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Registration of a Charge

Company name: MAGNA 34 BUSINESS PARK LIMITED
Company number: 05151290
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Received for Electronic Filing: 18/02/2021

Details of Charge

Date of creation:  17/02/2021
Charge code: 0515 1290 0005
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BURNETTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5151290

Charge code: 0515 1290 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th February 2021 and created by MAGNA 34 BUSINESS

PARK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th February 2021 .

Given at Companies House, Cardiff on 19th February 2021

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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LLOYDS BANK ¥

SEC-SME-15865

Debenture | |
~(company or limited liability partnership)

To be presented for registration at Companiés House within 21 days of dating. .

Form of Charge filed at HM the Land Registry under reference MD1390C
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' MAGNA 34 BUSINESS F‘ARK L MITEB ' ' ~ (the .

-' "company") -

_ -Registerecs Numher o '
05151290

201, HIGH STREET, ECCLESFIELD, SHEFFIELD, S35 9XB

‘Business .

Park Wz}bastcn Rﬁéd

1. DEFINITIONS AND INTERPRETATION
'1_'.'1 In this Debenture the following words and expresszcns shall have the following
meanangs

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

“Charged Property” means. the undertaking, assets, properties, revenues, rights and
benefits First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Eleventhly described in-sub-clause 4.1 and references to the Charged
_'Property include references to any part of it;

“Credit A’greement’s” means all-agreements now or hereafter entered into by the
Company under which the Company has provided or agreed to provide credit (as defined
by section 9 of the Cansumer Credit Act 1974) to any person of any amount and all
agreements now or hereafter entered into by any person othier than the Company under
which credit (as so defined) is provided or agreed to be provided and the benefit c;f which
is assigned to-or otherwise vesfed in the Company; '
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"‘Gharged Sacurttles“ means

ay all thase Secunt[es which (or the certificates 0? which) are now or-may-
' atany time in the future be:. _

' {i)- - lodged-with or held (in certﬁscated or uncert;facated form) by the
“Bank or ifs agents o biehaif or fcr the account of the Campany, or

iy 'transferred to or registered in the name of the Bank orits nom:nee(@- '
‘on behalfor for ihe gccount of the Company; or

{iily. held (whether in-certificated or uncemflcated farm} by' any person
. other than the Company for or to the order of the Bank or its.
“nominee(s) at thetequestof orby arrangement with the Company, or

(ivy held in uncertiﬁcated form by & member-of CREST or any other
similar system (including the Company itself if a member of CREST
or.other similar system) where the Bank or its nﬁmmee(s) may to the..

exclusion. of the member of the system direct the transfer of such
Securities; :

ﬁ(whe’sher §odged heid transferrecf or regtsteree:f far safe - custody, _
collection, security or for any specific purpose or genez’aﬁy and eather _
before or after the date. hereof) and

{b) - the benefit of all agreements arrangements undertakmgs or acccsurats:
under whsch any persor holds on behalf of or on trust for the Company
of has.an obligation to deliver or fransfer, any such Securities to the
'Campany or to the order of the Company, and -

(é)' alf those: Securities held by the: Company now or at any tlme in the '
: future in'any subsidiary undertaking as defined in Section 1182
{fogether with Sahedule 7) of the Compames Act 2006

'“Enfranch;smg Leglslatmn” means any leg:sla‘uon conferrmg apon a tenant or tenants
of property (whether mdw;dualy or - collectively with other tenants. of that or other
properties) the right to acquire a new lease of that property or to- acqunre or require. -
the acquisition by a nominee of the freehold or any intermediate reversionary interest -
in that property including, (without limitation) the Leasehold Reform Act 1967 and the
Leasehold Reform, Housing and Urban’ Devetopment Act 1993 and the Commonhold

* and Leasehold Reform Act 2002 but does’ ract mciude Part Il of the Landiord and Tenant
~Act 1954;

“Enwrﬂnmental Laws" means aﬂ laws (statutory, common iaw or cherwsse) snciudmg,
~without limitation, circulars, gundance notes and codes of practice from time to:time
regulating the control and prevention of pol Hlution to land water or atmosphere andfor
the: carrying on of any process or activity on premises and-any emissions from and all -
~waste produced by such installatioris and/or process or activity and any chemicals or
substances relating to the same whether relating to health and safety, the workplace,
“the environment or the pmvismn of energy (mciuding w;thﬂut Itmstahan the Health and -
Safety at Work .etc. Act 1974, the Control of Pollution Act 1974, the Environmental
Protection Act 1990, the Environment Act 1995 the Water Industry Act 1991, the Water
Resources Act 1991, the Statutory Water Companies Act 1991, the Water Consohdatsoﬁ :
(Consequential Prcv:sxons) Act 1991, the Water Act 2003; the Clean Air Act 1993, the
Alkali, etc., Works: Regulation Act 1506, the Planning (Hazardous' Substances) Act 199{)
the Public Mealth ‘Acts and the Radioactive Substance Act 1993 and any European’
Union directives or regulatnons regutatmg the same) fram isme to time in force and any.
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other instrument, plan, regulation; perm:sszon authorisation, order or direction made or -
issued thereunder or derwmg validity “therefmm :

“SEnvironmental Lmenzze” means any ﬁermlt cmence authorisatson conserat or other
appmvaE z’equ;red by -or g;veﬂ pursuant to any Environmental Laws

““Hiring Agreements” means all agreements (rot being Credlt Agreements) now
‘or hereafter entered into by the Company. for the bailment or (in Scotland) the hiring
of goods to any person and all agreements (not beang Credit Agreements) now or
‘hereafter entered into by any person other than the Company for such bailmentor
{in Scotland) hirmg the beneﬁt of which is aSStgned to or otherwise vested in the -
Company,

“Er&sa?vency Even ”in reiatson to the Company means each of the faiiowmg

(a). ameeting is convened forthe purpose of cansadermg a resolution io wind
o “upthe Company; : . '
o) such a resolution as is mentioned in paragraph (a)is passed
(c) & meeting of the directors or members of the Company is convened for

the purpose of considering a resolution to seek a winding up order, an
- administration order or the appointment of an administrator;
() such a resolution as is menmnecﬁ in paragraph’ (c:) is passed; -
(e) a petition for a winding up or an application for an admmsstratzon orderis
5 made by the Company or its directors or members oris presented against
_ the Company;
. _(f) : ‘such an order as is: mentzoned in paragraph (e) is made
gy - a notice of appointment of or notice of intention to appoint an adm;mstraiar '
' ' is issued by the Company or its directors or members. or by the holder -
of a qualifying floating charge or a proposal is made for, or the Company
becomes subject to, any voluntary arrangement;

hy a receiver (administrative or ctherw;se) is a{:}pﬂinfed over ail of part of thie -
Company $ assets; _
(i'_)*_ the Company takes part in aﬁy ac’aon (mciudmg entermg negahataonﬁ)

with a view to readjustment, rescheduling, forgtveness or deferral of any_
part-of the Company’s indebtedness;

iy the Compafiy proposes or makes any ‘general. ass;gnment cnmpastt;on' _
' or arrangement w:th or for the benefi t of af; orsome of the Company g

' creditors; _
(k) the Company suspaﬁds or threatens to suspend maki'ng payments to-all
R or some of the Company’s creditors;. _
1y any action is taken in any jurisdiction whnch is snmtiar or anafcgous G any

_ of the foregoing: or _
{m) the Bank has reasonable grounds for betieving that any of the feregamg';'_

' ig rnminent; :

“§nstaimeni Credit Agreemeﬁts” means ihe Credtt Agreements and the Hzrmg _
.Agreements, ' - :

“Inteliectuai Praperty Rigi’ats” means:

- (n) - all present and future capyraghts patents dasdgns trademarks service

-'-'-marks brand names, inventions, design rights, know-how, farmu§as
confidential :information, trade secrats, compuler software programs,.
computer systems and all other inteflectual ‘property rights whatsoever
without any: limitation, whether registered or unregistered, inall or any
part of the world in which the Company Is legally, beneﬂc;atiy or atherwzse
mterested
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'('6) : the beneﬁt of any pendmg appitcatzons for the same and all beneﬁts-

-derivirg therefrom and thereurider including but. nat limited to royaities,
fees, proft sharing ‘agreements and income afising therefrom and all
licences in respect of or relating to any intellectual property rights, whether
~“such licences are granted to the Company or granted by the Company;
“lnterests in Securities” means the Charged Securities and. all stocks, -shares;

. sec:urmes rights, money or property or other assets accruing or offered at any time by

way of coriversion, redemption, bonus, preferenc:e ‘option or otherwise fo-or in respect

~of any of the Charged Securities including without fimitation:. all dividends, interest and
- other income payabie in cannect:on ’Eherewzth

“Mon~\lesting Debts" means all ook and other “debts which are- purchased or -

purported fo be. purchased by the Bank ‘pursuant to any debt purchase; invoice. .
discounting or other financing arrangement relating fo the puirchase of any debts for the

time being in force between the Company and the Bank but which fail to vest absolutely -

- and effectweiy inthe Bank for: any reason;

. “Planning Acts" means all legsslatton from tirme to. time- reguiatmg the deveiopment
“use, safety and control of property including without limitation the Town and Country

P[anmng Act 1990 and any instrument, plan, reguilation, permission and direction made .
or 1ssued thereunder or darwsng validity therefram, :

i “Reiafed nghts” means in reiatlon toany bocsk or other debts

(N -all security, bonds, guarantees, indemnities in relation to such debts .

| {g)- the right to demand, sue for, recover, receive and give receipts for all

“amounts due and to become due uﬂder the contract or arrangement under :
i} - -which such debts arise;
{ry the benefit of all covenants and undertakmgs from, and. ail causes and
rights of  action: agasnst the debtor-in respect of amount due and to
" become due under the canf;ract ar arrangement under which such debts -
“arise; and

sy . all:ledgers, documents c@mputer or electromc data (mciudmg operatmg'f

~ systems) recording or evidencing such debts;

| _“Secured Obllgatmns” means: ' '
1y ' all money and liabilities aﬁci other Sums hereby agreed to be paid. by the

g ‘Company to the Bank; and o
) all other money and liabilities expressed to be sécured hereby (anciudmg,
: ~ without: limitation, any- expensegs and charges ‘arising - ‘out of or in

~ connection with the acts or matters referred to in clauses 10,13, 14,18, .

23) and.all other obhgaticns and habﬂ;taes of the Ccsmpany under this -
. 'Debenture;

_“Securlt:es” means.all stocks, sharas bcmds zertfﬂcates of deposit, b:iis of exchange,
‘depository receipts, loan capital, derivatives (including any currency or currency unit,

interest rate or commodity hedging: arrangement).and other securities of any kind
(whether in certificated or unceﬂef;cated form.and whe’{her marketable or otherw;se) and.

' “Value Added Tax” mcludes any ather fc:)rm of sales ar turngver tax

irithis Debeﬂture

cofay - The expressmns ihe “{‘:ampany” énd ’zhe “Bank” where the coritext

admits include their respective Successors in title-and/or assigns, whether :
immediate or derivative. Any appointment or removal under clause 10 or -
: consents under thzs Debenture may be made: ar gwen zn wrrt:ng executed
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1.3

1.4

-by any suich. successors or assugns of the Bank and the Company hereby
: 1rrevocabiy appoints each of such suc:cessors and assigns to be its
attomey inthe terms and for the purposes set aut in ciause 17

(by :unless the. confex’s requires otherwise:

O
i)

the singular shall ;neiude the piurai aﬁd vice versa

-any reference 10 a person shall include an- md;vzduat ‘company,.
__corporation,. limited tiability paﬁnersth or other body corporate;

';nant venture, society or an unmcorporaieri association, oz‘gamsatloﬁ '.

- orbody of persons {(including without' limitation & -trust and &

(i}

('_v}

(vi)

partnership) and any- government,. state, govemment or state
agency of mtemat;onal organisation (whether ornot a legal entxty)
Referer;c:es to & person also include. that person s successors and
assagns whether immediate or derivative;

the expr@ssm “this Debenture" i‘neans thts debemure and shalt.'
extend to every separate and. independent stipulation conta;ned_

herein; _
(iv)- any rsght ent:tlement or power. which may be exercised of any_"
" determination which ‘may be ‘made by the ‘Bank under or in
‘connection with this Debenture may be exercised of made inthe
-absolute-and unfettered discretion of the Bank which. shall not be_

“under any cbiigatian to give reasons therefore

references o any statutory prowsucn {which forthis purpose means

-any Act of Parliament, statutory instrument or regulatzen or European

directive or regulation or ottier European legislation) shall include a

teference to-any modification re-enactment or replacement thereof -
forthe time being in foree, all regulattons made thereunder from time

to time and any anatogous prav;smn or ruie under any app!scabte :
forergﬁ

for the avaadance of any daubt the rtghts powers and discretions
conferred.upon the Baik by or pirsuant to this Debenture shall
{unless otherwise: expressly stated) apply .and be exercisable
regardless of whether a:demand has been made by the Bank forthe

‘payment of the Secur_ed Obligations or any of them and regardless of -
“whether the power of sale or other powers and remedies confetred

- on mortgagees by the Law of Property Act 1925 or this Debenture'
B shaﬂ have ansen orbecome exercisable; and _

(ily

refereﬂces to clauses sub~clauses and schedules shali be
references o clauses sub-clauses and schecfules ofthis Debenture :

The clause headmgs arid marg:rsai notes shati be 1gnorect m construmg this Deberiture;

years.

' The perpetmty permd appimabie to any trust constliuted by %hﬁs Debenture shail be efghty :

: AGREEMENT TO PAY

' The Company shall pay tothe Bank in accordance wath any. relevant agreement between
_the Bank and the Company relating to the amaounis: hereby secured or, in the absence

of a@ny such agreement on demand
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- JNTEREST

The Ccmparty shall pay interest at the rate afcresaad on the mgney 50 due (whe‘iher
_before or after any judgment which may be recovered therefore) upon such days

“{a) -al! money and habiilttes whether actual or coﬂtlngent (mciuding further

advances made heraafter by the Bank) which now are or at any time
‘hereafter may be due; owing or incurred by the Company to the Bank -
anywhere of for which the Company may be or become liable to'the Bank
in any manner whatsoever without lmtattcm (and (in.any case) whether
alone or ;omﬂy with any.other person and in whatever style, name or form
“and whether as principal or surety and notwithstanding that the same may
at any earlier time have been due owing or incurred to some othef person
- and have subsequently become due, owing or incurred to the Bank as
-a result of a transfer, assagnment or- Other transaction or by eperatlon of
law);

: (b): mterest on aii such money and i;ab;%ttses to the date of payment at stich

rate-or rates as may from- tine to timeé be agreed between the -Bank and
“the Company or, in the absence of such agreement, at the rate, in'the
case of an amount denominated in Sterling, of two- percentage points
per annurm ‘above the Bank's base rate for the timé- being in- force (or
its equivalent or substitute rate for the time: being) or, in the case of an
armount denominated in any currency or.currency unit other than Sterling,
at the rate of two percentage points per annum above the tost to the Bank
{as conclusively determined by the Bank) of funding sums comparable-
to and in the currency -or currency unit of such. amount in-the:London
Interbank Market (or such other market as the Bank may select) for such
" consecutive periods (including: overnight deposits) as the Bank may in'its -
absolute discretion from time to tame select; :

“{e) - commission dnd other banking charges and Iegai administrative and

othiercosts, charges and expenses incurred by the Bank in relation to
the Debenture orthe Charged Property (including any acts necessary -
to release the Charged Property from this security), or in enforcing the
“security hereby created cn a full and unqualified indemnity basis; and.

Ad)y any fees c:harged by the Bark for the. time spent by.the Bank's offscia!s _

. employees of agents in dealing with any matter reiatmg tothis Debenture:
*Stich fees.shali be payable at such rate as may be specaﬂed by the Eank :

in each year as the Bank and the' Ccmpany shail from time to time agree or, in the

" absence of such agreement, as the Bank shall from time to-time fix and {without
prejudice to the right of the Bank to require payment of such interest) alt such mi:erest

shall be ccmpoundeci (both before and after-any demand or Judgment) upon such -

days in each year as the Bank sﬁa!t from t:me to time fiX
' CHARGES | o

The Company w;th il tiﬂe gua;‘antee hereby charges Wath the payment of the Secured '
Oblaga‘hor‘es and so ihat the charges hereby createci shati be a contmumg securrty

Flrst The ﬁ'eeho%d ancf Ieasehold property (if any) of the Campany both present and '
- Cfuture mcludmg (without. prejud;ce to the generality: of the foregoing) the prcpert;es (if
~any) specified in the Schedule'{and, where any such property is leasehold, any present
orfuture right or interest conferred upcm the C}ompany in relation thereto by virtue of any

Enfranchssmg Leg;siatlcm mciudmg any rights artsxng agamst any nommea purchaser.
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“pursuant thereto) and all bulldmgs anci fixtures (including trade fixtures) fixed plant and’
“machinery from time to-time ‘on any such. property and all liens, mortgages, charges,

- options, agreements and rights, titles ‘and interests (whether legat or equitable) of the
Gompany in or aver land of whatever description bath present-and future.. '

. Secondiy A[E the rzght title and mterest of the Company in alf fixed plant and machmery
~onany. freehoid or leasehold propefty forming-part of the Charged: Property from time
to time hired; leased or rented by the Company from third parties or acquired by the
‘Company from third parties on-a hire, instalment or conditional purchase basis including
 {without pre;udsc;e {o the generaltty of the fmregomg) the Campamy s right to any refund -
of rentais or other payments ' _ -

Thsrdly Al book debﬁs (snc: udmg Wtihaut limitation any book debts whzch are Nons
. Vesling Debts) both present and: future duéor owing to the Company of in-which the -
' Company is legally, beneficially or otherwise interested (and the proceeds thereof) and
- the benefit of all rights- re!a’tmg thereto mciudmg (without prejudice to the generality of.
the foregnmg) the Related Rights, hegatiable or non-negotiable instruments, legal and-
- ‘squitable charges, reservation of proprietary rights, rights of tracing and unpaid. vendors .

liens aﬁd ssmlfar and associated rights. : . . '

~ Fourthly; All other debts (mciudmg without limitation any other debts which are Noh-
Vesting Debts), claims, rights and choses in action both present and future of the
Company or-in"which the ‘Company is: legally, beneficially or otherwise interested {and’
the pmceeds thereaf) mctudmg (Wzthout pre;udlce to the generahty of the foregoing):

(@ deposlts and credlt balances held by the Campany with the Bank or any -
L third party from time to time both present and future {including choses in
action which give rise.or may give rise to a debt or debis) GWIE‘IQ to the'

Cumpaﬂy (and the proceeds therecf) -

{3y -any amounts owing to the Company by way of reﬂt hcence fee service
charge or dilapidations by any tenant or licensee (m each case whether.
present or future) of any freehold or leasehold ‘property from time to time
forming part of the Charged Property and any ground rents and rent
charges, rent deposats and purchase dep051ts owing to the Comparzy _
{and, m each tase, the proceeds thereof):

ey without prejudice to paragraph (d) below, any amounts owmg afr whtch_ :
' ' may become owing to the Company under any building, construction or-
development contract or by virtue of the Companys rights under any -
retention or other trusts; whether or not any certificate as to the amount
due has beenissued in respect thereof {and the proceecis thereof)

dy without prejudice to paragraph (e} below, all rights (ancf the proceeds of
S such rights) present or future, actual or cmntangent arising under or in
conhection with any contract. whatsoever in which the Company has any -
right, title or interest (including, thhcut §{m;tatron ail policies and contracts
of i insurance ahd assurance)

(8)" any amounts owing or which- may become owingto- the Company by way
of: damages ccmpensatton or otherwise: unﬁer any judgment or order of
any competent authority howsoever arising. of by way Qf settl ement or' '
c:ompromise of any legai pmceedmgs and. '
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'_(f).'_ _ the beneﬁt of all rlgh’ts reiatsng to such debts claams raghts and choses in
action including {without prejudice to the generality of the foregomg) such
- rights as are Thirdly described i inthis sub-clause.

_Flfthiy Where the Company for the. time benng carries oh any busmess compnsmg o

refating: to the prows:on of credit (as defined by Section.9 of. the Consumer Credit Act

- 1974) or any busaness com;:sr:smg or reiatmg to the baﬂment or (;r; Scoﬁar‘;d) the hsrmg

of goods:’

- the full beneﬂt ofand all rights under the Credrt Agreements :ncludmg al money payab|e _

underorin respect of the Cred;t Agreements

{9) the fuii beneﬁt czf and all nghts undef the H;rmg Agreements, 1nc§ud:ng all

money payable under-or in respec‘t of the Hmng Agreements

{hy - the full beneﬁt of and all. nghts retatmg to the Instaiment Creci;t

. Agreemerits including all legal and equitable charges: and other securztnes_
and guarantees.and the other rights and rémedies expressly or impliedly
reserved by the Instalment Sredzt Agreementa and by such secur;ttes and
guarantees :

D) the Company’s present and future r;ghts and mterests {if any) in and to

any chattels comprised in the Instalment Credit Agreements or-securities
" and-guarantees provided In relation thereto including (without prejudice
" to the generality of the foregomg) any right to damages relating’ ‘thereto
“and the benefit of any warranties given in respect thereof insofar as the
‘property or any mterest in such chatteis remasns vested in the Company;
anci : '

: (j) ‘the: fu%% beneﬂt ‘of. the Compaﬂys nghts and znterests (if any).in and to

-~ all insurance effec’ted by the Company or by any.other person of any
_chattels comprised in any. Instalment Credit Agreements or any security.
or guarantee provided in retat:on thezfeto

S'Ex'thly----

'the Charged Securmes _ R _ _
kg all r;ghts in respect of or mcxdentai to the' Charged Securmes and
ROE the interests in Securxttes '

" Seventhly: The intel[eatua} F’mperty Rzghts o
_ Eighthiy The goodwill and the uncalled capstai czf the Company both preseﬂt anci future '

Ninthly: All other plant and. rmachinery, ﬁttmgs and equspment (not in any such case.
being the Company's stock-in-trade or work in progress) now or at-any time hereafter

' ‘belonging to the Company ot in which the Company is legally, beneficially or otherwise -
- interested, wherever situated and whether or not affixed to: 3ny freehoid or leasehoid '
' property of the Company

-Tenthiy All the- rights, interests and benefits - c:f the Cﬁmpany under any present or

future hire- purchase conditiohal sale, credit safe, leasing or rental agreement to which.
the Company is a party in the capacity of hirer, purchaser.or iessee including (without -

- prejudice to the: generahty of the foregomg) the Company § rfght to- any refund Df rentals

or other paymems
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43

44
45

45

: 'Eieventh!y The uﬁdertakmg and ail prapeﬂy and assets of the Company both present

and future including (without prejudice to the: generat;ty of the foregoing) heritable

_propetty and all other property and assets in Scotland and the Charged Property First,”
‘Secondly, Thirdly, - Fourthly, Fifthly,: S;ﬁhiy Seventhly Eighthly, Ninthly, and Tenthly -

- described (if and in so far as the charges thereon or on any part or patts: thereof herein .
contained shal} for any reason be ineffective as fixad charges).

'-The secunty hereby created shall as. regards the Charged. Properiy First, Seccndly,
Thirdly, Faurthly; Fifthly, Sixthly, Seventhly, Esghthly, Ninthly and Tenthly described be
first fixed charges (and as regards all those parts of the Charged Property First described
- now vested in the’ Company shalt constitute a charge by way of legal mortgage thereon)
‘and as regards the Charged F’mperty Eieventhfy descnbed shall be a first ﬂoatmg ‘

charge :

The securaty hareby conststuted shail extend to all benefsmaf m‘terests of the' Company :

in the ‘Charged Property and EQ any proceeds. of sale or other realisation thereof or of

any part thereof. _
~ This Debentlre shati bind - the Gompany as a contmumg secutity for the Secured

Obligations notwithstanding that the-liabilities. of the Cumpany to the Bank may from.

- fime fo time be reduced to nif. .

- Paragraph 14.of Schedule B1. to the Enso[vency Act 1986 shall appiy ta the ﬂoatmg :
_charge created by this Debenture, .

The Cempany represents and warrants tha‘f a’z Ehe date that the. Qompany executes th:s"

E)ebeniure the Campany has made fult ciisciosure i wrltsﬂg tor the Bank of:

. (_a) o 'any mformatron reiaﬁng 1‘0 each part of the' Charged Property and each

right heid by any ather person in relation to-any part of the Charged_'
Property which, in each case; would be material to the Bank in relationfo
the apprnpnateness or adequacy of any part of the Charged Property as
security for the Secured Dbiagatmns and '

by aach. matter in respect of which the Bank has requested information ‘from'_ :

the Company in cannectlmn wrth th;s Debenture.

' 'RESTR!CT%CJNS AND- WARRANTIES

The Company shall hot without the prior wrztten cmnsent of ihe Bank

(a) - sell, assign, flicense, sub- licanse, discount, factor or otharwise dlspose
of,-or deal in any other.way with, the Chargeci Property (other than the'
Charged Pmperty Eleventhly descrsbed) subject as provided in cfause-
5.7{a); .

_ (_b) create- or permlt to subsrst Of arise - any mortgage debemum.

hypethecation charge assignment by way of security, pledge or lien
or any other ericumbrance or gecurity- whatsoever upon the Charged
Property except a lien arising by operation of law in the ordinary course of -
the Company’s business as conducted during the 12 months precedmg
the date when the fien first came into existence;

(cy- enter into any.contracma_ ar-a‘zher_agreement o;f_'ar"rangemeht which
' has or may -have-an economic effect similar. or analogous to any such.
ehcumbrance or security as would be prohibited by sub-clause 5. 1(b)

(a_:ij’ transfer sell or otherwise dfspose of the whole o any material partof the:
: Charged Property: Eleventhly deseribed whether by a single transaction
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“RESTRICT%ON

(e}

ora number of transacﬁons whether reiaied or not- except by’ Way of sale
at full value in the Usual course of tradmg as transacted at the date hereof; -

vary or purport to vary any Instalment Credit: Agreement or-any secur;ty

or guarantee provided in relation thereto or give any conserits orlicences
urider the terms of any Instalment Credit Agreement or-any security or

' guarantee provided in relation therefo’ prowcied that the Company shall

“not be prohibited by this covenant from agreeing o any such variation .-

~or giving ‘any such licence or consent if fo doso would not materially

-and adversely affect the value to the Bank for security purposes of such
Instaiment Credit Agreemen’t or such security or guarantee and if to do. -
g0 would not affect the vahdﬁy ot enforceability of such 1nsta§ment Cred;t' _

' Agreement or such sécurity or guarantee or .

enter into any agreement with-a financiar, provzder of money, credetcr or”
. any other party whatsoever (heremaﬁer called the “Financier”) which has
. the economic effect of; or an-economic effect similar fo that of, providing

security in respect of or in connection with the provision of finance of

credit by the’ Fmanmer and which involves or may mvoive une or more

of the foilawmg

_(i) ‘sales, agreements for ‘sale o transfers of any pmpe;’ty or nghts
whatsoever to ihe F;nancaer, ancf!or

(i} sales; agreements for.sale or traﬁsfers ac’guaity or potentsany on'

behalf of the Financier to any. third paﬁy whatsoever “andfor

- {iii) the grant or possmte grant of authority by the Financier for sales _
- agreements for sale-or. transfess of the nature set out in sub clause

RAGID A

The Company hereby requests the Chief Land Regzstrar to reg;ster the fo%iowmg
restriction on the Prcprzetarshlp Register of any registered iand formlng part of the
 Charged F’roperty : :

No dssposstxon of the. regxstered gstate by the proprzetor of ’d"ie registered estate or by the propr;etor '

of any registered charge is {0 be’ regrstered without a wr:tten consent signed by the proprietor for

the time being of the charge dated
Feferred to in the Charges Regaster

53

The Company represents and warrants te the Bank and so that- eac;h ‘such

| _ '(?')
. {fo_)-'

representation and warranty shall be deetned to be repeated on each day during the
- continuance of this’ sacurity, that; except to the exten’t cfasciosed by the Campany to the.
“Bank.in wrttsng prmr to the date hes'eof S :

the Campany has ot made: any eleation pursuant to paragraph’ 2 of
schedule 10to the Value Added Tax_Act 1994 in re}atxon to oraffecting

any part of the Charged Pro;::erty

so far as the Company is aware aﬁer mat«:mg due and caremi enqusry.
the charges: contained in ctause 4 do not infringe any. intellectual prope;“ty
"'rzghts whether- registered or: uﬂreg;stered whatsoever e

no circumstances have occurred durmg the Cgmpany s ownership of any
freeholdor ieasehold property and, so faras the Company is aware after
_ makmg due and careful enquz{y, no c;rcumstances occurred before the

.F.‘Iaée':_ 170 38

in favour ef Lioyds Bank plc.




5.4

56

57

Company's ewnershrp of any freehold or leasehold property now owned
by the Company which have led.or could lead to a competent authority or
‘a third party taking any action or taking a claim under any. Environmental -
Laws (including the requirement to clean up or remedy in-any other way
any contaminated part of the environment or the revocation, suspension,
variation or non-renewal of any Environmentat Licence) orwhich have led
orcotild lead to the Campany ha\rrr‘rg o take: eetron to evert the pessrbrl;ty
“of: any: such: action or claim; :

A{d) the Compeny is soiely ai’tcﬁ beneﬁcratiy rnterested in the Charged Properiy,
) -and b _ .
' _.(_e'_'}' o no warning netrce or restrrr;tron not;ee has beeri served in respect of-any -

Interests in Securities owned (atlaw or in-equity) by the Company under
or pursuant to Part 214 of the Compamee Act 2008.

_ 'The Cempar:y shall not make of revoke stich an election as is referred to in sub- ctauee”
5.3(a) in relation to any part of the' Charged’ Property without the Bank's prior writtern - -

consent or unless the Bank requests the Company to do so _rn which case the Company -
shalt immediately make or revoke (s the case may be) such an election in relation to
any part of the Charged Property that the Bank. _consrders appropraa‘te and gave valid

'nctrf‘ catrorr of it to .M. Revenue and Clstoms. _ _
The Company shall bear all costs of and/or: pay to the Bank on demand all-costs of

and consent to'or concur in.the entry of any registration, notice or memorandum onany
register in the United Kingdom of elsewhere {including without imitation any registration

under Section 25 of the Trade Marks Act- 1994) which the Bank may redquire in order to

register or note any interest it may have in; fo or uhder the !ntetiectual Property Rights

-described (ozr any part thereof)-andfor 1o restrrct any deafmgs in, under orin eenneetron'
- with the-Intellectual Pmpeﬁy Rrghts : ;

" The: Cempany sha!i waive and procure the waiver of any and all moral rrghts (being the
rights. conferred by Chapter IV of the Copyr;ght Desigris and Patents Act 1988) which .

may affec’: of reiate to the Intellectual Property Rights as the Bank may require..

@@ - Suh~ctause 5.1(a) shall not prevent the Company without §uch consent
: asis referred fo'in that-clause celleetmg proceeds of the book and other
debts, menetary claims and choses in action forming part of the Charged
Property in.the ordinary course of the Company's business and paying
the same into the Company’s account(s) with the Bank in accordance with
sub-clause 5.7(b) (and additionally, in the case of Non-Vesting:Debts,
strictly in-accordance with sub-clause 5.7(d)). Where the Bank makes a
payment at the request of the Company which is debited to any account .
with the Bank which is for thetime being in credit, the Bank shall be taken
to have given. any necessary consent for the purposes of clause 5. 1{a):
to-such payment unless such payment.was made as a result of some:
mrsiake of fact on the partof the Bank;

: (b) The Company shall pay into its account or accounts with the Bank the

proceeds of the book and other deb’rs__mon_etary_ciarms and choses in "
action-forming part of the Charged Property provided that the Bank shall
be deemed to receive the amounts owing fo the-Company referred to in

paragraph (b} of the Charged Property Fourthly described in sub-clause. -

4.1 pursuant to the fixed charge contained therein-and not. pursuam to the
fixed charge on- freehold and ieesehold property First descrrbed in that
sub-clause or'as mortgagee in possession. -
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-_The Company defz ares’ that all proceeds recelved or obtained by the

Company-or on the Company’s hehalf but which® are not.'so paid or .
transferred.info that account or accounts shall be. recesved and held by

. the Company on’ trust for the Bank.

I the event that the Company enters mto any debt purchase mvoice :
-~ discounting or otherﬁnancmg arrangements with the Bank relating to'the .
~purchase of any debis of the Cornipany (“Debt Purchase Agreement’)then
~without prejudice to the’ generality of clause5.7(b) the Company shall

-give to its débtors or-other obligors (whose debts are the subject of and
" referable to the Debt Purchase Agreement) such instructions as may be

required from time to time by the Banlk to-make payment of the proceeds -

" of such debts directly into the account specified by the Bank pursuantto -
~ stich Debt Purchase Agreement or otherwise specified in writing by the

Bank to the Company (the “Receivables Account’). If any such debtor

‘proceeds are for any reason. remltted to and recesved by the Company,
“the Company shall immediately upon receipt refmiit the identical cash or

othet remittance or instrument: into the Receivables Account and pending .

‘such remittance hold the same on trust absolutely for the Bank, separate -

from the Company’s own monies, The. Company acknowledges that any

_batance’ standing to the credit of the: Receivables Account shall be held on
- trust absolutely-for the Bank and that it may not, without the prior written

_consent of the Bank Withdraw arzy such monies from the Receivables . .
- Account. ' . :

: DEPQS!T OF TITLE DEEDS ETC.

" The Company shali, if being requested to do-so by the Bank, for deposlt with the Bank -
- -and-the Bank during the continuance of this security shall be entitled to hold and retain
- {unless heid by:a prior martgagee at'the. date hereof and for as long as zt remams the

prior mortgagee)

_ (a)_

by’

qa)

' alf deeds and documents of tiﬂe reiatsng to the Campany s fréehold and
Ieasehotd aﬁd herstabie property for the tfme Being; -

Call stock and share cerhfsc;ates and documents of title relat;ng to Interes’{s '
Sin Securltses o o

Al dncuments ev;dencmg the- iﬂstatment Gredft Agreements and- any
- gecutrities and guarantees provided in re!ation therato; and

all such {if any) deeds and ‘doctiments-of title, relatmg to the Charged.
- Property Thirdly, Fourthiy, Seventhly and Tenthiy described as the Bank

may from tame {o time specify. _
If any of the Inferests in Secunhes are’in uncemﬁcated or dematenahsed

. form, the Company shall, forthwith upon being. requested to do'so by
“the Bank, give-or procure the giving of all necessary instructions, in
‘accordance. with and’ subject to the facilities and requtrements of the
relevant system, to effect a transfer of title of ‘such Securities into the -

name of the Bank or its nominee and-to cause the ‘Operator to. issue an

- -Operator—mstruchon requiring the participating issuer ;n z‘espect of such.

Securities fo. reglster such transfer offitle;

::folEowmg the giving of such mstruc;tlons ’the Campany shal§ procure the .
' registrarof such issuer to-amend the issuer's register by entermg tha'Bank
oris ﬂommee pursuant to such ’zransfer of titfe m place of the Compaﬂy, g
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"(c) L for these purposes “mstructmn" “{}perator” “ﬁperafar»mstructmn” _
“reievant system” and “participating issuer” shall have the. meantng
g;ven to those terms in the Uncertificated Securities R‘egu!at:ons 20(}‘3

FURTHER ASSURANCE AND NG‘?ICE OF CRYSTALLISAT!GN

The! Gompany shait at: any fimeif am:i when' requ;red by the Bank éxecute and delsver to
the Bankor.as the Bank shall direct such further legal or other asszgnments mortgages, -

“securities, charges agreements or othér legal documentation as the Bank shall require
- of -and on -all or any of the Charged Property to séeure payment of the Secured

Obligations. Such-assignments, mcr‘tgages ‘securities, charges, agreements or other
tegal documentation shall be prepared by or on behalf of the Bank at the cost of the

‘Company and shall contain all such clauses for the benefit of the Bank as the Bank may
“require including without limitation, if so requzred by the Bank'i inthe case of a mortgage

or charge on any freehold or leasehold property, .any such clauses as are contained
in ahy of the Bank's. standard forms. of mortgage from time to time and, in the case-

-of securities over heritable property, any such clauses as are contdined in any of the -
- ‘Bank’s standard forms of standard security from time to time..

The Compaﬂy shai! at any ’tzme if aﬁd when requured by the Bank and at the Company's

© cost give notice to such persons as the Bank may require of the charges hereby effected

- and any-such further fegal or other assignments, mortgages, securities, charges.
agreements or other iegai documentation ‘and shall take, do or execute such steps,

~acts, deeds, documents ‘and thmgs as the' Bank may consider necessary or desirable
to give effect to and procure the perfection, of the security intended to be granted By

. this Debénture or any such further legal or other assignments; marfgages, securities;
charges, agreemeﬁts or other legal dacumentanon

' On each. occasmn that the Company acqu:res of any nommee on the Ccmparzy s behaif .

acquirés, any praperty the title to:which is registered or requlred to be registered under

" the Land Registration Act 2002, the Company shallimmediately notify the Bank in-writing
- of such- acquisition and each relevant title number or if-the land is unregistered the.
-Company shall procure ‘that title to that property is duly and promptiy’ reg;stered (as

applicable} and in any event the Company shall procure that this Debenture i noted on -

the register with an agreed notice and the (‘jnmpany shaH apply for a restriction in the _

terms referred toin sub-ciause 5. 2.

. Without pre;udice to the security, hereby constituted the Barik may at any time (etther

before or-after demand has been mads by the Bank for payment of the.-money hereby - '
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged: Property- Eleventhly described with immediate effect into. -

~a fixed charge as regarcis any of ihe Chargec} Pfoperty Eieventhty described specified-
“in the notice.

I, w:thout the Bank s prsor Written consent; any securtty comes mto ems‘tence in favaur -

- ofathird party in relation to-any part of the Charged Property Eleventhly described or if

any person carries out, or aﬂempts to carry out, any enforcement or process fincluding

any distress, éxecution, taking of possession, forfeiture or sequestration) agatns’c any of

the Cha;'ged Property Eleventhly described, the floating tharge over such property shall -
automatically and- instantly canvert to, and have eﬁ‘ect as, a fixed charge,, _

BANK'S POWERS OF SALE ANB LEASING

The _powers and remedies conferred on mortgagees by Sectton 101 of the Law: of"
Property Act 1025 shail apply 1o this Debenture but Wwithout the restrictron imposed by

. Section 103 of that Act and the statutory powers of leasing conferred on the Bank shall

be extended 5045 to authorise the Bank to Eease and make: arrangements far ieases ata
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premzum or atherw;se and tc accepi‘ surrenders of Eeases and grant optiotis as the Bank _

“shall think éxpedient and w:thou’c the need ta observe anyof the provxsions of Sections

99 and 100 of the said Act.

The: Bank in exercising its stafutory power af sale, and any receivel appointed by the :

“Bank in exercising his. powers' under this Debenture, shall-be at liberty to sell gt such
. price-and on such terms and conditions as it or he in- its or his. sole discretion thinks it

“-and shal not be undef-any duty-or obligation to obtain the best or: any particular price.

.. Neither the Bank nor any: such receiver shal[ be liable to the. Cnmpany or any other’

person for any: loss, damage, cost, expense or liability which the Company orany such -

‘personmay sufferof incur as a director indirect result of the Bank exercising its statutory
-power of sale, as hereby varied or extendeci or such receiver exerc;smg his powers

under this E}ebenture y
in favour of a purchaser the Secured Obi!gatuans shall be deemed fo have become .

‘due’ on the day on which dernand for payment thereof is'made by the Bank and the
statutory power of sale, as hereby varied or extended, shall be exercisable from and -

after that date, which date (Wltheut pre}ud;ce to the equrtable r;gh’s to redeem) shati be
the redemp’ﬁon date. - - _

COMPANY 5 PC}WERS OF LEAS!NG AND LICENSIMG

The Company shail not, without the pnor wrstten consent of the Baﬁk in reiahon to any
freehald or leasehold or heritable property how ar atany. %sme hereaﬁer acquzred by or

: beﬁongmg to ihe Gompany orany part ihereof _
: (a_) exercise the stattitory powers and any other powers Df ieasmg letting, -

entering into agreemients for leases of lettings and accepting or agreesng
“to a{:cept surrenders of leases;or .~

' '('b')_ . part wﬁh possession of such property or grant any Eease tenancy, iicenca '

. right or Interest to occupy such property or ahy part thereof; or -

: (c)'z _ amend or confer upon any person any lease, tenancy, hcence fight or

interest to-occupy such property or any part thereof or grant any licence
of permission to-assign, underlet or part w;th possessm of stich praperty -
- orany part thereof..

APPOINTME_NT OF AN AﬁMINiSTRATOR ANB APP‘O%NTMENT AND F‘OWERS

OF A RECEIVER

10

Atany: time after the’ Bank shaﬂ have demandecﬁ payment Df the: Secured Obhgatsons or
the Company shall have requested it to do so or an Insolvency Event shall have occurred
{upon the. happening of which the secur:ty i this Debenture shall ‘be immediately
enforceable) the Bank shall have power, in wrstmg under the hand of any official of
the ‘Bank authorised- by the Bank from time to time-or any persarr-authorised by any

* such official in-writing, to appoint any person or persons as the: Bank thinks fit to be
© -an administrator or joint.administrators or:several admmistratars or joint and several’
o acimmastrators of the Compary or afternatively a receiver or ;csnt receivers.or several

receivers: or joint and several receivers of the Charged Preper’sy to act, in the case of
two o more receivers, jointly; severally or jointly and severally in relation to any partof
the Charged: Property-and to the extent permltted by law similarly ta remove any such
receiver and to appoint ¢ ancther oF others i has place _
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if the Bank excludes any part of the Charged Property from the appomtment of any

‘receiver, the Bank may sui}sequeﬂtly éxtend that appointment (or that of any recewer
“replacing such receiver) fo such excluded part of the Charged Property.

© Any-such receiver at the cost of the Company may, in the name of oraon hehaif af the-

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

~ writing of the Bank) or at his option in his.own name (and-in any case notwithstanding-
- any administration or liquidation of the Company), do or omit to do anythmg which the
“Company could do or omit to do and (in addition) may exercise all or any of the powers

specified i in' Schedule 1to the Insolvericy Act 1986 (notwithstanding that such receiver:
may not be an administrative receiver) and in particular (but without prejudice to the

'generahty of the foregomg) any such z*ece. ver may

(a) - o dea w1th ‘take pcrssess:ori of collect and get in any of the Charged .
o Praperty, : - o
by carry on; manage devel op orci;vers;fy czrr;oncurm carrymg ory; managmg...-

developing ot dsvers;fymg ary busmess of the Coripany or any part
thereof ‘and for any of those purposes receive, retain and use any
proceeds, books and records of such business. and carry out or complete
{with or without modzﬁcatlon) on any of the Charged Property any works
of demolition;. building, repair; construction, furmishing or any pmjeci or :
development in which the Company was engaged; -

(C} raise or borrow any money from or incur any other E:abtiity to the Bank

or any other person and on such terms as to interest or otherwise and.
with or without security as stich receiver may think expedient and sothat .
any such security may, with the: prior written consent of the Bank, be or
include a ¢harge on the:Charged Property ranking either in pracﬁty to or
Ppari passu with or after the security hereby created;

._(d) ; forthwith: and w;thout the restriction smpnseci by Seotmn 103 of the Law of |

Properﬁy Act 1925 sell, realise, dispose of or coneurin selling, reahsmg or

disposing of (but where necessary with the leave of the Courtyand without
the need to observe any of the- provisions of Sectlcms 99'and 100 of the
said Act let or concur in letting or surrender.or concur in. surrendermg or .

accept surrenders of leases or tenanc;es of all.or any of the

Charged F’mperty :

(&) carry - any ‘sale, exchangej reatasataen disposal, l6dse tenancy or

surrender of the Charge{i Propérty into effect by conveying, ’E’ransferrirlg‘,: :
-ass:gmng, leasing, letting, surrendering or accepting surrenders in the .
name and on behalf of the Company (or’ cther the estate owner)and so
that covenants and contractual obligations may be granted’in the name
of and so as to bind the Company (or other the estate ownet) so far as

such receiver may consider it necessary, appmprzate or expedlent for.

the exercise of the powers conferred by this Debenture so to do. Any.
such sale, exchange, realisation, dasposa{ lease or tenancy may be for

cash, debentures or other obiagatlons shares, stock or other \famabie'- :

consideration and may be payabie in a lump:sum or by instalments
spread over such period as such receiver shall- think fit and so that
any consideration received or receivable shall forthwith be and become
charged with the payment of the Secured thgations Plant, machinery
and other fixtures may be severed and sold separatel y from the premises
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' contasnsng them wzthout the conseﬂt of the C‘:ompany bemg obtamed
_ theretn .

~obtain (by way of apphcat;on or otherwrse) any apprcval perm:ss;orz-

consent.and-licence- {including anyEnvironmental Licence, planning
- permission: ‘and - building regulation appmvai) enter into- and - perform
- contracts and arrangements purchase mater;als and mcur any type of
' 'obhgatzon

S8

. (;) pz‘omote the forma’tfon ofa sabmdiary or subssdtarses of ’zhe Company

- with a view to sueh subsidiary or subs:dlanes purchasing, leasing,
licensing: or otherwise acquiring interests inor the use ofthe Charged
Property or-with a view to such subisidiary or subsidiaries engaging
empicyees or providing management or other services in connection

- therewith orfor any other purpose or function which may be regarded

- . @s niecessary or appropriate. by such receiver. from i;me totime; =

(iiy. 'arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from fime to time; and
(i) arrange for the purchase, lease, licence or-acquisition of all or any-
-.of the assets of the Company by any such subsidiary or subsidiaties
on a basis whereby the consideration may be for cash, shares;-
~debentures, foan stock, convertible loan stock or other securities,
“shares of ‘profits or sums _calculated by reference to profits or -
~turnoveror myalt;es orlicence fees. or otherwise howsoever and:
whether or not secured-on the assets of the subsidiary or subsidiaries’
“and whather ornot such conssdera’ﬂars fs payable orreceivable in a.
- lump surmror. by snstatments spread over: such peﬂod assuch rece;ver
may think fit,. . : :

- take-any procee{imgs in’ relatson to-the Charged P‘roperty in the name
-of the Company or otherwise as may seem expedient including (without

prejudice to the generallty of the foregomg) proceedings fcr the coliectson

~of rentin’arrears at the date of his appointment;

0
G

‘enterinto any agreement or make any arra ngement or compromsse wh;ch '
: such receiver shall think: ex;:edzent in respect of the Gharged Properiy,

‘make and- effect all repairs to-and renewals and lmprovements of the

- Company's piant machiriery-and effects and. insure the Charged Property.

(k)
o

(my. .

and/for mairitain or renew any insurances of the same on such terms as
such receiver shall th;nk fit-or as the Bank may direct;

_appcznt managers agents officers and employses for any of the

aforesaid purposes at such salaries and for such periods as such recesver '
may. determine and dismiss any of the same ' -

‘adopt any centracts of employment entered mto between the Company

and any. of 1ts emp oyees with such variations to the- contract as such _

'recelver may thmk fit. and dismiss any such emp c:yees

exercise the Company & r:ghts under any reﬂt review ciause contained in
any lease of the Charged Property First described and grant or apply for..
any new or exter;deci lease thereof;.

 cause. the Campany to grant suoh powers of aﬂarney or appnant agents-‘
_-as such recezver may fmm tme to-tirme: thmk expedsent
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10.9

(o) . do all such %hsngs as may be thought necessary for the management of
- the ChargecE Property and the: aﬁazrs and business of the Cmmpany,

{p) . 'grant vary-and " release easemems and other nghts over freehz:»td

and leasehold property of the Company and impose, vary .or release
covenants: affectmg such’ pruperty and agree that such property may - be
-sub;ect to any easements or covenants _

{q) - .purchase any. freehc:tci and !easehoid prc;pertses and other capztat assets it

‘such receiver considers it wolld be conducive to reaiisataon ofthe Bank’s
securziy to'dd so; and

ry do-all such aiher acts and thsngs as may fram time to time be consrdered :

by stich receiver to be incidental or conducive to any of the matters or
‘powers aforesaid of otherwise incidental or conducive to the realisation
“of the Bank's secursty orthe exercase of hrs “funcﬁons as receiver.

Sub—seeﬁon 109{8) of. the Law. of Property Act 1925 shall not apply and all mmey :
received by such receiver shall (sui:a_;ect in retation to each paragraph belowto any claims
havmg priority. to the matter therem descrrbed) be applsed

{ (a)y firstin payment of his. remuneratlon and the costs of rea}ssatzcm mcludmg :

~alt costs and expenses of or mcsdentai to any exercise of any power
hereby conferred : :

-{B) | secondly - (ﬂ’ such fecenver thinks fit, but ot othervwse} in or towards.”

payrient.of all or any of the matters referred to in paragraphs (i} (i, (i)
and-(iv) of Sub- section 109(8) of the Law of Pmperty Act 1925 as he'in .
his absolute’ dlscre‘rlon shait demde. S

.({j} ' o thsrdiy inor towards satlsfaetlan of the Secured Obltgatmns

Any stich receiver shalE at ati dimes and for aé§ purposes be deemed ta be ihe agant '
of the Company which: alone shall be resporisible for his acts or defallts and for his

'remunefatlon

* Any such receiver shall be entitled to remuneration for his services and the serv;cés of
- his firm at a rate or rates or in'an amounit or amounts as may from time to time be agreed
between the Barik and such receiver or: (in default of agreement) as may be appropriate:

to the work and responsibilities involved: upon the basis of charging from time to time-

- adopted by such receiver in’ accordance with the current practzce of such receiver or.

his firm and without in either such case being fimited by the maximum rate spec[f;ed i

“Section 109(6) of the Law of Property Act 1925,

Only money actually paid by such receiver to the Bank shall be capah[e af beeng appilecf
by the Bank'in or towards sai:sfactmn of the Secured Obligations.

- The powers ccnferred by this clatise 10 shan be in: addltzon to all powers g;ven by statute _
-fothe Bank orto any- such receiver. : _

: (a_)- . j" - Hany person takes (or threatens to take) any steps toenforce any security

~which ranks before or.equal to ‘any part of this security in relation to any
‘part of the Charged F‘mparty, the Bank or such receiver {in respect of

- sueh Charged Pmserty) may atany fime redeem any partofthat person's
security or procure its transfer to the Bank or such receiver. The money

so expended by the Bank or any such receiver and all costs of and - -

incidental to the transaction incurred by the Bank or any such receiver
shall be secured hereby and-shall bear interest c:omputed and payabie :
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as. provedecf in ctauses 2 and 3 fmm ’she date Qf the same havmg been
“expended. '

-~ (b The' Bank and- such rese[ver miay seﬁle and pass the acccunts of any

person entitied to any security which ranks before or equal fo any part of

this security in relation to any part of the ‘Charged Property. Any account -

80" settied and passed shall be conclusive and bmdmg on the Ccmpany

Ifthe Bank shall.appoint miore than orie receiver the- powers given toa receiver hereby |
and by statute shall be exercisable by all orany one or more of such receivers and any .
" reference in this Debenture to “receiver” shall be construed accordmgly

PR{}'{ECTIQN GF THIRD F’ARTiES

" ‘Mo person (gacha “Thlrci Pariy” mciudmg any msurer assurer, purchaser or security -
holder). dealing with- the Bank or-any. receiver. appomted by it or the;r respectwe[.
-employess: and ‘agents need enquire:.

_ _'(a)_.' o -whether any.right, exemised or purported to be exercssed by the Barik,

- such: receiver. of their respechve emp!oyees arzd agents has. become
exgrcisable; or ’ : -

(b) o whether any ofthe Secured Ob%iga’slons are due or remain ou‘tstandsng or
o) - “asto the propr:ety or reguiar;ty af. anythmg done. (including any sale,

dealing. of apphcatzon of money paid, raised. or borrowed) by the Bank,
such recewer or their. respectave empioyees and agents.

Each of those thmgs shalf (as between that Third Party on the one hand and the Bank .
. or any recejver appomted by.it-or their respecﬁve emptoyees and-agents on the othet

hand). be deemed to be exercisable; due, outstanding, proper, regular and within the

terms of this Debenture (as the case may be) and fo be fully valid and effective.

Al the protections to- purchasers contained in Sections 104 -and-107 of the Law of
Property Act 1925 and to persans cuntamed in Sectu:m 42(3) of the Inscivency Act ‘5986

apply-1o each Thard Party.

- The Bank any receiver appomted by it and their respect:ve empioyees and agen’{s may
- give receipts to any ‘Third Party. The-Company agrees that each receipt shall be an

absolute and conclusive dascharge to such Third Party and shall relieve such Third Party

~ of any obligations to'see fothe applscatlon of any assets patd or transferred toor by the -
direction: of the Bank such rece;ver emp!myee oragent,

' CGVENAﬁTs

The Company shaﬂ

{a) " conduct and carry on its busmess in @ proper and eﬁ‘ cisnt manner and
- not make any substantial aiteratlon in the nature of or mode of conduct
of that business; - =

(b) within such perlod asis akiowecf by Iaw for the dehvermg of such
o accounts to the Registrar of Companies; furnish to the Bank a halance

 sheetand prof;t and foss account ccmply:ng with all appi;cabie laws,
reguiations and accmunt:ng ‘$tandards and showing a true and fair view

- of the Company’s profits and Eosses for the refevant financial year and

_ the: s'{ate of affairs of the Company as at the date to which they.are.

‘made up, audited and reported upon’ by’ an accountant approved by
the Bank and alsm from time to time suc:h other zn?ormataon about the-
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Company (mcfudmg information about the assets and l;ab;iltzes of the
Gompany) as: the Bank may reasanabiy reqmre

maintain at all times. the aggregate va%ue of the: Campany 3 gocd
book debts and cash in hand as appearing in the Company’s books

‘and investments quoted on- any recognised stock exchange and its.
“matketable stsck—rn~trade {taken at cost or market price whichever .

may be the lower accarc!mg fo the best estimate that can be formed
without it bemg necessary to take stock forthe purpose) at such suny

(if any) as the Bank may from time to time require by not less than one

month's notice'i in writing to the Company (and in the absence of such
notification from the Bank at a sum which is at least twice the Secured. .

-G__b!igatmns) .On such: _dates (if any) in every year as may from time
‘o time be required by the Bank the Company shall obtain and furnish

to the Bank a certificate showing the said aggregate value together

with details of. any amounts ‘payable by the Company and outstanding -
which under Sections 175 and 386 of the Insolvency Act 1986 or under

any other statlite would in the event of the liquidation of the Company
constitute preferentiai debts. Such-certificate shall be signed by the
Ma__nagmg Director of the Compa_ny for the time bemg or any other
Director of the Company acceptable to the Bank. For the purposes of -
this. subwciausa there shall-be disregarded: :

(_1) any stock-m—trade the pmpe;‘ty in: which remains in the seiier

' notwﬂhsfandmg that'the Company may have agreed to purchase the

_same-and noththstandmg that the same may be in the possession, -
-_-Drder or: diSpDSlttDn of the Cempany, and.

.(ii‘) any book debts or. cash inhand dersvang from aﬁy such stock :n-traciej

‘as is referred to in paragraph {l) of this sub- clause;

maintain at all times the aggregate value of the amounts remammg o
be-paid-under the Appmved [nstaiment Credit Agreements (excluding -
those Appreved Instalment Credit Agreements. under which instalments
are more than six months in arrears} at such sum (if any). as the Bank may
from time to time- require by not less than-one month's notice in writing fo

the Company and on such dates (if any} in every year as may from time to
time he requzred by the Barik the Company shall obtain fromthe Managing
Director of the Company for the time being or any.other Director of the

Company acceptable to the Bank and furiish to the: Bank a certifi cate -
showing the said. aggregate value (including a full ex;aianaﬁon as 1o how
that vaEue was calculated);

‘not (except with the prior consenf: in wrmng under the hand of an official

of the Bank and then only on such termis and conditions as the Bank
may specify) sever or remove from the Charged Propetty First described
any trade ot othet fixtures, fixed plant and machinery for the time being
thergon except for the purpose of renewing.or replacing: the same by trade

or other ﬁxtur@s or fixed plant.and machinery of equal or greater value;

(i} comply. wsth all covenants, restrictions, réquirements; provisions,
‘regulations and conditions aﬁecﬁng the Charged Properﬁy {including

~ the useor emeyment of it), and
(it} fully and punctually - perform sach obligation on the Company in
-relation to any security in favour of a third party affecting ahy part
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~(p)

of the Chargeci Pmperty and, if the Bank'so requests the Company
“shallimmediately produce to the Bank evidence of such performance:
(including a recenpt for any payment made by the Company);

comply with-all reievan’t hcences consents ‘permissions. and conditions
fromtime to time granted or imposed by the' = tanning Acts and riot without
the prior written consent of the Bank given any undertaking to.or enter into-

-any agreementwith any relevant planmng authortty affecting. ’she Charged
. Property First described; -

“ forthwith tipon rece:pt of any pez"mlsszon not:c:e order, proposal or

recommendataon given or issued by any competent planning authority to
the owner or occupier of the Charged Property First described or any
notice under Section 146 of the Law of Property Act 1925 orotherwise

“from- any- supencr landlord of the Charged Property First descnbed. '
forward the same or-a true copy-thereof to the Bank; '

" hot make or consent. o the mak;ng of any application. for p§armmg' _
. permission or any other apphcatmn under the Planning Acts affecting the _
Charged Property First described unjess eitherthe Bank has consented

in writing to stch application’ being ‘made. or a-: copy of the proposed -
application has been sent to the Bank at least ohe month before the date _
of the appltcation and the Bank has raised no objec’cfon to the makmg crf

-the application;

_permitthe Bank- orits. agents at any time to enter u;:}on any-of the Charged
Property First described for the purpose of inspecting any such Charged

Property and/or of establishing whether or hot the Company is cmmpiymg L
with its ob!rgatmns under th:s Debenture

-not’ take or: knawmgiy fa:i to take ‘any acticm wh;ch does or- nght :

reasanabiy be expected to affect adversely “any regtstratmn of the

__Intel!ectua! Property Raghts, :

“maintain and defend the Intei%ectuai Preperty Rights at all times (znciudzng _
without limitation by paying: at-the: Company's expense all recording .
~and, renewat fees) and taking all action reasonably necessary to defend

such Intellectual Property R;ghts against-any action, claim or proceeding
brought or threatened by. any-third paﬁy and tG stop ;nfrrngemenis thereof

* by any third party;

ot abandon or cancel or authorise ény’_.tﬁiré ,ﬁa'riy t6 do ‘any act which
would or might invafidate and jeopardise or be inconsistent with the

Intellectual Property Raghts and not omit or authorise any third party'

fo omit to do any act Whit’:h by its. omtssmn would have that effect or
'Charactei‘

' prompt!y noi:fy the Bank of any mfrmgement by any th;rcﬁ party of any
' lntellectuat Pmperty Reghts

~notdo or cause or permlt to be done or camet ig do anythmg whsch may -
i any way depreciate; jeopardise o’ otherwise prejudice the value to

the Bank o marketabzhty csf the security created by this Debenture or of .

the Charged Property;

- ot (thhautthe prior wn’cten ccnsent ofthe Bank) incur aﬂy @xp@nd;ture or
liabilities of an exceptmnal or unusual nature {including without fimitation:
any-expenses in carrying out a planning permission: unless-a copy of
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thé relevant planmng éé?mx’ss;an has been sent to the Bank at lsast-one
month before the date of commencement of stich deveiopment and the '

‘Bank: has raised ho: ob;ec’non o such deveiopment)

_ 'not (wathout the' przor wrztten consert of the Bank) redeem or purc:haae its
- own shares.or payan ahnormal amount by way of dividend;

-notify the Ba_n_k._imm_ediately- on the oceurrence of an insaiven_cy Event;
if any-notice (whether agreed or unilateral) is fegistered. against the -
‘title of -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
such registration and, if such notice shall-have been registered in’ order
to - protect a purpoﬁed interest the. creation of which is contrary to the-
obligations of the Company under this Debenture; immediately at the

Company’s expense take such steps as the Bank requiresio ensure that '

the notice is w;thdrawn or canceﬁed _
respond premptly (arad in ahy event within the time requfret:i bylaw)toany =

‘request-for information or notice served on it under or pursuant to Part

214 of the Companies Act 2006; and
promptiy upon recespt prawde 1o the Bank a copy of any warmng no’ezce or

- restriction’ notiﬁe served o it under Part 2"§A of the Compames Act 2{396 o

REF‘A?R AND INSURANCE

(@)

0
(@)

' "The Campany shall:
C) R
b)
©

-kee;} all buudmgs and ﬁxtures hsreby charged m a QUGCf state of repair
' keep a{l piant and machmery in good workmg order and Cond;tzon

instre and. Kkeep: msured all its preperty and effects of every description
with reputable insurers and on terms for the time being approved by the -

Bank {making such.amendments thereto as the Bank may from time to
time require) against loss or damage by fire and by terrorist damage and .

such other contingencies and risks as may from time to time be required
by the Bank in their full remstateme_nt value for the tims being in the joint
names-of the Company and the Bank or with the interest of the Bank
endotsed-on the policy or policies or noted as the Bank may require;

~ (uriless deposited with a prior mortgagee at the date hereof and for.as

long as.it remains the prior mortgagee or unless the insurance to which
such policy or policies refate and which was approved by the Bank was
effécted by a landlord with the respective interests of the Bank and the
Company endorsed of noted thereon) depcs;’i with the Bank such pol icies

a8 may be reqmrﬁd by the Bank;’

duiy pay all premiums and sums. payab;e in reia’{mr: to such insurance.
and produce the receipts therefore to the Bank w;thm seven. days of their

‘becoming due and payable and
' '_-ensure that the relevant policy or polscses remam vahd at al§ times..

1f default’ s_ha!i at any tlme._be made_._ by the Company' in-keeping its’ :
busidmgs and fixtures and plant and machinery-or any part thereof in- -

a ‘good state of repair .and in gﬂoo‘ work;ng order or in effecting or
keeping up any stich i insurance or in paying any- rent or other outgoings or
dtlapidatimns or in.producing to the:Bank any such pal;cy or receipt, it shall
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-be fawful for, but not obhgatory on; the Bank to repa:r and maintain the.
same Wwith power to enteranyof the Company s property for that purpose

or to-pay such rént or other outgoings or dilapidations or to effect or renew

—ahy such insurance as aforesaid as the Bank shall think fit and any sum’
- or sums $o.expended by the Bank shall be repayable by the Gompany

to the Bank on demand together with interest computed and payable gs

“provided .in clauses 2 and 3 from the date of payment by the Bank as

aforesaid and, pending repayment, shall be secured hereby

(D) All money which may at ahy time be received or receivable under any-

such insurance or-any -other insurance covering any of the property and

‘effects of the Company -against such risks as aforesaid shall be held
in'trust for the Bank and- (at the Bank's aption) the Company shall pay
such money to the Banlkor shall apply the same m replacing; restormg or

remstat;ng the property cfesfmyed of damaged

_ The Company authonses the: Bankin the Company's name and on the Company s behalf
to make any claim agasnst the insurer under any part: of any insurance policy and to
-admit, compromise of. settie such ciazm or any E:abs ity reiatmg 1o any such claim-or any
‘potential claim. . '

'The Cempany also autharlses the Bank to: recewe any amounts payable of receweci if

respect of any insurance: pohc:y or tlaim:under any insurance patacy and to gwe a good-

_ dascharge to the msurer in respect of such’ amounts..

Any sum pazd by the Bank to the %essor of any lease under thch the Chargecf Property

- First described in sub-clause 4.1 is held, (or-under ahy superior lease) in settlement of
any claim made by the lessor for any rent or other outgoings of dilapidations reserved or

payable or alleged fo be resetved or payable under the lease shall be deemed to be a .

’ '_ipayment properly made under clatse 13.2(a) (whether or'not-actually due to the lassor

and whether or not d:sputed by the Company) prov;ded that such payment was made

proceedings for forfeiture or other\mse for the purpose of preservsng ‘or-enforcing the

'-secu;*aty hereby craated
'ENV%RONMENTAL OBLEGATION3 -

by the Bank'in good faith for the purpose of avoiding, compromising-or terminating any -

' ‘The Ccmpany shall: _ _

' (’a)‘ _ ob‘cam aii En\nronmentat L;cences appilcable te the Charged Preperty and-

) to the. Company's busmess and mmpiy w:th ihe terms anci condshons of
_the same; g L R : '
by - compiy with-all Enwronmental Laws app ;cable tc ’she Charged Prcperty :
- and to the Companys busmess and not perm;t a contraventzon of the -

same; _
{c) _ nct:fy the Barik cf the rece;pt ot and content of all clazms notsces or other

‘communications iy respect of any. alleged breach of any Environmental .

Law or the terms and-conditions-of ‘any Environmental-Licence which:

" may have a maﬁersai atverse effect:on the market value of the Charged

" Property or-on the Compaiy’s business and shall forthwith take such

steps as:the Bank may direct: to remedy and/or cease the contmuatlon of '

any such’ al[egecf breach;.
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() prompt[y pay all fees and other charges in respect of any. Environmental
Licence apphcabte ta- ihe Gharged Prcperty and tfo the Company’s
-busmess :

."(e)' | forthw;th m’ﬂfy the Bank ofthe r@cmpt of and the: contents of any notices or

other comimunication varying or suspendmg any Environmenta! Licence -
relating to the Charged Property and fo the Company’s business and
forthwith take suich steps as the Bank may direct to reinstate in full force .
and effect any Environmental Licence so. vaned or suspend@d

G forthwith supply the Bank with-copies of any env;ronmenta§ teports, aud;ts

' or: studies. undertaken in relation to the Charged Property and to the
Gompany 5 busmess and : . _

{g) _pay on: demand ‘the: cczsts and expenses (mctudmg Value Addeci Tax) _

incurred by the Bank in cormmissioning environmental audits (which the:
Bank-shall be entitled to do whenhever it thinks fit) and shall permit the
Bankand'its agents full and free access toal the freehold and leasehold:
property of the Company for the purposes of such. environmental audits.
(Such costs. and expenses shall bear mterest from the date of demand

computed -and payable -as prcvzdecE i Ciauses 2 and 3, and pendnng -
payment shall be secured hereby )

INSTALMENT CREDIT AGREEMENTS

The: Company hereby express]y warrants represants and undertakes in re%atton tc gach:

Approv&d mstaimem Cred;t Agreement as and when the same is dapossted with the '

Bank: - _

(a) ﬁh'at_ésut_ih-Ap'pro'ved lﬂstaimeni {;re:-f.dit' Agreemjent;and'any. s’eCuri’ty or

' guarantee provided -in relation fo it s fully valid and enforceable in

accordance with its terms, and that the form and content of the Approved
1nstalment Credit Agreement and any secuﬂty or guarantee provided in
relation to it compltes with any relevant law. including. (without limitzstion) -
the Consumer Credit Act-1974 and any regulations made there under
and that the creditor or owner under any stch Approved Instalment Credit
Agreement has compiled with alf other requwements under any such law-
in relation to the provision of such credit;.

(b_)'- ) that. any deposrt or advarice- ;:aayment as the case may be shown as paid

‘under such Approved Instalment C‘recf;t Agreement has in fact beeﬂ pazd
iri the manner therem state:i '

{c)- that (except where otherwise agreed) the stm s’iated in such Appmved"
Instalment Credit Agreement (or in. the schedule accompanying such
Approved Instalment Credit Agreement) as outstandang inrespectof such
Approved instafmer;t Credit Agreemefzt isin fact’ Outstandsng at such
-date;- :

A{dy - that the partzcuiars of any person prowd;ng any secunty or guaranteei

and of any assets secured appearing in any such Approved Instalment .
_Credtt Agreement are aorrect in every respect aﬁd Ehat such ‘agsets are’
;n exsstence _

{8} that save as cherWtse notsﬁeci the Company is not aware of any

proceedings brought against it or threatened or contemplated | in respect
of any representation; breach 6f condition, breach of warranty or other -
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(@)

(r)

'express or lmpiled term contamed in- any Approved Instalment Cred:t
_Agreemeﬂt

inanycase where the debtamr hirer under an Apprcved Instalment Credit
‘Agreementis by stafute given: the right to cancel the Apprevecf listalment

Cradit Agreement that the statutory penocj m‘ canceiiatlon has exp;red '
without the ﬂght hav;ng been exerc:sed

that “(save as disclosed in wntmg 1o -the. Bank) no - agreement has
‘been entered into, varying the terms of the- Approved Instaiment Credit
_ Agreement or any secursty or guarantee prcv:ded inrelationnto it;.

that  all documents cnnstztutmg the Approved Instatment Credzt. '

-_Agreement and any security or guarantee provided in relation to it and-
-all deeds and documents of title connected therewrth have been or are

deposited with-the Bank; and

- that the Company has no knowledge of any fact’ WhECh woutd or mtght"

prejudice or affect any right, power or ability of the Bank or any receiver

- appointed by st to enforce such Approved Instaiment Credit Agreement or

any securtty or guararatee prov;decﬁ in reiaimn toitor any term or terms.
thereot.. : _

The Company agrees that it sha!l perform all its ebhgat;ons (mdudmg w;thout limitation

- obligations as to. mamtenaﬂce) devolving™ on it by or in ‘relation to ‘the Approved -
“Instalment Credit Agfeements and any secur:ty or guarantee prowded in relaf:;on to them.

The Company further: agrees that it shati

(@)

(o)

a)

{if it carr;es ona consumer cred;t busmess or a consumer hlre busmess

" as defined by the Consumer Credit ‘Act 1974 or the Financial Services'
Markets Act 2000) obtain and at ali times maintain Financial Conduct )

Authority (“ECA") autharisation or permassaon forthe appiic:able consumer
credit lending ‘activities, where appropriate covering the canvassing off.
irade premises: of burrcwer-ienderasuppher agreements and:consumer

hire agreements, and will advise the Bank forthwith should i receive
_notice from the FCA that it'is. minded to refuse any application for the
grantor renewal of such authaﬂsa’t:on or permtssmr; orthat he is-minded
~to revoke or suspend any such permzssmn of authorzsatscn ancl

procure. that any. person by whom the debtar of hirer uader any lnstalment- '
Credit Agreement was: introduced to the Company had-and atalirelevant
times maintains (if required- by law 5o to do) FCA authorisation of -

" permission for CFE%di'{«bl’Oking ac’ta\ntses ‘where appropriate covering the

canvassing off tradé premises of borrower-lender-supplier agreements:
and consumer ‘hire agreements, and shall advise the Bank forthwith’

~should it come o the: Company's attention that such FCA aufhonsairon
or pem’!iSS!Oﬁ was not at aﬁy reievant tzme mamtameci '

_ ENFRANCH]S NG LEGSSLATION

The Gompany shaii _ - _
. where any of the Charged Property F;zrst desc;rlbed in sub ciause 4, 'E is

held under a iease

{i)". notzfy the Bank forthwcth if such property becames subjec:t fo an
Estate Managemenf Scheme pursuant to'Chapter. IV of Part I-'of the
. Leasehcid Reform chsmg and Urban Deveic;pment Act ?993 and
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(b)

(i)

provide a capy of the. schems ‘deed as- approved by the relevant

) ieasehcﬂd va(uat;on tr{bunaf

notify the Bank before exerclsmg (whether ;ndmduaity or coll ectlveiy

“with others) any right conferred upon the Company in relation to the

N praperty by’ Enfranch;smg Legsslattora and supply to the Bank such-

information as it may reasanabiy requzre in. relatlon io the exercise

~of stich rlght

(Hii):

(v

not without the pnor w;’ttten consent of the Bar:k ‘agree the terms of |

.any new lease of the property (with or without any further property)
to be granted to the Company pursuant toany Enfranchfszng-
' Leglsiatrcﬁ or otherwise; '

if ais a result of the exercise of any rlghts conferred hy Enfranchtsmg'

Legls!atlon or otherwise the freetiold interest and/or any intermediate

o _reverszonary interest in the’ pmpez‘%y becomes vested in a third party

on behatlf'of the Company (with or. without others}, forthiwith supplyto

" the Bank particutars of such third: party and (where such third party .

is-a body corporate) details of any shares therein to be issued to the

-Company and deliver the share, certff;cate in respect thereof to the.

 Bank When raceived; and

at 1ts own cest take such further actiori as the Bank may reqwre in

reiahan to'the secun’ty granted by this Debenture.

--:'wher& any Gf the Gharged F’mper{y Furst descnbed in szzh—ataus& 4. *1 or

any partof itis ar (w;thout pre;ud;ce to clause 9) becomes sub;ect fo any :

(_Eij

(iif):

‘tenancy

i (s) :forthwsth no‘trfy the Bank of recespt of {and prev;de to the Bank a

copy. ofyany hotices received from any fenant of the property orany

partofit pursuant fo the pmv:smns of any Enfranc;htsmg Legislation;

“not serve upon any ’ienant of the property. of any part of it a notice
-pursuant to the provisions. of any Enfranchtsmg Leg1s§atm uniess

the Bank has. c:onsented in wrmng thereta

sefve such notices in such form and take such other steps as the
Bank may reasonably require following the exercise by any tenant.
of the property or-any part of - it of any nghts arlsmg under any-

. . Enfranchising Legislation;

)

‘not enter into.any agreementftc grant a new %ease-'tq.ény._teﬁant.

of the property or any part of it pursuant to or in consequence -of
the Gperatmn of any Enfranchising Legislation uniess the Bank has

: _censented in wr;tmg thereto and:

fiot erter. ifito- any agreemem pursuant to ar it cor;sequer;ce of -
the operation of any. Enfranchising Legisiation to transfer to any

* person or persons the Company sinterestin the property subject to -

E ‘the 'security hereby created uhless the Bank has consent in writing

thereto and (if 'such consent be given or be deemed to-be given .

E as. heretnafter provided) to provide fo the: Bank such information in

respect of any such transfer and its terms (including the identity of

the transferees).as the Bank may reasonably require.
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17.
174

A7

~18.

8.1

-Provided that in all cases in this subclause (b) where the Bank’s consentin’
“writing is required before the Company may take further action the Bank's
© consent to such action shall be-deemed t6 be granted if the Bank has -
hot raised any objection to such action within oné month of the date of
the relevant request to the Bank for such consent. The Company must at -
all times use its best endeavours (and at no cost to the Barik) to obtain -
‘the maximum compensation permztted under the refevant Enfranchising

- Legislation fromany persoﬂ or persons exercrsmg aﬁy rtghts under such
legsslat:an . :

ZPOWER OF ATTORNEY

For the purpose of secursng the payment ofthe Secured Obhgat;ons and fsr securmg any :
proprietary interest which the Bank has i any of the Charged Property, the Company -
irrevocably appoints the Bank and the persons deriving title ‘under it and its and their

~substitutes-and any receiver arreceivers. appointed under this. Debenture (the “Attorney”} -

jointly-and also severaliy to be the Ccmpany strueand Tawful attorney. For the purposes
aforesaid the Attorney shall have the right to.do anything which the Company may

tawfully do and all the rights and powers which may fawiully be given to an atﬁorney
including, Wzthout pre;udlce to the generality. of the foregomg

{a} ~“the right to do anythmg o procure or ‘¢carry out the performance of the'

Company’s obligations underthls Debenture and anything to facnhtate the-
exercise of the: Bank s nghts under this Debenture;

“(b) the right fo act in the rzame of the Company,

R (o the ‘right to deiegate and sub deiegate any or all of the ﬁghts of the-
- ' A’stcjmey,
{d} B ' the ragh’s to sign, exeﬁute seai deliver and otherwnse perfect

) (s-) ' any documents or- anstrumer;ts which the: Bank or any receiver may.
' ‘require for perfecting the: title of the Bank to the Charged Property ot
for vesting the same in the Bank, its nominees or any purchaser; and

'(E;) aﬁy fur&her securti:y documentat;on refezfred toin ctause 7.

' The Cﬁmpany ra’ﬂf;ea anci shall ratify everythmg dor;e or purported to be dcne by the
‘Attorney. . R . o

_ iNDEMNET\’

The Company hefeby agrees 1o mdemmfy ihe Bank and any receiver appomted by. |t_

~.and their respective employees and agents (as a separate covenant with ‘each such_
~ person indemnified) agamst :

{a) . all existing and futlire rents rates Eaxes dut:es charges ‘assessments

and outgomgs now-or at any- ‘ame payable in respect of the Charged
Property or by the owneror occupser thereof and ' L

{(b) all costs, slaams demands, ~expenses, charges ‘assessments,
' ‘impositions, “fines.and sums and the consequences of-any pmceedmgs_
or prosecutions arising directly or indirectly from orin connection with aﬂy.
_breach by the Company of any law or of this Debenture

in each case, whether. smpased by-statute-or otherwzse and whether of the nature of

capital or revenue and even-though of a wholly novel character. If any such sums shall

_ be paid by the Bank orany such receiver or any of their respective employees or agen’ts

the same shalt be paid by the Company on demand Witi“i mt@res‘{ computed and payab
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18.2.

18.3

19,

°20.

201

as provided i clauses 2 and 3 from the tifme or respective times of the same having

" been paid-or incurred and, pending payment, shail be secured. hereby, but the Bank

shall not be deemed to have taken pmssessmn of the Chargec{ F’roperty by reascm of
such paymeﬁt _ o

‘The Company hereby agrees to lﬁ{iemmfy the Bank and any rece:ver appointed by it and

their respective employees and agents (as a separate covenant with-each such person
mdemn:fled) against all loss incurred in-.connection with::

{a) © oo any: statement made. by the. Company of ‘on the’ Companys behalf it

connection with this Debenture or the bus;ness of the Ccmpany beiﬁg
untrue-or misteading; -~ :

{b) the Bank entermg into any obligatior with any person (whether or not the
h Company) at the requesf: of the Company (or any perscn purportmg to

be the Company)
ey any actuaE or pg’oposed amendment supp[ement warver consent or

' re!e_ase in relation ’;ca th;_s Debenture_

(’d_)'. S ' 'any s’:ampmg or regis’:ratton of thls Debeﬁture of the’ securlty constttuted =
o by it; and ) : .
(&) any faliure to regsster thls Debenture i respect of any. Charged Pmperiy

where such reglstration is requsred i order to preserve the eﬂectlveness :
“or: pruarsiy czf the secuﬂty created by this Debenture

_ 'whether of not any fault (mcludmg neghgence) can be attrshuted to the Bank or any'_

receiver appointed by it or. their respectwe empioyees and agents..

| Thns andemmty does not and sha!i not extend to: any loss to'the exterzt that
'(a)_ o in the case of ; any foss. mcurred by the Bank or its empioyees or agents

it arises from the Bank orits: empioyees or-agents acting other than in
goad fa:th oF .

. (b) : in the case of any foss encurred by the receiver or his empioyees oragents

it arises from, the receiver or his employees or agents: actmg other than
in gooscf fa:th or - :

o {cy there is'a pmhsb&tsen agamst an mdemmty extendmg to that. loss under

any law relating to this mdemmty
NOTICE OF SUBSEQUENT CHARGES ETC

fthe Bank réceives notice. of any. subsequent ass:gﬁment moﬂgage se«cumty, charge
ot otherinterest affectmg the Charged Property the Bank may open a new account, f

the Bank does not open a‘hew account it shall nevertheléss be treated as if it had done

0 at the time when it received such notice and as from that time all payments made to

the Bank in _res_pee:f of any of the Secured Obligations shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount of -
the Secured Obligations owihg at the time the Bank received the notice. -

SET-OFF : _
A Without pre;ucfice o any other rsghts whaisoever which ihe Bank may have whether

under general faw or by implication. or otherwise, the Bank shall have the right at any
time:or times and without notice to the Compaﬂy {as weti befote as aﬁe:' any demand

- under this Debenture or otherwxse) to:
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202

203

21.

214

212

: (a) g .combineor cdﬁédin’date ali or any of the then ei;’sting accounts: (i'nc‘(ifdir‘:g

: acc:ounts in the name of the Bank with any designation which includes

“all'or any part of the name of the Company) and ixab;i}tzes to the Bank of

the Company;. aﬂd/ar

by ~get off or fransfer any suin or sums: standmg to the credst of any one

or more: of such accounts: (Whether subject to notice or restriction on
availability ‘or not-and ‘whether denominated in:Sterling or.in any- other

_currency or currency umt) inor tewards satisfaction of any of the liabilities .
of the Cﬂmpany to the Bank on any other: accournt or in-any other respect,

whe’{her such liabilities be actual contmgent pramary, c:oliateral several or }omt and-

whether as pranczpal or surety

‘In the case-of all accounts (whether denﬁmfnated in Sterling or-in any other currency
_or currency unst) the Bank may at its sole discretion, and with or without notice to

the Company, elect to convert.all gr-any of the sum. or sums’ standing to the credit

- of any such account or accounts (in- whole:orin part). into the currency or currency
© unit or the currencies - or-currency units. of the whole or any part of the Secured
- Obligations (deducting from the proceeds of the conversion any currency premium or. -

other expense). The Bank may take any such-action as may be necessary for this

“purpose, including without firnitation opening: addltlonal aceounts. The rate of exchange
shall be the Bank's spot rate for selling the currerzcy or currency unit or the currencies

ar currency units of the Secured Obligations for the currency. or currency unit of the sum

. standing to the cred;t of such account ator. .about 11.00.am in Lcndcn on the date thai
-the Bank exercxses its r;gh%s of conversmn under this: Dabenture '

The Bank shalf ﬁoﬁ be under any ob!zgat:on to repay the deposzts and credit balances .
referred to in paragraph (a) of the Charged Property. Fourth%y described in sub~clause
4.1 or the balance on any Receivables Account represeﬁiing the proceeds of any Non-
'Vestmg Debis uﬂtl! the Secured Obhgahons have been pazd and discharged in full,

* NOTICES AND DEMANDS

'..-Any notice or demand by ’the Bank to or on the Company shaii be deemed to have been
' sufﬁc:eﬁtly given:or made if sent to the Company - .

(a)" _ - by hand or prepaid letter post to its reglstered Qﬁice or sts address statadi

herein or. lts address fast known to.the: Bank or

' (b}' by facsimile to the Campany ! tast known facssmﬂe number re%atmg to

_ any such address.or office.

”-Any suth notice or demand Q:ven or made. under sub—ciause 21. 1 shaii be deemed fo

have been-served on the Company

(&) ot the time of dehvery o the address referred to in sub- clause 21, 'i(a) o
_ i sent by hand; S S L
by atthe: eariler of the time csf deiwery or 10 OO am on the day aﬁer posﬁmg

{or, if'the’ day after: postmg be a Sunday, ‘of any other: day upon which
" no delivery of letters is scheduied i bé made at the earfier of the time |
of delivery or 10.00-am on the next succeeding day-on which delivery of -

letters is sc;hedu[ed to be made), if sent by prepaid letter post;

ey - at the fime of transmss;on if sent by facsrmiie (and a facsimile shall be -
o - deemed to have been fransmitted if it appears to the senderto have been . -

transmrﬂed from 2 machme which:is apparenﬂy in working order} or
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21.3

' 21;4

22,

23,
234

232

_2'3_;3

234

Ad) on the exp;ry of ?2 haurs 'fmm the time of despatch i any other case..

: Servsce of any claim form. may be made on the Gompaﬂy in the manner desc:rnbed in
sub-clause 21.1(a), in the event of a claim belng issued in relation:to ﬂ'HS Debenture,
“and shall be. cieemeri to constatute good service.

*Any notice: or commuriication requsred t6 be sewed by the Gompany on the Bank under

the terms of this Debenture shall be in'writing and delivered by hand or sent by recorded’

delivery to the:Bank-at the' Bank's: address stated herein (or at such.other address as

may - be notified in- wrzting by the Bank to the Company for this: purpose) and will be

_effective ‘only when actually received by the Bank. Any notice or communication must

also be marked for the attention. of such official (if any) as the Bank may for. the time
belng have notified to the Gompany in writing. : .

C URREF}CY CC}NVERSIQN

The Bank miay at its sole d;screhcn and w;th or without notice to tha Company, e!ect'

1o convert allor any part of any sum received by. the Bank pursuani to this Debenture

(in whole oriti part) into the currency or-currency unit or currencies or cufrency units of’

~the whole or any part of the Secured Obligations (deducting from the proceeds of the
“conversion any currency premium or other expense) and the rate of exchange shall be
‘the Bank's spot rate for selfling the curréncy or currency unit or currencies or currency
- units:of the Secured Obligations or relevant: partthereof for the currency or currency urit '
-~ of the sum received by the Bank under this Debenture at or about 11.00 am in London

~-on'the date that the Bank exercises its right of conversion under thts Debenture. The -

" Bank may take any such action as may be necessary forthis purposa ‘including without:
_ Ismttatmrz openmg addrt;onat accmunts '

: __:PAYMENTS AND: EDSTS _
I at- any ttme the. ﬁurrency m Wh:ch all or. any part -0f the Sef:ured Obhgatxons is -

denommated is, is: due tobeor has been converted into the euro orany othercurrency as

aresultofa change in taw-or by agreement between thé Bank and.the relevant obligor, .
‘then the Bank may in its sole discretion direct that all or-any Df the Secured Obligations:

shafl be paidin the euro or stich other currency or in any currency unit..

~The Bank may. apply, allocate or appmpnate the whale orany- part of any paymem
“made by the Company under this.Debenture of any irioriey received by the Bank -

under any ‘guarantee, indemnity or third party security or from any liquidator, receiver
or administrator of the. Company. or from the proceeds of realisation of the Charged
Property or any part thereof to such part or parts of the Secured Obligations {oras the -

‘Bank may otherwise be entitled to apply, allocate or appropna’te such money) as the -
‘Bankmay in t%s sote discretion thmkﬁt tothe entlre exclusion cf any right of the Company

to do 50

i any payment made by or 6n behah‘ of the Bank ur‘ader thls Debenture sncfucies an.

amount in respect of Value Added Tax or if aﬂy payment due to the Bank under this

-~ Debenture shall be in reimbursement of -any expenditure by or on: behalf of the Bank

- which includes an amount in respect of Value Added Tax, then such-amotint shall be-

- payable by the Company to the Bank on demand with interest from the date of such
-demand camputed and payabre a8 pmwdeﬂ in cfauses 2 and 3 and, per:dmg paymen% '
shalt be secured hereby. - : : : .

Wsthout pre;udrce 10 the generat;ty Qf ciaus&s Z and 10, ’she Company shall pay to the -

Bank (onafulland ungualified indemnity basis) all costs incurred 6r suffered by the Bank,.

and any receiver a}jpmnted by the Bank shall be em;tled to recover a8 A rece;vershxp

‘Bxpense all costs incurred of suffered by htm N
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235

24,
241

42

24.3

- 25,

251

252

- 26,

_(_a)' in connectton w;th any ap;}imaﬁcn under‘ Part iii of the {nsoivency Act

1986;

(b)Y i ciefendmg prcceedmgs Brought. by any third party 1mpugnmg the
‘Bank's title 1o this secirity or the enforcement or exercise of the rights.

Cand remedies of the Bank or of such recelver or receivers under this
: Debenture and, '

“{c) -(m the case of the Bank onEy) in c:Dn nection With eﬁectmg any
' appointmenit of. any receiver or. administrator. or in dealing with" sny'
_'appmntment of, or notice of intention or apphcaizon to appoint, any.

receiver or admmlstratm by any:party including the Company and without
' pre;udrce to any other rnght or; pmc:ess of recover:ng such costs;.

' 'and a!t such costs shall bear :nterest from ihe ciate such costs we{e incurred or suffereci :

computed and payabie as prov;ded in ciauses 2 anﬁ 3 and, pendmg payment, shall be

secured hereby.

Al costs awarded to the: Bank ‘or agreed to be pald to the Bank in any proceedings
“brought by the Company against the Bank shall bear intérest from the date of such
“award or agreement computed and payable as pravzdeci in cEauses 2 and 3 and, pendmg'.

payment, shail be secured hereby

_NDN MERGER ETC.. .
Nothmg hetain cenfamad sha§ operat@ 50 a5 to merge or othenmse pl’@jijdl(}e or aﬁect.

any bill, note, guaranﬁee mortgage - of other security or any: contractual or other right

“which the Bank may at any time have for the Secured Obhgat;ons orany right or remedy
of the Bank thereunder. Any receipt, release or discharge. of 'the security provided
- by or of-any izabnlsty afising under this-Debenture shall -not release or discharge the.

Company from any liability to the Bank for the same or any other money which may exist

independently of this Debenture, nor shall it reiea_s_e of duscharge the Comparzyfrom any’

liability ta. the Bank under c;iauses 18or 23,

- Where this Debenture 1m’t;aﬂy takes ‘effect as a ccitaterai or further security then,
notwithstanding any recexpt release or discharge endorsed on or given in respect of the

money and liabilities owing under.the principal security to which this Debenture operates

as. a collateral or. further: secunty, %hls Debenture shall be an mdependent secunty for

the Secured. Obi:gations

This Debenture is-in addmon i and is not to pre;udsce or be prejudsced by any other
securlty or seclirfties now or hereaﬁer held by the Bank S

| TRANSFERS BY THE BANK GR THE CQMPANY _ _
The Bank may freely and separateiy assngn or- transfer any of zts r;ghts under the

Debenture or otherwise:grant an interestinany such rights to any person orpersons. On

‘request by the Bank, the Company- shall immediately: execute and.detiver 1o the Bank:
~any form of instrument required by the Bank tc; confirm or fami;tate any such: ass&gnment-

or transferor grant of interest;

The Company shall not asssgn or transfer any of the Cempany g rsghts or obligations -
_' ‘under this Debenture or enter intd any transaction or arrangement which would result in
-any of those rights or obhga’s:ons passing 1o or besng heid in-frust for or for the benefit

of another person.

CPARTIAL: iNVALiDlT‘f .
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27.

28,

1

Eachofthe provssmns in this Dehenture shall be severab!e and distinct from one another
arid if at any-time-any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the: valtdsty, tegality and enforceability of the remammg provisions hes'eof

- shall not in any way be affec:ted or smpalred thereby.

RES‘TR!CTIGN ON hIABiLITY OF ’?HE BANK: _ o
Except to the extent that any such exctusmn is proh;buted or reridered invalid by taw,.

- neither the. Bank nar aray recetver appomted i:sy it nor: their respectzve empieyees and.
~agents shall:”

(8 be habie to account as a moﬁgagee in passassmn far any sums other
' than actual’ recelp‘ts ' :

m)y be liable for any loss upoﬁ reailsataon of, or for any achon neglect or
i default of any nature: whatsoever in connection with, any part of the
Charged Property for whsch a mortgagee in possessson m[ght as -stch

otherwise be liable;

ey _ be under- any duiy of care of other oblzgatlon of Whatsoever descrzptson to

the Campany in re[atzon to ot in corinection with-the exercise of any tight™
conferred upot the Bank, any | receiver appo;ﬁted by ;f: and their respect;ve--
employees and agents or - _

d). - be under any. habﬂ;ty fo the Company asa resuit of or in consequence of

the exercise, or attempted ar purporteci exercise of Gr fallure {0 exercise,
- any-of their respective: nghts . - e

CONGLUSIVE EVIDENCE | o
A-certificate by an official of the- Bank as to the Secured Obiagaﬁons shall (save for. _

manifest ertor) be binding and’ conciussve onthe Company in-any legal pmceedmgs baoth.
in relation to the existence of’ the §;abi§xty and as tc the amount thereof. -

'NG RELIA&CE ON THE BANK -
. (a S The Company acknowledges to and agrees with the Bank that, |_n entermg :

into this Debenturerand i mcurrmg the Secured Obligations:

iy the Compa._ny has not relied on any oral -or: written S'E'ate'meht,
~ representation, advice, opinion or information made of given to the
~Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no liability to the Company if the Company--
has in fact so done; -

(ify .+ the-Company has made, zndependently of the Bank, the Comipany’s -
~own assessmient of the viability and profitabifity of any purchase,
- project or purpose for which the. Company has incurred the Secured

- Obligations and the Bank shall have fo liability to the: Company ifthe -

: Company has not infact'so dOﬁ@ and

(i) there are no arrangements collateral or reiatang to th;s E)ebenture :
which have not been recorded in wr;hng and Stgned on behalf of the
Bank and ihe Company

by The Company agrees with the Bank tha’r the Bank dad not have prsor m-

the date of this Debenture does not have aﬂd will riot have any duty to .
the Ccmpany : :
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iy i fespeot of the app?acat!on by the Company of the mooey hereby
secured . : _

-{i'i) in rsspect of the eﬁsct;veness appropoateness or acfequacy of the
- security constituted by this Debenture or of any other ssour;ty for the
- Secured Obltgat[or;s or )

(iiiy to prsssrve the goodwill of aﬂy buszness carrsed on by the Company.
by running, or procuring the running of, such business or otherwise,
e either before or-after the eriforcement of thls Debenture..

- {c) The Company agrees with the Bank for itself and as trustee for its officials,
empioyees and agents that neither the Bank nor its officials, empioyees
or agents shall have any: ilabmty {o the Company Iri respect-of-any act or

- omission by the Bank, ats ofﬁc;ais employees or agents r:ione or made

: _ingood falth
300 '-'Mlsc:E;.LANEous
“301 Any amendment of or suppiemont to any part of this Deébenture shall-only be effective’

" and binding on the Bank and the Company if made_ in writing and signed by both the
‘Bank and the Company. References to “thls securlty” orto “ﬂ-us Debenture” include
~ each such amendment and supplement :

302, The Company. and the Bank shall from- fime to t;me amend the provisions. of this
Debenture if the Bank notifies the Company that any amendments are required to efisure
“that this Debenture reflects the market- practice prevailing at the relevant time foilow;ng
the introduction or extension of: economlc arzd monetary umon ancf/or ths euro inallor
any part of the Europeaﬂ Umon : : :

30.3 . TheBankand the Company agroe that the GCCUITENGE OF NON-0CCUITENce: of European
' “aconomic-and monetary union, any event or events assoczated with European economic
“and monetary union and/or thie introduction of any new.currency-in all or any part.of the
~ European Union. will- not result in the discharge, cangellation, rescission or termination
“inwhole orin part of this Debenture or give any party hereto the right to cancel, rescind,
© terminate’ or vary this Deberﬁure in Whole or in part, ' -

304 Any wawer consent; rece;pt sei’slement orrefease given by the Eank in rela’caon to-this
 Debenture shall only be effective if glven ;n writing and then only for the purpose for and
-uoon any terms orn wh:oh it is given. _ :

305 For the purpose of exermsmg, ‘assigning or transforrlng lts rights Under this Debenture,
' the Bank may disclose 1o any persen any information reiatmg ’EO the Company which-
the Bank has at any time.

306 "The restriction on'the rtght of consoildatmg mortgages contalned in Séction 93 of the
. ‘Law of Property Act 1925 shail not apply to this Debenture or any further or o’{her security
‘entered into pursuant to thts Debenture.

307 Any change in the constltotson of the Bank or rzs absorptaon of or amafgamat:on w:th- 5
' -any other person shaii not in any way prsjudice or aﬁeot the Bank's raghts uﬂdsr this
: Bsbentuz’e _ S

30.8. If (but for this sub-ciauss) any: company Whl(}h has ISSU6d any Ssoorzttes would by virtue -
" of this Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 -

. or the.Companies Act-2006) of “associated undertaking”™ (as defined by the Companies

Act 2006 or any: statutory provisions for.the time-being: relevant fér the purpose of the
preparatzon of the Bank's accounis) of the Bank, then the Bank or its: nominee shall only
_-'exeroxss any. vot;ng ngh‘ts in reiatioo to such Secuﬁtles (and any other r:ghts whach are:
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‘charged to the Baﬂk pursuant to thzg Debeniure and whach are reie\fant for. ’the purposes
“ofthe defsmt;ens of subsidiary: undertakmg ‘and: assocaatecf undertakmg) in-accordance’
- with the. Company s-instructions:and.in’ ‘the: Company s interest, except whers the Bank

7 otits nomines i exeércising suich rights:for the purpose of preservirig the % vailie of the -

300

30.11

30.12

3.

311

31.2-

secunty hereby created ar far the purpose cf reai:smg such secunty

-+ The" Bank shailbe’en’csiied te ciebl’f any accaunt for the tzme b@ing ch the Company wsth-' '
S ,_‘;the Bank wrth any: sum-dueto;the Bank under thts Deben’zure o .

ot ’--:thgat!ons or one of the otherevents’ mentzaned istib-clatise 101 shall have gceurred,

* the Bank shallnot-be entitled (exeept for the plirposes mentsaned in sub-clauses: 120);

13.2(z) and 14(g))-to- enter upon the. Companys freehoid or Eeasehcid or’ hentab[e

have made demand for payment of the Secured

pmperty or: m obtain’ passessmn thereof

‘Each term m any document relating tothe. Company g abixgaﬁons ta the Bank is, fothe

extent not set.out in of otherwsse mcorparaied into this Debenture, mcorporated into this _

‘Debenture in so far as.is. necessary to.comply with section 2 of the Law of Property-

(Miscellaneous Provisions) Act 1989 but, except where stated otherw:se if there is any

~conflict between that term and any other term cf th:s Debenture that other term Wlff_ -
- prévail, :

This dosument shail at all times be ihe pmperty of ’Ehe Bank
LAW AND JURI SE!CT%ON ' Sl

Th;s Bebenture aﬂd any dxspute (whether coﬂiractuaf or: nomcomz‘acfuai mcludsng,
- without limitation, cialms in tort, for bréach of statutory duty or on. ahy other basis) arising

out ofiorin: connectsan with'it: Of.fts:subject matter (“E!ispute”) shall be- govemed by and
; construed in accerdance with the. Iaw of Engtancf ar;d Wa[es .

The partles fc:r thfs Deben‘iure ;rrevocably agree for the scxle benefit of the Bank that,

subject as pmwded below, the courts- of England_and Wales shall have exclusw
Jurfsdrctson over any E}ispute Nothmg in thig ciause shall limit the right of the Bankta.

take. praceedmgs against the Company m any othez" courtof ccmpeten’f {urisdiction,

- nor shall ’Ehe taking of proceedmgs in-any one.or more }urlsd:ctzcns preciude the takmg'
of proceedmgs in any; other jurisdictions; wheiher concurrentiy r:}r not to the extent '
- permitted by the. law of such other ;urfsdnctaon

IN WiTNESS wheréof the partses hereto’ have executed thus Debenture as a deed and have
dehverad it upcn ;ts bemg dated.

: I?a'ge:. Isofds .




" THESCHEDULE
(Registered Land), <= " Pl T
: N .. “Registered at HM Land

Premises at © L Admifiistrative Aréa - Registry-under Titie No

B
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Use this ex&mimn aiau&e sf the' ﬁcm;}agy sl ax@r;mé a{smg by two. iﬁif&ﬁtﬁf“’% ﬂ!“ one di irecior
and the a{smpamy msr@mm :

3 Exm;utee:i as%a deed by
F&ﬁi‘%ﬁm 34 ﬂﬁSiHEgs Pﬁi%ir{ azmrmi:z

‘acting by

___Dirdictor/Company Secratary:
 Use 'i{zéa_'ﬂ__xe{zgzéen dlause if the Company is to execute acting by only arie director:

Exscited as a deed by -
MAGNA 34 ﬁﬁ%ﬁﬁﬁﬁs PARK L§M!T££} o

aaﬁag-bgj'

~ Director

i th&-;‘étf&s&nm’ ﬁf;. S

‘Address:

S P TR EHE R e R
T T T T P HEA SNSRI N SIS

 Occupation:”

Peiges 37 0t'5%,




_ -ﬁﬁﬁ_-ﬁﬁ?ﬁﬁias adeedby

a5 aﬂgmey far and on behatt of
iL{}?ES Sﬁ;&ii{ PLC ihe gareﬁfgnm {;f

NB. mz“ m BE. u&EB -.;,. " gmsmﬁm €HARGE$

BETWEENLLOYDS BANK PL{: {h@rﬁmaﬁsf
galted the “Bank”) of the one part and within -
named Company (hereinafter cal lled the .

- "‘(?;amg}aﬂy ") of ih& e:;thar part. ' -

Wi T%ESSES that the Bank HERE&B‘Y
RELEASES unto the: Emmpaﬂy ALL the
~Charged Property {as defined withiny TO'

‘HOLD the same unto the Company freed a'ﬁé: o

ﬁasaf&arge{i freim the within written Debenture-
- and all principal money; interest, claimsand
' demmﬁs wﬁaiamwaf th&s‘euﬁéar

- EXECUTED as adeed by -

'_PR&W{}ES THAT thig ?ﬁteam shall mi
-discharge the: C{:mpgﬂy fromi any liability to.

e Bank remaining to be paid ot any %:,ﬁimz'
secUr ty he: ci by zm Barik:

: ihi Wi *‘m&ss wﬁafam‘ e ﬁaﬂk has mﬁamtﬁﬂ
~ this §nsimmemt asa tie@s} ami has det wamd it

upz}f; its being éﬁt@(ﬁ

as &i‘tz:amey i‘e:sr arac% o iaﬁsha i of

_ E,LQWBS &AM{ PLC inthe ;3:%&%6 of!’
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