplayes: o agent -

12,

3C-OVENANTS‘ :

' The Cam[}any shall

: {_a‘;'

- (b}

Ho

_-(_é')' '

40150N {1709

- conduct and carry oy ity busrness in-a proper and efﬁcrent Fanrier ans fot make any
© substantiat. alteratmn n the Hatire: af OF miode: of. condua:t of that busmess

within such’ penud as s ailﬂwed hy law for the dehvermg of sm:h accounts to-the
Registrar of Companfes, fufnish to the Bank a balance sheet and profit and luss accourt

‘gomplying wrth all applicable laws, regulations and accbunting standards and showing a

true and fair view of the Company’s profits and: losses for the relevant financial year and .

‘the state of affafrs of the Coriypany as at the date:to whith they dre made up, audited

and reported upon by an accountant approved by the Bank and. also froni time to time

. stich. other nformation about. the Comipany (including information: abaur the assets and.

'habzlmes of the Cmmpany) as the Bank may’ reasonabiy requrre, :

: mamtam at all. tlmes tha aggregate value of the Cumpany S gmd baak ﬂebts and ¢ash in _
© : hand &% appearing in the Company's books .and investments quated on any recogmsed .
- skack exchiange and Tts marketable  stock-in-trade - (takén At cost of market price
- whichever fhay bé the lower aceording to the. best estimate that can:be forried without 1€
- bafng riecessary to take stock for. the purpose) at sich sum (if any)-as the Bank may from -
~ timé o time reqlire by not less than oremonth’s notice in'writing to-the Company’ (and -

in the absence of such notification’ from the Bark at a sum which is at least twice the

Secured-Obligationsy, - Ori-such dates-{if -any) in every yvéar as-way from time to time be

required by the Bank the Campany shall obtaig and furnish to the Bank & ceitificate

~ -shawing the said aggregate value together with details of any amourits payable by the =
. ‘Company and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 of
Urider any other statute would in the ‘event of the liquidation of the Cornpany constitute. ;
. “preferential debts. Such certificate shall be' signed: by the Managing Director of the
" Lompany for the time being or-any otfier. Director of the Company acceptabie to the
- Baiik. - Fur the purpases of this sub-clause there shall be: xirsregarded

.__{"_i)..' : am,e stack-ii-trade - the pruperty 288 whrch remains - n.- thé”se[’l’er--’”

niotwithstanding that' the: Company may have agreed o purchase thiz. sama
- and - notwithstasding (that the same may e in the pnssessmn, Urder o
: rﬁsposrtmn of the Company; and. . S

' :(il'] any bnﬁk debits or cash in hand derwrng fmm _any such stm:k “iri- trade as: is _

. referred toin paragraph (1} of thrs siib- clause,

'.mamtam at all times: the: aggregate valus uf the amﬁuntg remarmng to be pald under the 5
Approved: Instalment Credit Agreements‘(excluding . those -Appraved Instalment Credit

Agreements Under which instalments are more than six. months inarrearsy at.such susy {if.

. any) as the Bapk may. from time. to time require by noE less than one month’s notice in -
writing to the: Company arid on-such dates (if ahy) in every year as may from timé to time
‘be required by the Bank the Company shall-obtain from the Managing Director of the .
‘Company: for the time being or any other Director of the Company acceptable to the Bank -

and furnish. to the Bank a certificate showing” the sai aggregate valie (mc{umng afull

" .ex@[anatmn as Lo how that valua- was calculated), -

nbt (excep{ wrth £he pru:-r ‘consent i wrrtmg ndef thie ﬁand of an ufﬁmal oF the Bank

and then only on-such terins. and conditions as the Bank. may specrfy) SBVEF OF Termnove

" from the Charged Property First described any trade or bther fixtures; fixed plant and”
‘machinary for the time Being thereon except for the purpase of reneéwing or replacing the

same by trade or other ﬁxtures or fixed ptant and math%nery af equai or greater value;

e _ g comply with all coverants, restrictions, recuirsments, ]}m\;«rﬁmhs, regulations -
: cand - conditions  affectifig ‘thé Charged Prnperty Emr_’luchng ‘the use ‘or
_-enjt}yment of EE}, ard .

;__(-ii}* - _ fully and punczuaﬂy petform each abugatmn ort the Campany m relatmn o

- any secumty i favour of & third: party affettmg any part of the Charged

_ -"I'Jége_-1.7_c3r_3fr_. -
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Pruperz:y and, - if . the “Bank 56 requests the Cem;:iany shall tmmed;ateEy. _
" prodice to the Bank. evidence of sach performanr:e (indué}ng a. recmpt I’er :
Aany: paymeat rmade by the Cnmpany) .

comply withall reievant icences; cnnsents, permzssmns and cnnditmns fmm tifmie to tlma-
granted or imiposed by thie Planning Acts ahd ot without the prior written consent of the
Bank - given any undertaking to or enter into any agreement with any- relevant p[anmng_ '
authtml:,y affea:hng the Charged Pmperty Fiist: descrlbed : .

forthwith upon receipt of any permlssmn fiatice, “order, ;Jmposal or recommeﬂdatwn o
“given ‘o fssued. by any tompetent. planning authority: to the twner of ‘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 landlord of the. Charged Property First descrlbed' -

forward the same or & true copy thereof to the Bank;

n{}t make ‘ar mﬁsent to the making uf aﬂy apphcatmn for: p{anmng permiﬁswﬁ or any'-
other application under the Planning Acts affecting the Charged Property First described

- tnless efther the:Bank has consented in writing to such application being made or a copy-
- of the proposed application has been sent to the Bank at least one month before the dite
of the applacatmﬁ and the: Bank has raised no nbjectmn to: the rmaking nf the apphcatmn

. permrt the Bank or 1ts agerits at any time to- enter u;mn any- ut’ the: Charged Pmperty First.

described for the purpose of inspecting. ary such Charged Property and/er of establishing

'whether or hot the Cumpany s mmplymg wﬁ;h 1ts Dbllgatmns uader th1s Debentum-'

" net take ar. kmwmgly fail to take any aztion whzch does or m1gha reasona?fjly be ex;:ecteci
- to affect adVerse v.dfy registratmn of the !ﬂteilectuai Pmperty nghl‘.& -

'mamtam anc! defEﬂd the Imteilectual F'roperty Rights at-all: tlmes {mciud%ng wﬂ:?mut

“limitation by paying at the: i‘iampany s expense all recording dnd renewal Tees).and taking.
all action: reasonably necessary to defend such Intellectual: Property Rights against dny

attion, claim or proceeding brolight of threatened by any: third- party anr:l to stcg:t'_

'mfrmgements thereof by amf third party,

ot abandoi or cancel or authiorise any third party € do any act vihich would ar m’?ght'
* invalidate and jecpardise or be iriconsistert with the fntellectual Propefty Rights.and not -

amit orauthdrise any third party to omlt to dn any act whmh by its omission WOuLd have:

that effect or characl:er, R

'pmmptly net%fy the Baink caf any mfr;ngement by any th;rd party uf any lntellectual :

Property R1ghts

not deor calse or permta te be done or omit to cla anyth’mg whlch may iri any Way"
. depreciate, jeopardise oratherwisé prejudice the value tothe Bank or marketabﬂrty of -
‘the sec:unty created by this: Debenture or of the Charged Property; g

ot (WIthaut the prmr wrlttan cunsent af the Bank) Treur any expenﬁﬁuf& o l%ablhtiES of
“an exceptional or unusual nature (including without Timitation any expenses in carrying .
olt & plannifig. periiission illess a copy of the rélevant planning perfrission Has bean serit

ta the Bank at least one manth before the date of commeéncement of such develppment
and the Bank has rarsed ne ob]ectmn tosuch devalopment) : :

"ﬂnt (w:th:}ut the prmr wrttten cunsent Uf thie Bank) r’edeem O purchase 1ts Gwn 5hares ar

pay an: abnarmal amaont by way of dmdend

E natafy l;he Bank: lmmemately o ‘the nccurrence of an lnsolvency Evant and

*if any fotice (whether agreec’l ar umiateral} is reg‘usi:ered against the itle af aLL or part of
 the Charged Property First described in sub-clause 4.1, give to the Bank full particulars of
. the circumstances relating to’ stich’ reglstratmn and, if such notice shall - have heen -

registered in order to protect a purported interest the creation’ of which' is contrary to

' ““the obligations of the. Company “under. this Debienture,. invmediately” at the Company’s

expense take such’ steps as-the Bank reqmrés to ehsure that the. nﬂt:ce is. wmhdrawn or .
cancelied. : _ : R o
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REPAIR AND INSURANCE

The' Company shiall;

{a) B keep all bmlcﬁngs and fixtures hereby chargeé fna gmd state of repaw,
(b] o keep a[l piant and -machtnery 1-n-goeci worlcmg order and’ canchtmn; L
(o) h '.'1nsm'e and keep 1nsured aLL its: pmperty and effects’ of avery dESCWDtIOI'I wrth reputahle

nsurers and on terms for the time being approved by the Bank (making siich amendments
{hereto as the Bank miay from time to time require) apainst loss or- damage by fire and by -
terrorist. damage and such other contingencies and - risks as may from time to time be.
required. by the Bank in their full reinstatement value for the time being in the joint

~ narfes of the Campany and - the- Bank or with-the mterest of tﬁe Bank endorsad on the

poticy o palames ar noted as:the Bank may require

{d) . “(unless de;mslted with & prior mﬂrtgﬁgee at the date hereaf and fmr as lang as 1t rema‘ins_
' the prior mortgages of lnless the insurarice to which suck: policy or policies relate ahd .
“which was approved by the Barik was effected by a landlord with the respective iiterests.
of the Bank and the Company endorsed or noted thereun} depamt ‘with the Bank such
‘policies as may be FEqUIt‘Ed by theé Bank;

(EJ _ duly pay all pr&m’lums Elﬂd SUMS payabie in relatlran ta such insurance. and pmduz:e the -

rece"spts therefore to the Bank within seven days ch thelr becnmmg due and. payal:rle, and -

O R ensufe.:th_at the relevant pb‘lic:y'_or policies remain \fa'L?d at all -i;.ime'S', :

EOn If default shall at any time be made by the Company in keeping its builcings and fixtures

~and plant anid rachinery ar any part theréof ina- good state of repair ahd in good working
order dr in effecting or. keeping up any such insurance of \in paying any. rent or other
- nutgoings of dilapidations or-in producing to the Bank any Suck policy or receipt,. it shall
be lawful for, but not obligatery en, the Bank to repair and mafitain the same with -
pawer to enter ary-of the Compiany's profierty fur that. purpose o o pay: such rent or
. other outgnings or dilapidations or to effect or renew any such insurance-as aforesaid as.
* the Banik shall thisikFit and any sum or sunis sd expended by the. Bank shall'be repayable
by the Cnrnpany to the Bank on demand together with interest. computed-and payableas. -
provided in claises 2 and 3 from the date of payrﬂent hy the Bank as aforesaad atd,
pendmg repayment shall be secured hereby o

.;(E:;j: AL maney which’ may at any time be recewed or receivable: um:ier any such ifsurance or -
' any other fnsurance covering any of the property and effects of the Company against such-

risks: as: aforesafd shall bé held in trust for the Bank and (at the Bank's option) the -
Camﬁany shall.pay such maney to the Bank o shall apply thesaime in rep[acmg, restafing
ar remstatmg the praperty destmyed ar damaged

The C.umpany authnnses thie Bank in the Cumpany 5 fame and ot the: Cﬂmpany § hehalf tor make any_ .
-~ glaimi against: the insurer under any part of any insurance policy and to admit, i:ompmmwe or seitle
- .such clmm o any. Hability relatmg to any such claim or ahy potential claim, -

The Comp&ny dlzo authnr;ses the: Eank to receive any: amnumts payable or received in respect of ahy

Arsurance palicy or claim. under arny isurance pz:-llr:y and fo give agood mscharge to the ifsurer in '
-'respect of such amcunts '

.Any s pald by the Bahk ta the tessmr af any I.ease inder Wh'!(‘.‘h the charged Property First descnbed -
Jinsub-clause: 4.1 is held (or under any siiperior lease) in-settlement of any claim made by the' lessor’
forany rent or other outgoings or dilapidations reserved or payable. or alleged to be reserved or -
“payablé under the lease shall be deemed fo be & payment properly made under clause 13.2(s)

- (whether or viot actually due ta the lessar and whether er not disputed by the Company) ;arcwxded that =

o osuch payment was miade. by the Bank in goed faith for the purpose of avmé‘ing, cOMmpromising: or,
' _termmaﬁng ary prnceedmgs far forferture of ntherwuse fnr the pur;mse af preservmg o enforcing the -
o ses:urlty hereby treated

“Pags 1998 M
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__.ENV:ERQNMENTAL-uB‘L‘;G‘ATions_-

' The: Company shall

)

. :'(’f}_ :

S

45,

51

. :_(a} :

SCI

&)

(©

nbtam all Enwronmental Licences- appllcable tey thes Charged Prupe(ty and - to the
Cnmpany 5 busmess and cmmp[y wuth the terms. and mnmtmns of the same; -

camply it all Enwmnmentat Laws apphcable to the Charged Property and to the-

B Cnmpany s business: and Exls permit k| cantraventimn nf tha same;

'nt}tify the Bank of the recﬁ«lpt of and content Df al% cLalms nol;u:es or ather'

comimunications in respect of any alleged bieach. of any Envirohmental Law or the terms
and onditians. of any Environmental: Litenci which inay:have a material adverse effect
an the market value of the' Charged Pmperty ‘ur on the Compary’s business and shall

forthwith - take suth - steps as ‘the  Barik may - dzrect o remedy andlar cease the
: mht’anuattun of any stch al[eged breach '

'pmmptly pay alt - feés' and- other charges ir. respect of any - EnvrrommentaL Ltcence

apphr:able ta-the Charged Pmperty and to the Company’s busmess

fmthwri:h thlfy the' Eaﬁk of I;he recemt m‘ and the ccmtents i an},t motices or m:her-'-
" cotimunication varying or suspending any Environmental Licence relatmg ta.the Charged -

Property and to the Compahy’s tusiness and forthwith take such steps as the Bank may -

“direct 1o remstate ;n fu!L fon:e abd effect any. Emﬂmnmental Ligstice 50 varled or

Suspended

férthwith supply the BankWith’mmez of any envirsnmental reports, audits of studies
undertaken in r@[atmn ta the Charged Pmperty and o the. Cumpany 5 %‘:;usrness and

' pay on demand thE costs and expensas {mtludmg Value Addacl Tax) incurred by the Bank

-in commissioning ervirenmental audits {which the. Bank shail be entitled to-do whenever

1t thinks fit) and: shall permit the: Bank and its agents full-and free access o all the -
»freehold and leasehold property of the Company for the purposes of such erwironmental -

- awdits. {Such-costs.and expenses shall baar interest from the date of demiand computed

" .and payable s pmwded frclauses 2 and 3, and pendmg payment shau be- secured -

here%:ny )

-.%NSTALE&ENT CRED!T’ AGREEMENT5

The Company hereby expressly warrants, represents and under%:akes 1n reﬁatwn tc} each Appraved o

A01D0N 14209~

'- lnstalment Cremt Agreement, asand when the sam& is deposlted with the Bank

~that 5u::h Approved Instalment Eredzt Agreement and any: secuntv or guarantee pmwded
o an-relation - tor it s fully vatid and enforceable in accordante with its terms, amd that the

- formi-and - content -of the Approved- Instdlment  Credit ‘Agreement. and any. sécurity ‘or -~
" guarantee provided. in relation to it complies with any relevant law including (without -
ligtstion) the Consumer Credit Act 1974 and ‘any regulations made there under and that
. the crediter orowner | ander any’ sdch Appm‘fed Instalment Credit Agregment has
. complied with all ather reqmreménts under. any sucb taw i relatmn to th@ pruwsmn of.
E sur:h credzt : :

that: any deposit'or advance payment. as the: case may be stown as pai'd" Onder such

Approved Instalmenit’ Credit Agreement bas in fact been pmd zn the manner thereln

‘stated;

- that {excapt Whéré othérwise agreed)' the sumstatéd i b Apprm'd Instaliient Credit
-Adreement - {or in the  schiedule accompanying such Approved . Instalmint - Credit

Agreement) -as outstanding in- redpect: of stich Ag)pmved Irzstalment Credit Agreement, 5.

_'m fact autstaﬂdmg at such clate

_"that the partlculars af any persnn prowdmg any secunty ar guarantee and of any assets'
- seeured appearing i any such Appmved instalment Credit Agreement aré cerrect ih every
_ resp&ct and that such assets arein exustence

tiiat save s other‘wﬁse nnt}ﬁed the Company is: nm: aware’ z::f ariy fjmceedmgs hmught_ o
-agatnst it of threatened or contemplated i respecz af any rﬁpresentahon, breach mF'_.
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condition, Breach of warranty or other express. or lmphed term n:v:mtalned in any Approved '

_ _'Instalme«nt Credit Agreement

' _m Any Chse where thﬁ debtar F ?urer under ary Appmved nstalment Credﬁt Agreement B
By statute given the right to cancel the Approved Instalment Credit Agreemient, that the
-statutory period of canceilatmn has explrecﬁ without the tight having been exercised;

_ ._tha’c {save a8 chsciosed i wrltmg to the Bani{} ng agr‘eement has heen entered into,
Cyarying . the terms: of - the Approved Instalment Credlt Agreement or. any securuty or '
: guarantee prmnded in relation to'it;

-':that all daz:uments cansnl:utmg the Approved Instatment Crc—:-tht Agreement and any
- security or-guarantes provided in relation to- it and all deeds and documents m’ title

tonnected theremth have been-or are: depr_)sited with the Bank: and

' “Hhiat thie Cc-mpany fias fo knowledge of any fact wh1ch wuulcf ar rmght pre;udice or affect

ariy right, power or ability of the Bank or any tacéiver appeinted by it to ehforce such .
Aoproved Instalimient Credit Agreefmeént or any. sec:umy of guarantee privvided in relatmnﬁ

Ctoit or any Lerin or terms thereof,

_'The Compan’y agrees that it sha[i perfurm a[l its nhi"zgatmns Unciudtng w1th:3ut l§m1tatmn ahhgatmns as-

oo maintenance) devolving on it by orin rélation tothe. Approved [nstalment Credit Agréements and-
cany see:urlty or guarantee prowd@d m relatmn to tharn : .

13.3:

The Companv further agrees that ft'shatl:

{&§ . (n‘ it ‘carries on & consuimer: tredlt busaness or a consumer h1re busmess as deﬁned by the -

Consumer Credit-Act 1974 or the Financial Services Markets Act 2000} obtain and at alt

times ‘maintain. Financial Conduet Authnnty (“FEA") authorisation or. pEFIFI'ISSTDH Far the-
applicabte consumiar credit lending activities, where appropriate covering the canvassing -

" off .trade  premises  of borrawerslenderssupplier  agreements and  consumer - hire
- agreements, and will ‘advise: the Bank: forthwith should it receive notice from the - FCA
~* -that it is minded to refuse: any. application for the grant or fenewal of such authorisation:
-of . permission. o that hé s mmded gick revs:xke oF suspend any such permssmn or

: authﬁnsatmn ancl .

pracu%’e that- any: person by Wham tha- debtor oE- hlrer under aﬂy Enstaiment Credlt :
_Agreement 'was introduced to the Company had and at all Televant times maintairis {(if

required by law so to do) FCA authorisation or permission for credit-broking activities, .

where appropriate covering the canvassing off trade premises of borrower-lenderssupplier.

agreemants and-censurmier hire @greements, add shall advise the Bank forthwith sheuld 1t

e Lo the: Company’s atkention. that S!uch FCA aul:hurlsat,mn or permlssmn was ot &t
ARy relgvant E]Fne aintained. :

_ENFRANCHISING LEGISLATION

'T’he Cormpary shal{

@

Atoan-1iz0s

wher& any of the Charged Pmperty Farst desr:nbed ifa su?a :Lause 4 15 heid undaa’ & lease .

(1) : natify the Bak. forthwith i suich ﬁraperty becomes subject o an Estam '

_ Management’ Scheme pursuant to-Chapter IV of Part | of the Leasehold
-Retorm, Housing and Urban Development-Act 1993 arid provide a copy of the
_ sv:heme dead as apprcved by the' relevant leasehatd valuatwn tribunal;.

iy nattfy the Bank befc-re éxercisifig (whether mdw;dually of ccalieci:wely with

-othersy any right corferred upon the Company in reldtion to the property by
Erifranchising: Leglslatmn and supply ta the Banl such-infarmation. as it-may
raasunahly raquara inrelation to the exercise of siuch’ right;.

iy '_nnt without the prlur written: mnsent of the Bank, agree the tﬁl‘ma of any.

Criew ledse’ of the. property (with or without any’ further property] to be-
granted to the Company pursiant to any’ Enfranchrsmg Leglsiatmn ar
otherwise;: :

vy if a5 & result -a:r'_F the: exercise of a"ny-'.-'-rig_h%sl' ctznf.erféd_ h’y”;tﬁnﬁan;hﬁﬁﬁg-

Legislation .or gtherwise “the freehold finterest - and/or a_ny" intermediate
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Sreversionary: fnterest in ‘the prn;ﬁerty Becnrmies. vested in & third party an_'-_
“behalf of the Company (with or without othérsy, forthiwith supply to the Bank

particutars of such-third party and {where such third party i a. body
corporate) details of any shares thersin to. be issued to the Compary and

“deliver the: share certificate i resper:t thereof ie] the Bank: when resewed _
: .and .

atits’ owii cost take such further actzun a5 the Bank may reqmre it rela’cmn“ '
i the sec’unty graﬂl:ed by this’ De*benture .

‘where: arfy nf l:he Eharged Pmperty Flrst descnbe& iri 5u§3 elause 4.1 o any pari of it is or

S CIT
= {without pre}udme o clause 9} bacomes sub}ect Toany: tez;ancy
i) forthW}th nﬂtify the Eaﬂk Drz ree:emt of (and pmvade m the Bank & cnpy n{).
- Cany natices recéived from any tenant of the property -of any part of it
S ; pufsuant ta the prowsmns of anyr Em’rantmsmg Leglslatmn, o
iy ot serve upun any tenant of. the property or any part of it a fiotice pursuant- "
: to. the -provisions of -any - Enfranchising Leg15tatmn uhless the Bank ‘has
'.cc-nsented in wr?tmg therets;
| CoEy 'serve such notices. in such furm and take sur:h other: steps a5 the B‘ank may
' redsonably. regiire following the exercise by any tenant of the pmpe;ty or
'-any part of it ef any-rights arising under" any: Enfranchmng Legislation;. -
(i) ' mt enter: *gnto any agreement to graﬂt 4 new lease o any t,enam: of the'-
o pr@pﬁrty ar.any part of it pursuant to orin consequence of the ﬂperatmn af
. ‘any - Enfranchising - Legaglation un%ess the Bank-has copsented: m wrltmg
' therem* and. . : o
W Aot eitter into any Agréement purs'uanr: to o i cm‘séquéncé of the operation.
- of any Enfrarﬁr:hming Legistation te-transfer to any person:of persons the
company’s. iiterest in’ the property subject to the security. hereby created.
uhless the Bank has consent in writing thereto and (if such:consent be gives
- of be deemed to be given s hereinafter provided) to provide to the Bank
such informatian in respect of any. sudh transfer and its terms. {mcluclmg the- .
*identity of the transfereesj as the Bank may’ reasunably requwe :
: Prm"lded that in alL cases i this 5ubc[ause ( i} where the Bank’s. consent in. Wﬁtlng Ps-' :
required before the Cofpany may take further action the Bank’s ¢onsent to such, action
“shall be ‘deermed to be granted if the Bank has not raised any ohjection to such-action
- owithin phe monthool- the date of the relevant request to the Bank for such consent: The.
. Company must at all fimes use its best endeavours {(and at no-cost to the Bank) to ebtain
the maximum mmpensatmn permltted under-the relevant Enfrarichising Legistation from
C ARy person or persans exemstng any- rights under such legmlataom e
7. 'Z:mesa oF m-romgv
AT 3F¢3r the purpase of securmg the payrnent nf the Secured Dbhgatmns and for securmg any pmpﬂetary.'_

interest which _the Banle Has i any-of the Charged_ Property; the Ca_mpany frrevocably appoints the -

Bank and the persons deriving title under it and its and. their substitutes and-any receiver or feceivers.

appointed under this Debeniture {the "Attﬂrr@y”j jaintly- and’ alse severally to be the Company’s true.

-and lawful attorney. For the purposes aforesaid the Attorney shall have the Hight to-do anything which
~the Company may lawfully do and- all the rights and powers which may- lawfully . be gwen tc:n an:
: .atmrney mcludmg, without pre]udh::e to the generality of the foregmng

¥

©)
ey
@@
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_ 'the right tc: da anything to procure: ar- carry ot the: perfarmaﬁce of “thig {iampany 5.
- gbligations under this Debenture and anythmg to facilitate the exercrse of the Bank" '

rights under this Debenture;

_ the right ta actin the name UF the Cﬂmpanv,
._jfthe r;ght ta delegabe and sub*delegate any or all |:)1r the nghts of- the Attorney,

‘thig r1ght o slgn exa:ute seal delwer aﬁd atherwm@ per‘fect
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{3 -ahiy dacuments or instroments which the Bank oF any receiver may regiire

“for perfecting the title of the Bank to the Charged Property or for v:esting the

~same in the Bank, its nominess or any purchaser and

: {'171") . ' any further s-et:uri'ty dtacumentatmn referred to in -tiausé 7o

7.2 ' '?he Campany rat;fles and shaL[ ratafy Everythmg done r.:r purported I:o be dme by the Attomeyg
T lNDEMNI‘I“f
'1'8;-1_- 'The Company.. hereby Agress tn mdemmfy the Bank and ‘ahy- recéiver appmnted by 11: and their

: .respectwe employees and: agents (a5 & separate covenant w1th each such perscn 1ndernn1ﬁecl) against*
-_.('é}'-' . &L emst‘lng and future rents, rates; taxes, duues charges, assessiments and nutgoings o
' how: o gt any. time payable in respect of the Charged Praperty or by ‘the owner ;::r'_.
occlipier thereor; and

(b . ail msts, claims, demaﬂda expenses, charges assessments 1mpt}sztmns fines and SUMS

and. the eonsequences of any proceedings or prosecutions: arising directly or mdtretiiyf' N

frf;-m oriy n:onner;t'iun W l:h any breach by t;he Ct:smpany af any taw or 0?’ thi$ Debenture,

i each - case whethér mpnaeci tay statute or utherwwa and whether oif the nature t}f capital or
" revenue and even though: of & whelly novel - character. If any such sums:shall be paid by the Bank or-
- any such recefver or any of their respectiVe eniployées or agents, ‘the same shall be paid. by the-

.Company on demand with interest: computed anhd payable as provided i clauses Zand 3 from the.time ™ .
- pF respective-times of the same having been paid or incurfed aind, pending payment, shall be sectred -
“hereby, but the Baﬂk shall not be deenied to-have taken pﬁssasgmn of the Charged F*roperty by reasan

of: such payment. : _ :

’382 E Tha Company hereby agrees to. Indemmfy the Bank and’ any recaiver appumted by it am:l Their -
' ©respectivie empl cnyees and’ agants{as a separate cnvenant wwth each such persoﬂ mdemm’ﬁed} agamst
- allloss incurred in connection w1l:h : : :

: ('a}’- _ "any statement made t:uy thie Cnmpany o on the Company ] behalf in cﬁnnechan thh th‘is :
L Debentire or the busmess of the Company being unl;rue oF m‘;s%eadmg, '

.;th':) - i} the Bank enzer;ng mta any ahhga‘cmn W1th ‘any persen (whether or not- the Cc}mpany)
s ' _the request of the Company {or. any person purpart‘sng to: be the. Campany), ’ =

R (v any at:tual or prc:pased amendment supplement Wawea‘ Eﬂnsent o release i relatmn to
. this Debenture, . : :

_(d-j-. _ iy stampmg ar regmtratmn of this Debenture dr. the securzty conz‘smutéd I:wy it emcl
el - any fmlure to fegmter thls Dehenture i respez:t of -any Charged Froperty where siich -
o regfstration is. reduired in: order to preserve the. eff&ctWEl‘less or prinnty uf the secunty'

' -_created by this Debenturs,

" swhethar: Gr niot any Fault: (mr:ludmg neghgencej ca E)e attr‘abuted o the Bank ar: any receiver
: appn inted by ftar the&r respectwe empl,oyees and agents : .

: 183 This mdemmty does ot and shiall Aot extend to any loss. to the: extent tha"e

ota): in the rase 'of any loss mcurred by tha Bank o its empiayees o agents 1t arises I'"mm the-
' ‘Bank-ordts. empﬁoyees ar agenl:s a::tmg other l:han in gond faith:. o o

(’b'ﬁ i the Case cf any: Loss mcurmd By the recéiver of his employees or agem:s it arises from g
R the'receiver or his: emplayees or ageni:s actmg othar thanin gﬂud faithy or

© there 1 a profibition againist an indemnity extendmg to that toss under. aﬁy o relating
o =t this indemmty |

19 NGTICE OF SLEBSEQUENT’ CHARGES ETC
| if the Eank recewes ‘notice of any: subsequent ass*igﬁment mertgage, securaty, charge rar t:ither mterest '

- .- affecting the Charged F’mperty the Bank may opena néw account. If-the Bank does not open-a new
saccount it shiall ﬂeverthe{ess be tmated as if it-had done so at the time when it racewed such notice

anmaﬁ_-i‘uaai : ' .' : ':Pag’é'23 of 31 -
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- -and a5 frop that time all payments made to-the Bank in respect of any of the Secured Obligations
shall-be credited or be treated as having been-credited to the wew account and shall not-operate to
©reduce the amount of the Secured Dhiigations owing at the time the Bank received the notice. .

20

204

--:SET-OFF _'

“Without' pregudme tm any other r1ghts whatsnever whlch the Bark. ay hawa whether under generad

“lave oF by implication or othérwise; the Bank shall have ‘the right at any tire or times and without:- -
_.nutlce to the Comipary (as we[i. befure as after any dema%‘:d tnder thls Debenture of otherwise) to!

{2y combine or Eonsolidate all or any of the then existing aceounts (mctudmg accolnts in the
' . name of the Bank with any designation which includes all or any part of the name of the-
Company) and l1ah1[tt155 to the Bank of the iilinrm::ar’u,rJ and#or

by - set off or i:ransfer any sim B siims starzdmg to the cretht of ‘aiiy ‘one oF more of such' -

accaunts (whether subiect to notlce or restriction on availability of. niot and whether.
_denominated in Sterling. or. in-any: other -currency of £urrency umt) inor towards
“satisfaction of any of the: liabilities of the- C{Jmpany to the Bﬂﬁk GR any other aceount or-
cin any’ ather respect, - . .

- whetfier su-:h llamlmes bie actual cnntmgesnt, pnmary, cnl{ateral severa[ ar’ Jmnt and whether s

202

prmc:tpal or surety. .

I the case of all accounts. (whether cﬁenmmmated in Sterhng arin any other currency or currency umt) _
- the Bank may at its sole discretion; and with or without notice to the Company, elect to convert all or
any of the sum.or sums standing ta the credit of any such gotount or dccounts (if whole ar inpart)
nto the turrency o currency unit of the eurrencies or currency units of the whale or any part of the

- Secured Obligations: (deducting from the proceeds of the conversion any- currency. prémivm. of other
expense),. The Bank may take any such aclion as may be-necessary for- this purpose, including.
. without limitation epening additional accounts. The rate of exchange shall be the Bank’s spot.rate far
~ sellitig the turrency. or currency URit or the ¢ufrancies or cuifency. units of the Securéd Obligations 1 for
- the-corrency oF Surrancy-unit of the suri standing to the credit of stch acoount at or about 11,00 am -

205

in Landm; on the date that the Baka exercises its. ﬁghtﬁ ﬁf cunversmn under this Dehenture

The: Bank shall nit be-under any ubllgatlun Lo repay the- depasxts and f:i”‘édlt halances referred toin.

paragraph (a) of the Charged Property Fourthly described in sub-clause 4.1 or the balance on any-
- Reteivables Account répresenting the: ;:hmceeds of: any: ‘Nog Vestmg Debts Unttl the Secured Dbugatmns. N

: have besn: ;:md and dlscharged in fuil

el

204

: NGTICES AND DEMANDS

: Any fiotice oF dermand. hy the Baiik ta ar oy t:‘ne Cnmpany shali be deemed ta have heen sufﬁmently -

: gwen oy made if sent to- the Ccmpany

" ;.{a’ﬁ)-. - by hand or prepald letter pcnst o its: reglsterec} r:;ffice ar 1ts a«:!dréss stated herem or 1ts
' address last known to the Eank ar .
R )] " - Ly facmmﬁa to the Campany 5 [ast knowra facsmﬂe numher relatmg to. am*;,ar suc:h address-3
' K ar ﬂfflce

e

.Any 5uch natice or demand gwen or. made uuder Eub c[ause 2”{ 1 shall b deemed o %aave been ser\fed"

~on the Compaﬂy

: f{a)‘- - &t the tm‘le of delwery tﬂ f;he address referred ta'in sub clauae 21. 1(&) if sent by hand

o~} Cat the earller of the time: of delwmy G 10:00 arm-on the day. after ;mshng [ur, ﬁ’ the day

after posting be a Sunday or any other day tpon 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 stucceeding day:
on wi*nch delwery of letters is scheduted to be macle], if sent by prepa’n:i letter past

: '(_c):' S “at the e of transmissmn i seﬁt by facmmzle {and g facsm"nle shali be deemed to have

been transmitted if it appears’ to the sénder to have been transmtied from a machme‘ :
which is apparentiy in wurkmg order); or : : .

Sady o o the expiry ﬂf ?2 haurs ‘%"ram the time Gf despal:ch in any Gther Case,

AB100N 11709
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Service of Ay claim form may be made of the Company in the manner-described in sub-clause
21.4{a), in the event of a claim bmng 155uad in re[amon to this Debenture, and shall be deemed tg.
- mnshtuf:e gnarﬁ service.

__Any nutw:e ar cummunicatmm requared fo be serve& hy the Cumpany B me Bank under the termg of -
“this Debenture shali bein writing ‘and delivered. by hand or sent by recarded delivery to the Bank at"

the Bank’s address stated Rerein (6 at such other address as may be riotified in writing by thé Bask to

© o the Comparry for-this purposs) and will be effective only when actually received by the Bank. . Any

~ “notice or communication must’also be rarked for the attention of such DfﬁCl'ﬂi. (1f anyy as the Bamk -
. may far the time bemg bave rtctmed to- thi Cumpany in wntmg :
"_EURRENC‘f tDNVERSlDN

“The Bank friay at kg smle d@scretmn and Mth or W%thuut notk;e to the Cumpany, elgct to can'&ért all or

any paft of any sum received. by the Bank pursuant to this Debenture {in whole or:in party into the -

. cUftenty-of currency unit or cuirencies of ‘currency units of the. whole ‘or any part of . the Secured -
_ D?Jllgatmﬂs {deducting from: the procesds of the conversion aiiy currency premium or other expensej '

and the rate of exchange’ shall b the Bank's spot rate for selling the currency or cirrency unit or

L eurrencies of currency units of the Secured Obligations or relevant part thereof for the Currency of
‘currency unit of the sum recelved by the Bank under-this Debenture.at, ar about 11.00 am in London”
“githe date that the: Barik exércises jts right of conversion tihder this Debenture. Thé Bank may take .

any siich. az:tmn as may be necessary for thls purpase mcLudmg w1th0ut hmttatmn upemng addltw:-nal

- accounts.
e PA?MENTS ANB CDS‘T’S
If ‘at any time the currericy in which aEl_..ér.=a"ﬁy ;p’a_rt'af' the' Sectired Obligations i derominated 15,15 '

+ dué to-be-of has beer converted into the euro or aiy other currency s a fesult of a:charnige in.law or
: 'hy agreement between the Bank and the& relevant 'obh'gdr' then the Ea’ni{ m'ay in its. sal’e discretmn

amy r:urrency umt

-.Tha Bank may appky, almcaté or apprepnate 'thé whole or any part of any payment made'bv thie -
- Company under this Debenture or apy muney received. by thie Bank tnder any guarantee, indemnity ar -
" third ‘party. security of fram. -any Hguidator, receiver or administrator of the Company or from the
< préceeds of realisation of the: Charged Property. or any part. thereof to such part ar par%s of ‘the:
- Secured Chijgations tor as the Bark may otherwise be entitled to apply, allocate or appropriate such

moniey) as the Bank:may in-jis sole dlscsretlun ‘think fit to the erntire excius]an of . any nght of the

: Cﬂmpany tu do 5o

T Jf any payment made hy ar-ony beha{f nf the Bank under %hm stenture mt:%udﬂﬁ an amaurat in respact

of Value Added Tax or i any payment dué to-the Bark under this Detienture shall be in refmbursement
of any expenditure by ar ont behaifl” of the Bank which fncludes dn amount-in respect. 6F Value Added:

" Tax;. theri such amourt shall-be: payable by the Company to-the: Bank on demand with intérest fram
- the date of such demand compiited and- payable ds pmwded in claises 2- and 3 and, pendmg payment,
- shiall be setured herehy o

Wlthaut pre]udme ko the generalaty of clauses 2 and 10, the Eampany shiall- pay tﬂ the Bank {on a fuil

and undualified indemnity - basis) all - costs: ificarred. ar suffered by the Bank; and any recgiver

appointed by the Bank sha%l ke entxtled to rew‘ver asa ret:ewershlp exper;sEzf a!l costs mcurred ar

_ sw.;‘ferﬁd Ty i

{a} on mnnectms! WIth af‘ly agmpilcatmn um:ier Part Iy of the lnstﬁlvency Act 1985

{b) ' 'in defendmg pmceedmgs bmught by iy thlrd party ‘:mpugmng the Bani»c’ﬁ tttEe to t?‘nﬁ'.

security or the enforcement or exercise of the rtghts and remedies of the. Bank or 03‘ such :
recetver or recefvers under tms Debentire; anci S

S {c) _'{m the- case - of - h Bank unly} in  cornectian  with' effecting - any:

- appmntment of any feceiver o admmlstratcr or ini gealing with any appointment of, or-
Conatice of intention or application to appoint, any receiVer or-administritor by any party
“including the: Company and without prta]udme to aﬂy ather: ﬂght (Fle pm-t:‘ﬂss uf recuvermg
such r;usts}

and- all such casts shall bear interest from the date such costs were im:urred or sufferecl cnmputed anti'
'_payable as prowded in. cLauses Zand¥ and pendmg payment shal[ be ser:ured hereby :
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All costs awarded to the Bank or agreed to be paid to the Bank-in any procesdings 'bmdght; by the

~Lampany. against the Barik shall pear interest. from the date of such award or agreement camputed
-and payable as provided n-clauses 2 and 3 and pendmg payment shall be secured hereby

© NON-MERGER, ETC,
'Notmng terein contamed shall nperate s0as ta marge or ntherwme ;:nre;udzce ar. af’fect any bitl, mte

oguirantee, morigage or other security or any contractisal or other right ‘which the Bank- miay. 2t any
“tinie havé for the Secured Obligations or any: right. oF remedy of the Bank thereunder. Any feceipt,

release or discharge of the security provided by or of any: liability arising under this Debentire shall
not relesse or dischargé the Company. from any lability to the Bank for the same. or any dgthér money

- which may exist independently .of this Debenture, nor shall it reLease or dlscharge the Company frarm
: any laatnhty to thie Bank: Lfnder clatses 18 or 23 :

Where thls Debenture initia Ity takes effect as cuilateral o further secunty them, nutw:thstandmg

“.any receipt; releass or dischiarge endorsed on or given in respect of the moneéy and liabilities owing .~
.. 'undef: the principal security to. which this Debentire operates as & collateral or further _security, th1s '
L -'Debenture shali bean mdependem SECUFEty for: the Secured thgatmns

' Thxs Debenture iR addmian to-and is nut g pre;udu:e or-be pre;udmed by ar‘]y nther secunty or

securities E'EDW or hereaft&f held by the Bank

' .TRANSFERS ﬁY THE BANI{ OR THE COMPAHY

B 'I"he Bank may freely and sepsarately azmgn or traﬂsfer any uf s nghts under the Bebenture of
‘otherwise grant an interest in ahy such:rights to any person or persons, On request by the Barik, the
- Company. shiall lmmediateiy execute and deliver to the Bank any form of instrument requnréd by the .
_ Bani@ to canfirm or famhtate anysuch ass;gnment oI tfansfer ar graﬁt af mterest ' '

'The Cnmpany shau not asmgn or transfor. any gf- the: Company s nghts o mbhgatmns uncler th1s-
.- Debenture or enter into any transaction or arrangement which would result in any of those- nghts or -

obligations: ;Jass‘mg toor bemg held in teust forof for the benefit of another persan,

R PART[AL ZMVALEDITY
: Each of the. prnvrsmns in th1s Debenture shall b sevarable and dlstmct frum one. anﬂther and if &t any' -
- ‘Hime ary one or more of slch provisions 18 or becomes invalid, jllegat or unenfnrteable, the: validity,
- legality. and -enforceabitity of the remammg provaimns herecxf shall- mt m any way be affectecl o
'--1mpa1red thereby _ .
RESTRICTIDN ON LIABiL!TY OF THE BANK

' 'Excem - the extent that any: such exctusmn is pramiblted or rendered mvalzd hy law, nezther the Bank'
S nor any receiver ap:pmnted by lt Hor: their respectwe Emp Dyees and agent§ shzll:

.:[é_f_}' S e hable to accaurst asa mortgagee in possessmn for amj«,r sums ut?‘!er Khaﬁ ar.tuaL re::eu}ts

by be hable fcr any leﬁﬂ upor: realisation r:zf or Tor any actmn neglect o default of- any .

“natire whatsoever in. connectien with, any part of the. Charged Property for which
mnrtgagee in possession mighl: as such ath@rwase e liahie; :

" ':(';r;:)- '_be tinder any duty of care or other ubhgatmn uf whatmever descnptmn to the Cumpany'

in-retation to or in connection.with the exercise of any right conferred upon-the’ Bank,
: any recewer appcmted by i and their respectwe employees angd. agents oy

:td:}. be uncﬁer &y L%abmty to the Campany as & result of, or. m cansequence of the exereise, or
: * attempted or purported exercise of, or failure to exercise, any-of their _re-_;per;twe r1_ghts_ .

CONCLUSIVE EVIDENCE

A cartificate by an‘official of the Bank as to the Secured Obligations shall (save for manifest erfor) be
“binding and conclusive on the Company i any legat pmceedmgs bnth . relatmn to the: existence of :

the habﬂlty and as to-the amount thereof, -

" NO RELIANCE ON THE BANK
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' iﬁ_a) Fhe Company:. acknnwtedges io ancﬁ agrees with the Bank that, in entermg znto thls

Debenture and ‘mcurrang the Secured Obligations:

iij -tha Cnmpany has ot rehed o any nral of - written “stafenient,
- | ‘tepresentation, advice, -dpinien or ihformaticn ‘made of given to. the
‘Company in good faith by the Bank or anybody on the Bank’s behalf and the
Bank shall have Ho hahlhw to the Company if the Campany hids i fact 50
dorig; ' :

:.'_(ﬁ-'}.' Lo thes Cumpany has made, mdependently nf the Eank the Cumpany 5 own a
: assessment of the viability and profitability: of any purchase, project or

-purpose for which the Company has incurred the Securad Dbllgatmns and the

- Bank shall have no- ilalmlaty to the Cnmpany if the Company has not in-fact so-

done; ‘and
i’fii':r o there are no arrangements. mllaterai ar el atmg te thm Dehemure, whlch' =
' . have not besh recorded i wrmng and signed on behalf of the Bank and-the
Cumpany . . .
['h} ' The {’.Umpany agrees with thieg Bank thai the Bank d"id not have prmr m the date of thvs
R _ [}ebenture, daes riot have and will not have any disty to the. Cumpany
: _{'i} : ) reapect af the apphcatwn hy the Campam; of the money ﬁereby sacured
BN o in respect ar the effectweness approprlateness af an‘ecmacy of thé SE'CLIE’IE}F

constituted. by this. Debentura or Df any other sea:unty For the Secured
_r.Obngatmns o

i) to preserve the gﬂﬂdwm of any busmess carrieci on- by the :Company by'--__
: . rurning; or procuring the' ronring of, such business. or- utherw;se, enther--.
il befare or a,fter th@ ent‘orcamem of thIS [’Jebenture -

Gl - The Corpany adress With the Fank for itself and a5 trustee for its ofﬁcmls employees

. and agents that neither the Bank nor its officials, empluyees of Agents shali have any.
- lizbility to the Company in respect. of ‘any act or omission by the Bank} its ‘offictals,
'employees or agents dene or made in-good faith :

- MISCELLANEQUS

Ay amendment Gf Gy supplement tﬂ any p'ar‘t af t?’us Debenture shaEL anly be: Effectwe and hindmg on
the Bank and the Company if made in writing and signed by both the Bank and the Compary.
'-Referenc:es o Bthis se:unty L 0F e “this - Debenture” include. each - such amendment and:
supplement S . S . ' Lo s

'The Company and the Bank shall frarmn: t1me to t;m@ aarnend the provisiors of this Debenture if the Bank -

notifies tha Cc\mpaﬁy that any amendments are required to ensure that this Debenture reflects the -

imarket practice prevailing at the- relevant time: following the introduction or extensfon-of econpmic .

and monetary union and/or. the éuroin all-or-any part of the Eurepean Union. -

“The: Bank ard thé Company agree that the occurrence or non-uccuimence of Eurbpean economic dnd
“tignetary. union, any event or evénts associated with European ecinomic and monetary uiion and/or -
*the introduction ‘of any new currency-in. all or any part of the- Eurnpean Union will not result in the
discharge, cancellation; rescission or termination in wholé ar in part of this' Debentire o give afy -
“party hereto the right to cancel, restind, termmate or vary this: Debenture 8l whclle or i ;:-arl:

. -Any wawer -::ansent rete;pt settlemert or release giver by the: 5ank in relatlcm tca thzs Bebenture
~shall only be sifective. nf glven i wmmg and then: cmly for the. purpaa@ for and upan any terms o
“which it is. gwen :

:F’or the purpose of exeftising, 3sstghlh§ or tra’nsférﬁﬁg its ralg'ht's under this Debenture, the Bank may
disclose torany persorr-any information relatmg to the Eﬂmpany whmh thﬂ Bauk has ‘at any time, '
'The restrlr:tmn o the right af cansahdatmg mcrtgages coﬂtamed i Sectmn 93 of the Law af. PrcupErty. '

- Act 1925 shall not ap;:rly to this Debenture or any furthei' ar other security entersd fntp. pursuant to . -
- 'thlS Debeature _ -
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Any change it the constitution of the-Bank or s at}sarptmﬂ of or amalgamaticm with any other person-
shall nc:t m any way pre;udace or affect the Bank’ s rights under this Debenture

L (but far this sub sclause) any compan’y whu:h has 1531.2&::? any Secunt;es Wnuld B yirtue. of thls -
“Debentire be'a "subsldxary undertaking™ {as defined by the Companies Act Z006 of 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, .

- ther the Bank o its nominge shalt _only exercise: any veting rights in-relation-to such Secursities {and:

. any other rights which are charged to the Bank pursuant to this Debentire and which are relevant for
“the purposes.of the definitions of subsidiary Undertaking. and #ssaciated undertaking) in accordance
“with the Company’s instructions and in the Campany s interest, extept where the Bank or its nominge
- is -exercising such rights for the purpose of preservmg the value of the secunt\; hereby created or for
".the purpnse n{ rﬁallsmg such secumty . _ : :

0.9

' The Bank shail be enm[ed to dehit- AW accnunt far the tine. hemg of the Cumpanv w1th the Bank w1th o

‘any sufr due to the Bank under this Debenture

o 3010

.-Untess and until the- Bank shall. hav&" made demand For payment of the Securad {}bhgatmns or.one nf
Cthe' other events me-ntmned I sub-clause 10,1 shall ‘have occuirred, the Bank shall ot be entitled:

{except for the purpeses mentioned in sub-clauses  12{j}, 13. z(a: and 14{g)) to einter upcnfz the

'.- Cnmpany 5 freehnlc% or ieasehuﬁtl or hentable property or l:{} thain pnssessmn therenf

30.91

. Ezch ter’m iz any dacument relatmg tﬁ the Cﬂmpaﬂy 2 nbhgatmns to the Bank is, to thﬂ extent ot set -
' _cut in.or btherwise 1ncc:rpc:-rated inko this Debenture, incorporated into ‘this Debenture in so far as is

“neceéssary to comply ‘with section 2 of ‘the Law -of Property. (Miscellaneous Prwiszons) Act. 1989 but,

except: where stated otherwise, if there is any conflict between that term and: an’y cther’ terim of tl'ns _

. Debenture, that ﬂther term w1ll pr@vml

.

3

- ThlS dﬂcument shall at all tirﬂes bie the pmpar’iy of the Sank
LAW AND JURISDICTION |

’ ThIS Eebentum and any dwpute (Whﬁthﬁf cnntran:tual ar nun-cnntractual md'udihg', without

- limitation, clafms in tart, for breach of statutory duty of on-any other Basis) arising out of or in:
. connection with it or its subject matter {‘*Dlspute”) shall be gc}vemen:i by and construsd in acmrdance :
“ith the law-of England and Wales.

-2

The- parties to thas Debenture irrévocably agree, for ‘the sole. benefit of the Bank, that, subject as
“provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dlspute, .

- Nothig in-this elavse shall liniit the right 6f the Bank to: take procesdirios against the Company in-any"
-other court -of ‘competenit jurisdiction, nor shall the taking -of procegdings fn any one of more: .

]urtsdmtmns préclide the taking of proceedings: in any other Junsdmtmns whether cancurrently ar

EE nnt to the exterit perm1tted by the law of such nther ]unsd;ctmn

N WITNESS

'bemg dated

- A0100N 11708

wherenf the partles hereta have executed this Del:mnl:ure asa dead and have delwered it upsn 11:5 '
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_“THE SCHEDULE -
_{Registered tand)

. D Registered at Hi Land
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tse this execution clause if the Company is 1o execute acting by two directors or one director and. the company
secretary;

Signed as a deed by
Wainhomes {North West) Limited

ackting by

Director Director/Company Secretary

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

Signed as a deed by
Wainhomes {North West} Limited

acting by

Director

in the presence of:

Witness: .« (name}

< signature)
Addreass:
Oeccupation: 230K enrsar e
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as attorney for and cn behalf of
LLOYDS BANK PLC in the presence of:

ADDLESHAW GODDARD LLP
ONE ST.PETER'S SQUARE

1 Florerg Ao

NB. MOT TO BE USED FOR REGISTERED CHARGES

IANLHESTER

BETWEEN LLOYDS BAMK PLC [hereinafter calied the
“Bank"} of the one part and within named Company
{(hereinafter called the “Company”) of the other
part.

WITHESSES that the Bank HERESY RELEASES unto
the Company ALL the Charged Property {as defined
within} TO HOLD the same unte the Company freed
and discharged from the within written Debenture
and all principal money; interast, claims and
damands whatsoever thereunder.

SIGNED as & deed by

PROVIDEDR THAT this release shall not discharge the
Company from any liability to the Bark remaining to be
paid orany other security hetd by the Bank.

IN WITNESS whereof the Bank has executed this
Instrument as a deed and has delivered it upon its being
dated,

as attorney for and on behalf of
LLOYDS BANK PLC in the presence of;

A0100M 11709
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