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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5193135

Charge code: 0519 3135 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th September 2018 and created by EPIC INDUSTRIAL

PARK LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th September 2018 .

Given at Companies House, Cardiff on 20th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BETWEEN

Name @000

- Epl¢ Industrial Park Lid f:!::mpmw"}
Régistered Numbher o

05193135

Address
'IEf.‘.h!"Iﬂlﬂg',r' Centre, Bridge Sireet, Church Lancashire, BES 44U

3? Llo-,rds Bank PLC of Pendefc-rd Securitles Centre Dept 3282 Per;deford Busmess Park

;‘% Wohaston Road, Welverhampten, W9 5HZ

1. DEFINITIONS AND INTERPRETATIGN
i1 In this Debenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements lor the time
heing deposited with the Bank and approved by the Bank lor the purpose of the calculstion
required by sub-clause 12{d}:

“Charged Property” means the underlaking, 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 Properly include
references to any part of it;

“Credit Agreements” imeans all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined by saction 9
of the Consumer Credit Act 1974) to any persan of any amount and all agreemenis now or
hereafter entered into by any person other than the Company under which credit {as so
defined) is provided or agreed Lo be provided and the benelil of which is assipned to or
otherwise vestled in the Company:

Form of Charge filed at HM the Land Registry under reference MD1390C
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“Charged Sccurities” means:

{a} all those Securities which {or Lhe ceitifivales of which} are now of may at any
time in the future he:

(i} lodged with or held {in certificated or ungertificated forim) by the Bank
of its agents on hehalf or {or the account of the Cornpany; or

fi} iransferred Lo or registered in the name of the Bank or its nomines{s)
on Lehall or for the account of the Company; or

(iii} held fwhether in certificated or uncertificated form} by any person
other than the Company for or to the order of the Bank or its
nominea(s] al the requoest of or by arrangement with the Campany; or

fiv] held in uncertificated form by a member of CREST or any ather similay
system {including the Company itself if a member of CREST or olher
similar system) where the Bank orits nominee(s) may to the exclusion
of the member af the syslem direct the transfer of such Sccurities;

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

{b} the benelit of all agreements, arangements, undertakings or accounts uicler
which any person holds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to Lhe
order of the Campany; and

{c) all those Securitios held by the Company in any subsidiary undertaking as defined
in Section 1162 {together with Schedule 7) of the Cornpanics Act 2006;

"Enfranchising Legislation” means any legislation conferring upon a tenant of tenanis ol
properiy {whether individually or eollectively with other tenants of that or other properties)
the right Lo acquire a new lease of that property or Lo acguire or require the acquisition by a
nominee of the frechold or any intermediate reversionary interest in that proparty including
fwithout limitation) the Leasehold Reform Act 1967 and Lhe Leaschold Reform, Housing and
Urban Development Act 1993 and the Cemmonhold and Leasehold Reform Act 2002 hut
does not include Part Il of the Landlord and Tenant Act 1954,

*Epviranmenta!l Laws® means all laws (statutory, common law or otherwise] including,
withont limitation, circulars, guidance notes and codes of praclice from lUme to tene
regulating the contro! and prevention of pollution to land water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions [rom and &l waste
producer by such installalions and/for pracess of activity and any chemicals or substances
relating to the same whether relating to health and safely, the workplace, the environment
or the provision of energy (including withowt limitalion the Health and Safety at Work etc.
Act 1974, the Control of Pollution Act 1974, the Frvironmenta! Prolection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Respurces Act 1991, the
Statutory Water Companies Act 1291, the Water Cunsalidation {Consequential Provisions)
Act 1991, the Water Act 2003, the Clcan Air Act 1993, the Alkali, etc., Works Regulation Acl
1906, the Planning {Hazardous Substances) Act 1990, the Public Health Acts and Lhe
Radioactive Substance Act 1993 and any European Union directives or regulations rogulating
the same) from time to time in force and any other instrument, plan, regulation, penmission,
auliarisation, order or direction made or issued thareunder or deriving validity Llherefrom;

Paoe  of 39



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

“Hiring Agreements” means all agieements (not being Cradit Agrecmentis] now or hereaftor
entered into by the Company far the bailment or {in Scotfand] the hiring of goods o any
person and all agreaments {not being Credit Apreemenis) now or hereafter enlered into by
any person other than the Company for such bailment or {in Scotland} hiring the benefit of
which is assigned to or otherwise vested in the Company;

"Insolvency Event” in relation to the Coinpany means each of the following:

[a} a meeting is convened for the purpose of considering a resolution to wind up the
Company;

ib) such & resolution as is maentioned in paragraph {a) is passed;

il a meeling of the directors or members of the Company is convened for the

purpose of considering a resolution to seck a winding upy order, an administration
mwder or the appoiniment of an administrator;

{d} such a resolution as is mentioned in paragraph (¢} is passed;

{c} a petition for a winding up or an application for an adiministralion order is made
by the Company or its directors or meimbers or is presented against the
Campany;

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

{:4] a notice of appointment of or notice of intention Lo appoint an administrator is

issued by the Company or its directors or members or by the holder of a
qualifying floaling charge or a proposal is made for, or the Company becomes
subject Lo, any voluntary arrangement;

{h} a receiver {administrative or otherwise) is appoinled over all or parl of the
Company's assets;

{i) the Company takes part in any action {including entering negotialions) with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company’s indebtedness;

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

3] the Campany suspends or threatens to suspend making payiments to all or same
of the Company’s credilars;

{! anhy action is taken in any jurisdiction which is similer or analogous o any of the
foregoing; or

frm) the Bank has reasonable grounds for helieving that any of the foregoing is
irmininent;

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

"Intellectual Property Rights” means:
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fin) alf present and future copydghts, palents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, canfidential
infanmation, trade secrets, computer software rograms, computer systems and
all other intellectual property rights whatsoever without any limitation, whether
ragistered or unregistered, in all or any part of the waorld in which the Compainy is
{opally, beneficially or otherwise interestod;

{0 the henefit of any pending applications for the same and all bencfits deriving
therefrom andl thereunder including but pot limiled to royalties, fees, prefil
sharing agreements and income arising therefrom and alt licences in respecl of or
refating to any intelectual praperty tights, whether such licences are granted to
the Company or grantod by the Company;

#nteresis in Securities” wmeans the Charged Securities and all stocks, shares, securitics,
rights, money or property or other asseis accriuing or offered at any time by way of
conversion, redemption, bunus, preference, option or otherwise to or in respeel of any of
the Charged Securities including without limitation all dividends, interest and clher incomoe
payable in connection therewith;

“Non-Vesting Debts” means all book and other debis which are purchased or purported {o
be purchased by the Bank pursuant to any debt purchase, woice discounting or other
financing arrangement relating to the purchase of any debts far the time heing in force
betwen the Company and the Bank but which [ail to vest absolutely and effectively in the
Bank for any reason;

“planming Acts” means all legislation from lime to time regulating the developrment, use,
safety and control of praperty including without fimitation the Town and Country Flanning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereungear or deriving validity Lherefrom;

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

{ul] all security, bonds, guarantees, indemnities in relation to such debts;

ia the right to demand, sue for, rccover, receive and give receipts for afl amounts
due and to become due under the contract or arrangement under which such
lebts arise;

fi) the benefit of all covenants and undertakings from, and all causes and rights of

action against, the debtor in respect of amount due and Lo hecome due under
ihe contract or arcangement under which such debts arise; and

{s) all ledgers, documents, compuler or electronic data (including operating systams)
recording or evidencing such ebts;

*socured Qhligations” means:

{t} all money and liabilitics and other sums herchy agreed to be paid by the
Company to the Bank; and

{u] ali other maney and fiabilities expressed to be secured hereby (including, wilkout
lirnitation, any expenses and charges arising out of or in connection wilh the acts
of inatters referred to in clavses 16, 13, 14, 18, 23) and all other obligations arl
liabilities af the Company under this Debenture;
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*securities” means alf stocks, shares, bonds, cerhificates of deposit, bills of cxchange,
depository receipts, loan capital, derivalives {including any clitrency of cuvency unit,
interest rale or commaodity hedping arrangement) and other securitics of any kind (whether
in certificaied or uncertificaled form and whether imarketable or otherwise); and

“ate Added Tax” includes any other tonm of sales or turnover tax,
in this Debenfure:

{3) The expressions the "Company” and the "Banl” where the conlext admits
include their respective successors in title andfur assigns, whether immediate or
derivative, Any appointment or removal under clause 10 or consents under this
Dehenture may be made or given i wiiting executed Iy any such successors or
assigns of the Bank and the Company hereby irrevacably appaints each of such
successors and assigns to be ils attorney in the terms and for Lhe purposes set
oul in clause 17;

fb) unless the context reguires otherwise:
{i} the singular shall include the plural and vice versa;
fiE} any reference ta a person shall include an individual, company,

corporation, lanited liability partnership or other hody corporate,
joint venture, society or an unincarporated association, organisation
or body ol persons (including without limitation a trust and a
partnership} and any government, state, government or state agency
or international crganisation {whether or not a legal entity).
References to a person also include that person’s successors and
assipns whether immediate or derivative;

fiif) the cxpression “this Dabenture” means this debenture and shall
exlend to every separate and independent stipulation contained
herein;

(iv} any right, entitlement or power which may be exercised or any

datermination which may be made by the Rank under ar in
cohnection with this Debenture may be exercised or made in the
absolute and unfeltered discretion of the Bank which shall not be
undar any obligation to give reasans therefore;

fvr} refarences to any statutory provision {which for this purpose mazans
any Act of Parliament, statulary instrument or regulation or furopean
directive or regulation or ather Curopean legislation} shall include a
reference to any modification re-enactment or replacement thercof
for the time being in force, alk regutations made thereunder from Llime
to time and any analogous provision or rule under any applicable
larsign law;

(v} for the avoidance ol any doult, the rights, powsrs and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated} apply and be exercisable
regardless of whether a demand has heen made by the Bank for the
payiment of the Secured Obligations or any of them and regardiess of
whether the power of sale or other powers and remedies conferred
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1.3

14

on mortpagees by the Law of Property Act 1925 or this Debenture
shall have atisen or hecome exercisahle; and

{wit) reforences to clauses, sub-clauses and schedules shall be refercnces
Lo clauses, sub clauses and schedules of this Debenture.

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

The perpetuity period applicable to any trust constiluted by this Dehenture shall e eighty

YEAIs,

AGRLEEMLMT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreemant between the
Rank and the Company relating to the amounts hereby secured or, in the absence ul any
such agreement, on demand:

(a}

(b}

(c)

)

INTEREST

all money and liabilities whether actual or contingent {including further advances
rnade hereafter by the Bank] which now are or at any lime hereatter nay be due,
pwing o incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whalsoever
without limitation {and {in any casce) whether alone or jointly with any ofther
person and in whalever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been duc owing
ot incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment oir other transaction or
by aperation of law);

interest on all such money and liabilities to the date of payment at such rate or
rates as may fram time Lo time be agreed between the Bank and the Company
or, in the absence ol such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above tho Bank's
hase raie for the time heing in force (or its eguivalent or substitute rate for the
time being} or, in the case of an amount denominated in any currency or
currency unit other than Sierling, at the rate of two percentuge points per annum
above the cost to the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
Landon Interbrank Market {or such other market as the Bank may select) for such
consecutive periods {including overnight deposits) as the Bank may in its ahsolute
discration from time to Lime select;

commissian and other banking charpes and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property (including any acts necessary to release the Charged Property
fram this security), or in enforcing the security hereby created on a full and
unqualilied indemnity basis; and

any fees charged by the Bank for the time spent by the Bank’s officials,
employees or agents in dealing wilh any matter relating to 1his Debenture. Such
fees shall be payable at such rate as may be specified by Lie Rank.

The Company shall pay interest at the rate aforesaid on the money so due {(whether hefore
of alter any judgment which may be recovered therefore) upon such days in cach year as the
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4.1

Bank and the Company shall from time to lime agree or, in Lhe absence of such agreement,
as the Bank shall from time to time fix amd {without prejudice to the right of the Bank to
require payment of such inlerest) all such interest shall be compounded {both before and
after any demand or judgment) upan such days in each year as the 8ank shall from time Lo
time fix.

CHARGES

The Company with full title guarantee hereby charges will the payment of Lthe Secured
Obligations and so that the charges hereby crealed shall be a continuing security:

First: The [reehold and leaschold property {if any) of the Company both present and future
mcduding (without prejudice to the penerality of the foregoing) the properties (il any]
specified in the Schedule {and, where any such property is leasehold, any prescat or future
right or interest conferred upon Lhe Company in relstion thercto by virtue of any
Enfranchising Legisiation including any rights arising against any nominee purchaser pursuanl
thereto} and all buildings and fixtures {including trade fixtures) fixed plant and machinery
from time to time on any such property and all liens, mortgapes, charges, options,
agreements and rights, titles and interests (whether legal or equitable) of the Company in or
over land of whatever description both present and future.

secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Propeity fram time to fime
hired, lcased or rented by the Company from third parties or acquired by the Coampany from
third parties on a hire, instalment or cenditional purchase basis including {without prejudice
t0 ihe generalily of the foregoing} the Company’s right Lo any refund of rentals or other
payments.

Thirdiy: All book debts {including without limitation any book debts which are Non-Vesting
Dabts) both present and future due or owing to the Company or in which the Company is
legally, beneficially or othetwise interested {and the procecds thereof) and the benefit of all
rights relating Lhereto including {without prejudice to the generality of the loregoing} tha
Ralaied Rights, negotiable ar non-negotiable instruments, luegal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors’ Bens and similar and
associated rights.

Fourthly: Alt other debts {including without limitation any other debts which are Non-Vesting
Debts), claims, rights and choses in action both present and future of the Company or in
whicll the Campany is logally, beneficially or otherwise interested (and the proceeds thereof)
including {withoul prejudice to the generality of the foregoing):

{al deposits and credit balances held by the Company with the Bank or any third
parly from time to time both present and future (incheding choses in action which
give rise or may give rise to a debt ar debts) owing to the Company (and the
proceeds thereof);

{b] any amounls owing to the Company by way of renl, licence fee, service charee or
dilapidations by any tenant or licensee {in cach case whether present or future)
af any freehold or teasehold property from time to time forming part of the
Charged Properly and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Company (and, in each case, the proceeds
thereof);
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{c} withaut prejudice o paragraph {d) helow, any amounts owing or which raay
become owing to the Comnpany under any building, construciion or developnent
contract or by virtue of the Company’s rights under any retention or other lrusts,
whelher or not any certificate as 1o the amount due has been issued in respect
thereof {and the jroceeds thereof];

{di without prejudice to paragraph {e) helow, all rights (and the procesds ol such
riglhts) present or future, actual or conlingent, arising untder or in connection with
any contract whatsoever in which the Company has any right, titke or interest
fincluding, without limitation, all policics and contracts of insurance and
assurancel;

{e] any amounts owing or which may become owing to the Company vy way of
damages, compensation or otherwise under any judgment or arder of any
competent authority howsoever arising or by way of settlement or compromise
of any legal proceedings; and

if the benefit of all rights relating to such debis, claims, rights and choses in action
including (witheul prejudice to the generality of Lhe foregoing) such rights as are
Thirdly described in this sub-clause,

Fifthly: Where the Company for the time being carries on any husiness comnprising or relating
to the provision of credit {as defined by Saction 9 of Lhe Consumer Credit Act 1974) or any
husiness comprising or relating Lo the bailment or {in Scotland) the hiring of poods:

the full benefit of and all rights under the Credit Agreements, including all maney payahle
under or in respect of the Credit Agreements;

iz} the full bencfil of and all rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreements;

fih) the full benefit of and all rights relating to the Instalment Credit Agreements
including ali lepal and equitable charges and other securities and guarantees and
the other rights and remedics expressty of impliedly reserved by the Instalment
Credit Agreements and by such securitics and guarantecs;

{i} the Company’s present angd fuiure righls and interests (if any) in and to any
chattels comprised in the Instalment Credit Agresments or securities and
guarantees provided in rekation thereto including {without prejudice to Lhe
generality of the foregoing) any right to damages relating thereto and the benefit
of uny warranties given in respect thereof insofar as the property or any inferest
in such chattels remains vested in the Campany; and

{i the full bencfit of the Company's rights and interests (if any} in and fo all
insurance effected by the Company or by any other person of any chattels
comprised in any Inslalment Credit Agreements or any security or guarantee
provided in relation thereto.

Sixthly:
the Charged Securities;
fk} all rights in respect of ar incidental Lo the Charged Securities; and

i1} Lhe Interests in Securities,
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4.2

473

4.4

4.5

4.6

Seventhly: The Inteliectual Property Rights.
Fighthly: The goodwill and the uncalled capital of the Company both present and future.

Ninthly: All other plant and machinery, fittings and equipment fnot in any such case being
the Company's stock-in-trade or woik in progress) now or al any time hereafter belonging tw
the Company or in which the Company is legally, peneficially o otherwise interested,
wherever situated and whether or nul affixed tu any freehold or leasehold property of the
Company.

Tenthly: All the rights, interests and benefils of the Company under any presenl or future
hire-purchase, conditional sale, credit sale, leasing or rental agresment Lo which the
Company is a party in the capacity of hirer, purchaser or lessce including {(without prejudice
to the ganerality of the foregoing) Lthe Company’s right Lo any refund of rentals or other
paymoents,

Eleventhly: The undertaking and all property and assels of the Company both present adl
future including {without prejudice to the generality of the foregoing) herilable propoerty and
ali other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Filthly, Sixthly, Seventhly, Fighthly, Ninthly, and Tenthly desaribed {if and in so far
as the charges therean or on any part or parts thercol herein contained shall For any reason
b ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Filthly, Sixthly, Seventhly, Fighthly, Ninthly andl Tenthly described be frst fixed
charges [and as regards all those parts of the Charged Property First described now vested in
the Coimpany shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shali b a first floating charge.

The securily hiereby constituted shall extend to all heneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
tharenf,

This Debenture shal bind the Company as a continuing security for the Secured Qbligations
notwithstanding that the liabilities of the Company to the Bank may from time to Lime be
reduced ta nil.

Paragraph 14 of Schedule 81 to the Inseivency Act 1986 shall apply to the figating charge
created by this Bebenture.

The Company represents and warrants that at the dale that the Company executes this
Dehenture the Campany has made full disclosure in writing to the Bank of:

[a) any information relating to each part of the Charged Property and each right held
by any other person in relation to any part of the Charped Property which, in
each case, wounld be material to the Bank in relation to Lhe appropiatensss or
adequacy of any part of the Charged Property as security for the Secured
Obligations; and

b} each matter in respect of which the Bank has requested infonmnation from the
Company in connection with this Debenture.

RESTRICTIONS AND WARRANTIES

The Company shall not without the prior written consent of the 8ank:
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(a)

{b}

{c)

fd)

fe)

{f)

sell, assign, license, sub-license, discount, factor or othwerwise dispose of, or deal
it any other way with, the Charged Property {olher than the Charged Propeily
Eleventhly duscribed) subject as provided in clause 5.7{a);

create or permil to subsist or arisc any mortgage, debonture, hypothecation,
charge, assignment by way of security, pledge or lien or any other encumiwance
ar security whatsoever upon the Chaiged Property except a lien arising by
operation of law in the ordinary course ol the Company’s business &5 conducted
during the 12 maonths preceding Lhe date when the lien first came into existence;

enler into any contractual or ather sgreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance of
security as would he prohibited by sub-clause 5.1{h};

transfer, seH or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by o single transaction or a
numbet of transactions whelher related or not except by way of sale at full value
in the usual course of trading as transacled at the date hereof;

vary or purpuerl 1o vary any Instalment Credit Agreement or ity security of
guarantee pravided in relation thereto o give any consents or licences under the
terins of any Instalment Credil Agreement or any scclrity or guarantee provided
in relation therctu provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence or
consent if to do so would nat materiatly and adversely affect the value to the
Bank for security purpases of such Instalment Credit Agreement or such security
or guarantee and if to do so would nol affect the validity or enforceability of such
Instaliment Credit Agreement or such security or guaranlee; or

enter inlo any agreement with a financier, provider ol money, creditor or any
other party whatsoever {hereinafter called the “Financier”) which has the
economic effect of, or an econamic effect similar to that of, providing security in
respect of ar in connection wilh the provision of finance or credit by the Financier
and which involves or may involve ane or more al the foliowing:

{i) sales, agreements for sale or transfers of any property or rights
whatsoever to the Financier; and/or

i} sales, agreements for salo or iransfers actually or potentizlly oa
hehalf of the Financier e any third party whatsoever; andfor

(#i) Lhe grant or possible granl of authority by the Financier for sales,
agreements for sale or transfers of the nalure set out in sub-clause
5. 1{1)[ii};

5.2 The Comnpany hereby requests the Chief Land Registrar Lo register the following restriction
on the Propriatorship Register of any registered land forming part of the Charged Property:

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by Lhe proprietor of
any registered charge s to be registered without a writlen consent signed by the proprietor for the time
being of the charge dated in favour of Llayds Bank plc referred to in the Charges

Register.”
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h.5

5.0

5.7

The Company represents and warrants to the Bank, and so that each such representation
and warranty shall deemed to be repeated on each tlay during the continance of this
security, thal, excepl Lo the exlent disclosed by the Company Lo the Bank iy writing priot to
the date hereof:

{a) the Company has not made any eleclion pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation o or alfecting any part of the
Charged Propeily;

ik} so far as the Company is aware aflter making due and careful enguiry the charges
contained in clause 4 do not infringe any intellectual praperty rights whether
rogistered or unregistered whatsoever;

fc} 1o circumstances have occurred during the Company's ownership ol aiy frechold
or leasehold property and, so far as the Company is aware after making due and
careful chquity, nu circumstances occurred before the Company's ownership of
any freehold or leasehold property now owned by the Company which have led
or could lead to a cumpetent authority or a third parly taking any atlion or
making a claim under any Environmental Laws {including the requirement to
clean up or remedy in any ather way any contaminated pari of the environment
or the revocation, suspension, variation or non-renewal of any Environimental
Licence) or which have led or could lead to the Company having to take action to
avert the possibility of any such action or claim;

id) the Company is solely and heneficially interested in the Charged Yroperty; and

{2} no warning noticae or restriction notice has heen served in respect of any Interesls
in Securities owned {at law or in equity) by the Company under or pursianl ko
ParL 214 of the Companies Act 2006,

The Company shall not make or revake such an election as is referred to in sub-clause 5.3(a)
in relation to any part of the Charged Property withoui the Bank’s prior written consent or
unless Lthe Bank requests the Company to do so in which case the Company shall
imimediately make or revoke [as the case may he) such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.M. Rovenue and Customs.

Tiie Company shall bear all costs of andfor pay to the Bank on demand all cosis of and
consent to or concur in the entiy of any registration, notice or memarandian on any rogister
n e United Kingdom or elsewhere (including without limitalion any registration under
Section 25 of the Trade Marks Act 1994) which the Bank may require in order to register or
note any interest it may have in, to or under the Intellectual Properiy Rights described {or
any part thereof] andfor to restrict any deakings in, under or in connection with the
Intellectual Property Rights.

The Compahy shall waive and procure the waiver of any and alf meral rights {being the rights
confareed by Chapler IV of the Copyrighl Designs and Patenls Act 1888} which may affect or
relate to the Intellectual Property Rights as the Bank may require.

{a) Sub-clause 5.1{a) shall not prevenlL the Company without such consent as is
roferred to in that clause collecting proceeds of the book and other tfiebts,
manetary claims and choses in action forming part of the Charged I'roperty in the
ordinary course of the Company’s business and paying the same into the
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(b)

fc}

()

Company's account{s] with the Bank in accardance with sub cluse 5.7{b) {and
additionally, In the case of Non-Vesting Delits, striclly in accordance with sub-
clause 5.7[d}). Where the Bank makes o payment at the request of the Company
which is debited to any accounl with the Bank which is for the lime being in
cradit, the Bank shall he taken to have piven any necessary consent for the
purposes of clause 5.1{a) to such payment unless such payment was made a3 a
resull of some mistake of facl on Lthe pait of the Bank;

The Company shall pay into its account or accounts with the Bank the proceeds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Properly provided that the Bank shall be deemed to receive the
amounts owing to the Company referred to in paragraph (b} of the Charged
froperty Fourthly described in sub-clause 4.1 pursuant to the fived chaige
contained Wherein and not pursuant ta the fixed charge on freshold and leaschold
praperty First described in that sub-clause or as moitgagee in possession.

The Company declares that all proceeds received or obtained by the Company or
an the Company's hoehalf bul which are not so paid or bansferred into that
account or accounts shall be received and held by the Corapany on trust for the
Bank.

In the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to Lhe purchase of any
debts of the Cumpany {"Debt Purchaze Agreement”) Lhen withoui prejudice to
the gencrality of clause 5.7{b) the Company shall give to its debtors or other
obligors {whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as may be required [rom time to time by the Bank
to make payment of the proceeds of such debts directly inte the accouint
specified by the Bank pursuant Lo such Debt Purchase Agreement or otherwise
specified in writing by Lthe Bank to the Company (the “Receivables Account™). If
any such deblor proceeds are for any reason remitted to and reccived by Lhe
Company, the Company shall immedialely upon receipt remit Lhe identical cash
or other remittance or instrument into the Receivables Account and pending such
remittznce hold the same on trust absolutely for the Sank, separate from Lhe
Company's own monies. The Company acknowledges that any balance standing
to the credit of the Receivables Account shall be held on trust absolutely for the
Bark and thal it may not, without the prior written consent of the Bank,
withdraw any such monies from the Receivables Account.

DEPOSIT GF TITLE DEEDS, £TC.

The Company shali, if being requested to do so by the Bank, for deposit with the Bank and
the Bank during the continuance of this security shall be entitied to hold and retain (uniess
held by a prior martgagee at the dale hereof and for as long as it remains the prior

martgageel:

{a) ali deeds and documents of title relating to the Company's frechold aml
loaschold and heritable roperty for the Lime being;

{lz) all stock and share certificates and documents of title relating Lo Interests in
securities;

fc) all documents evidencing the Instalment Credit Agreements, and any securities

and guarantees provided in relation thereto; and
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7.2

7.3

{H alt such {if any} deeds and documents ot title relating 1u the Charged Property
Thirdly, Fourthly, Seventily and Tenthly desciibed as the Bank may from timoe 1o
time specify.

{a) Il any of the Interests in Securities are in unceriificated or dematerialised form,
the Company shall, forihwith upon heing requested to do sa by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subjecl to
the facilities and requirements of the relevant system, to effect a transfor of tiile
of such Securities inte the name of the Bank o its nominee and te cause the
Gperalar to issue an Operator-instruction reguiring the participating issuer in
rosypect of such Securities to register such transfer ol Litle;

{bs} following the giving of such instructions Lhe Company shali procure the rogisirar
of such issuer 1o amend the issuar’s register by chleting the Bank or its nominee
pursuant Lo such transfer of title in iilace of the Company;

{c) for these purposes "nstruction”, “Operater”, “Operator-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given 1o thase terms
in the Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any lime if and when required by the Bank execute and deliver Lo the
Pank or as the Bank shal direct such further legal or other assignments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shafl require aof
and on all or any of the Charged Properlty to secure paymeril of the Secured Obligatlions.
such assignments, mortgages, securities, charges, agreemenls or other tegal documentation
shall be prepared by or on behalf of the Bank at the cosl af the Company and shall contain all
such clauses for the henefit of the Bank as the Bank rnay require including without limitation,
il 50 required by the Gank in the case of a mortgage of charge on any Treehold or leasehold
properiy, any such clauses as are contained in any of the Bank’s standard forms of mortgage
from lime to time and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank's standard forms of standard security from time fo time,

The Company shall at any time if and when required by the Bank and at the Company’s cost
give nofice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assignments, morlgages, securities, charges, agrecments or other
legal documentation and shall take, do or execute such steps, acts, deeds, documenls and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the securily intended ta be granted by this Debenture or any such [urther legal
or other assignments, morlgages, sccurities, charges, agreemsnis of other legal
documentation.

On each occasion that the Company acquires, or any nominee on the Company’s behalf
acquires, any property the title to which is registered or required to be registarcd under the
Land Registration Act 2002, the Company shall immedialely notify Lhe Bank in wiiting of such
acquisition and each relevanl title number or if the land is unregistered the Corapany shall
procure that tille to that property is duly and pramptly regislerad {as applicable} and in any
evant the Company shall procure Lhat this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terms referred to in sub-clause
52,
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a1

8.2

8.3

B.4

wilhoul prejudice o the security hereby constilited the Bank may at any tine {either
hefare or after demand has Been made by the 8ank for payment of the money herchy
secured} by notire in writing to the Company converl the fioating charge created by sub-
clause 1.1 over the Chargad Properly Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Fleventhly described specified in the notice,

If, without the Bank's prior wrillen consent, any security comes into existence in favour of a
third party in relation to any part of the Charged Property Eleventhly described or if any
porson catries out, or atiempts 1o carry out, any enforcement ar process (including any
distress, execution, taking of possession, forleiture or sequestration) against any of Lhe
Charged Property Lleventhly described, the floating charge over such property shall
automaltically and instantly convert to, and have clfect as, a fixed charge.

BANI'S POWERS OF SALE AND LEASING

The powers and remedies conferred an mortgagees by Section 101 of ihe Law of Froperty
£cL 1925 shall apply to this Debentare but without the restriclion imposed by Seciion 103 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to authorise the Bank Lo lease and make arranpements for leases at a premiutm or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to ohserve any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its stalutory power of sale, and any receiver appointad by the Bank in
exercising his powers under this Debenlure, shall be at liberty to sell at such pirice and on
such terms and conditions as il or he in its or his sole distretion thinks fit and shali not be
under any duty ar obligation to obtain the best or any parlicilar price.

Neither the Gank nor any such receiver shall be liable ta the Company or any other person
for any loss, damage, cost, expense or lability which the Company or any such person may
suffer of incur as a direct or indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such recciver exercising his powers under this Debonlure.

m favour of a purchaser the Secured Obligations shall be deemed to have become dus on
the day onh which demand for payment thereof is made by the Gank and the statulory powar
of sale, as hereby varied or extended, shall be exercisable frem and after Lthat date, which
date {without prejudice to the equitable right to redeem} shall be the redemption date.

COMPANY’S POWERS OF LEASING AND LICENSING

The Company shall rot, without the prior written conscnt of the Bank in relation 1o any
freehold or leasehold or heritable property now or al any time hereafier acquired by or
belonging to the Company or any part thereof:

{2l exercise the statutory powers and any other powcers of leasing, letting, entering
into agreements for leases or letlings and accepting or agreeing to accep
surrenders of lcases; or

{h parl with possession of such property or grant any lease, lenancy, licence, right
ar interest to accupy such property or any part thereof; or

{c] amend or confer upon any person any lease, tenancy, licence, right or interest to
occupy such properiy or any part thereof or grant any licence or permissian (o
assign, undertet or part with pussession of such property or any part thereof,
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APPOINTMENT OF AN ADMINISTRATOR AN APFOINTMERNT AND POWERS GF A RECEIVER

Al any time after the Bank shall have demanded payinent of Lthe Secured Obligations ur Lhe
Company shall have reguested it 1o do so or an Insolvency Event siall have occurred [upaon
the happening of which the security in this Debenture shall be imimediately enlorceable) the
Bank shall have power, in writing under the hand of any official of the Bank authorised hy
the Bank from time to time or any person authorised by any such official in wriling, 1o
appoint any person or persons as the Bank thinks fil to be an adrinistrator or joint
administrators of several administrators or joint and several administrators ol the Company
of atternatively a receiver or joint reccivers or several receivers or joint and several receivers
of the Charged Property to act, in the case of two or more receivers, jointly, scverally or
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by Jaw similarly to remove any such receiver and Lo appoint ancther or others in
his place.

if the Bank excludes any part of the Charged Property from Lhe appointment of any receiver,
the Bank may subseguently extend that appointment (or that of any receiver replacing such
receiver] to such excluded part of the Charged Properly.

Any such receiver at the cost of the Company may, in the name of or on hehalf of Lhe
Company of at his option in the name of the Bank {lat 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 liguidation of the Company), do or emit to do anything which the Company
cauld do or omit to do and (in addition} may excrcise all or any of the powers specified in
Schedule 1 to the Insalvency Act 1986 [notwithstanding that such receiver may not e an
administrative receiver) and in particular {but without prejudice Lo the generality of the
foregoning} any such recciver may:

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

fb) carry on, manage, develop er diversily or concur in carrying on, managing,
developing or diversifying any business of the Company or any part thoreaf and
for any of those purposes receive, retain and use any proceeds, books and
recards of such business and carry out or compliete {with or wilhow
maodification) on any of Lhe Charged Property any works of demaolition, building,
repair, censtruction, furnishing ar any project or development in which the
Company was engaged;

{c) raise or borrow any money from or incur any other lability to the Bank or any
oliier person and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a charge on Lhe Charged
Property ranking either in priority to or pari passu with ar afler the security
herahy created;

fd] forthwith and without the restriction imposed by Section 103 of the law of
Property Act 1935 scll, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need to observe any of the provisions of Sections 9% and 100 of Lhe said Acl let or
concur in kelling or surrender or concur in surrendering or accept surrentlers of
leases or Lenandcies of ali oF any of the
Charged Froperty;
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{e]

(1}

{e)

th)

i)

carry any sale, exchange, realisation, disposal, lease, tenancy or survender of the
Charged Property into effect by conveying, transferring, assigning, leasing, lelling,
surrendering or accepting surrenders in the name and on behall of the Company
lor other the estate owner) and so that covenants and contractual obligations
may he gianted in the name of and 5o as to bind Lthe Company [or other the
estate owner) so far as such receiver may consider it necessary, appropiiate or
expodienl for the exercise of the powers conferred by this Debenture so to der,
Any such sale, exchange, realisation, disposal, lease or lenancy may I fonr cash,
dehentures or other obligations, shares, stock or other valuable consideration
and may be payable in a lump sum or by instalments spread over such period as
such receiver shall think fit and so thal any consideration received or receivable
shall forthwith be and hecome charged with the payment ol the Secured
Obligations. Plant, machinery and other fixtures may be severed and soddd
separately from the premises containing them withoul the consent vl the
Campany being oiained thereto,

abtain {lby way af application or alherwise) any approval, penmission, consent
and licence (including any Environmental Licence, planning permission and
buitding regulation approval), enter into and porfonn  contracts  and
arrangements, purchase materials and incur any type of ahligation;

fi} promole the formation of a subsidiary or subsidiaries of the Company
wilh a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Charged
Pruperly or with a view o such subsidiary or subsidiaries engaging
employees or previding management or other services in connection
therewith or for any othor purpose or function which may be
regrarded as necessary or appropriate by such receiver frain tinme to
time;

fii) arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

(i} arrange for the purchase, fease, licence or acquisition of ali or any of
the assets of the Company by any such subsidiary or subsidiaries on a
basis whereby the consitleration may be for cash, shares, debentures,
laan stock, convertible loan stock or oiher securities, shares of prolits
or sums calculated by reference to profits or lirnover or royallies of
licence [ees or otherwise howsoever and whether or not secured on
lite assets of the subsidiary or subsidiaries and whelher or not such
consideration is payable or receivable in a lump sum or by instaliments
spread over such period as such receiver may think fit;

lake any procecdings in relation to the Charged Property In the naine of the
Company or olherwise as may seem expedient including {without prejudice to
the pencrality of the foregoing) proceedings far the collection of rent in aricars at
the date of his appuintment;

cnter into any agreement or make any arrangement ar compromise which such
receiver shall Lhink expedient in respect of the Charged Property;
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10.5

{j}

(k)

()

(01}

{r}

{0)

ip)

{a)

{r)

make and effect all repairs to and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Proparty andfor maintain or
renew ary insurances of the same on such Leqimns as such receiver shall think fit or
as the Bank may direct;

appuint managers, ageals, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may detenmine
and dismiss argy of the same;

adnpt any contracts of employment entered into belween the Company and any
of its employees with such variations to the conlract as stich recaiver may think
it and dismiss any such cmployees;

exercise the Company's rights under any rent review clause conltained in any
lease of the Charged Properiy First described and grant or apply foi any new or
extended lease thereof;

cause the Company to granl such powers of attorney or appoint agents as such
receiver may from time o Lime think expedienl;

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

grant, vary and release easements and other rights over freehold and leasehold
property of the Company and impose, vary or release covenants affecting such
properly and agree that such property may be subjecl to any casemsilks or
covenants,

purchase any freehold and leaschold properties and other capital assets if such
receiver considars it would be conducive to realisation of the Bank's security to
do so; and

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

sub-section 109(8) of the Law of Property Act 1925 shall not apply and all manay received by
such receiver shall (subject in relation Lo each paragraph below to any claims having priority
to the matter therein described) be applied.

{a}

{b)

fc}

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

sacondly (if such receiver thinks fit, but not otherwise) in or towards payment of
ali ur any of the matters referred to in paragraphs (&), (), (i) and {iv) of Sub-
section 109(8) of the Law of Property Acl 1925 as ke in his absolute discretion
shall decide;

(hirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at all tines and for all purpases be deemed to he the agent of the

Company which alone shall be responsible for his acts or defaults and for his remuneration.
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Any such receiver shall be entitled to remuneration for his services and Lhe services of his
firim at 7 rate or rates or in an amounl or amounts as may from lme 1o time I agreed
hetwoen the Bank and such receiver or [in default of agreement} as may be appropriate o
the work and responsibilities invalved upon the basis of charging fram time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
withoul in ejither such case being limiled by the maximura rate specified in Seclion 10516) of
the Law of Properly Act 1925,

Only money actually paid by such receiver to the Bank shall be capable al being applisd by
the Bank in or lowards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall be in addition to ali powers givert by statute to
the Bank or to any such receiver.

{a] If any person takes {or threatens to take) any steps Lo enforce any security which
ranks before or equal 10 any part of this security in relation Lo any part of the
Charged Property, the Bank or such recciver (in respect of such Charged
Praperty) may at any time redeem any part of that person’s securily or procure
its transler to the Bank or such recciver. The money so expended by the Bank or
any such receiver ang ali costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall hear interest
romputed and payabie as provided in clauses 2 and 3 from the date of the sama
having heen expended.

{b} The Bank and such receiver may settle and pass the accounts of any person
entitlad o any security which ranks hetore or equal to any part of this security in
relation to any part of the Charged Property. Any account so settled and jrassed
shati he conclusive and binding on the Compary.

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

PROTECTION OF THIRD PARTIES

o person (each a "Third Party”, including any insurer, assurcr, purchaser ar security holder}
dealing with the Bank or any receiver appointed by it or their respective employees and
agents necd enguire:

(a) whether any right, exercised or purported lo he exercised by the Bank, such
receiver or Lheir respective employees and agents has become exercisable; or

{b} whether any of the Secured Obligations are due or Femain outstanding; or

{c} as to the propriety or regularity of anything done (including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or
their respective ermnployees and agents.

Each of those things shall {as between that Third Party on the one hand and the Bank or any
receiver appointed by il or their respective employees and agenls on the gther hand) be
doomed to be excrcisable, due, outstanding, proper, regular and within the terms of Lhis
Dehenture {as Lhe case may be) and to be fully valid and cifective.
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12.

all the protections o purchasers containgd in sections 104 and 107 of the Law of Property
Acl 1925 and to persons contained in Section 42{2) of the Insolvency Act 1986 apply Lo each
Fhird Parly.

The Bank, any receiver appointed by it and their respective emplioyees and agenls may give
receipls to any Third Party. The Company agrees that each receipt shall e an abscluie and
conclusive discharge to such Third Party and shall relieve such Third Party of any abligations
Lo see to the application of any assets paid or translerred to or by the direction of the Bank,
such receiver, employee or agent.

COVENANTS

The Company shali:

(a)

i)

(e}

conduct and carry on its business in a proper and efficiont manncer and not make
any substantial slteration in the nature of or mode of conduct of that business;

within such period as is allowed by lew for the delivering of such accounts Lo the
Registrar of Companics, furivish 1o the Bank a balance shest and profil and loss
account complying with all applicable laws, regulatians and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reparted upon by an accountant approved
by the Bank and also from time Lo time such other information about the
Company {including information about the assets and labilities of the Company)
as the Bank may reasonably reqguire;

maintain at all times Lhe aggregate value of the Company’s good book debts and
cash in hand as appearing in the Company's hooks and investments guoted an
any recognised stock exchange and its marketzhle stock-intrade {taken ol cost or
markat price whichever may be the lowcer according to the best estimate that can
be formed without it being necessary to take stock for the purpose} at such sum
(if any) as the Bank may [rom time to time reguire by not less than one month's
nolice in wiiling to the Company {and in the absence of such notificalion from
Lhe Bank al a sum which is at least twice the Secuved Obligalions). On such dales
[if any) in every year as may from {ime to time be required by the Bank the
Company shalt obtain and fuenish to the Bank a certificate showing Lhe said
aggregate value together with details ol any amounts payabie by the Cormpany
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liquidlation of the Company
constitute preferential debts. Such certificate shall be signexi by the Managing
Director of the Company for Lthe time being or any other Directar of the Company
acceptable to the Bank. for the purposes of this sub-clausc there shall be
disregarded:

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

(i} any book debis or cash in hand deriving frot any such stock-in-trade
as is referred to in paragraph (i) of this sub-clause;
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{dl)

{e)

(f}

]

(h}

W

i}

maintain al all limes the aggregate value of the amounts remaining to be paid
under the Approved Instalment Credit Agreements {excluding those Approved
Instalment Credit Agreemants under which instalments are more than six months
in arrears) at such sum (if any} as the Bank may from time o lime require by not
less Lhan one montl’s notice in wriling Lo the Company and on such dates {if any}
in every year as may frem time Lo time be required by the Bank the Company
shall obtain from the Managing Director of the Company lor the time being o
any other Director of the Company acceptable to the Rank and furmish to the
Bank a certificale showing the said aggregate value {including a full explanation
as to how that value was calculated];

not [excepl with the prior consent in writing under the hand of an official al Lhe
Bank and then only on such terms and conditions as the Bank may specify) sever
of remove from Lhe Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purposc of
renawing of replacing the same by trade or other fixiures or fixed plant and
machinery of agual or greatsr value;

(i} comply with all covenanls, restrictions, requirements, provisions,
regulations and conditions affecting Lhe Charged Properly (including
the use or enjoyment of it); and

{i) fully and punctually perform each obligation on the Company in
refation 1o any security in favour of a third party affecting any part of
the Charged Properly and, if the Bank so raquests, the Company shali
immediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply with all relevant licences, consents, permissions and conditions lroim time
1o time granted or imposed by the Planning Acls and not without the prior
written ctonhsent of the Bank  eiven any undertaking Lo or enter inio any
agreement with any relevant planning authority atfecting the Charged Proparty
First described;

forlhwith upon receipt of any permission, notice, order, proposal or
recommendalion given or issued by any tompetent planning authority to the
owner or occupier of the Charged Properly First described or any notice under
Seclion 146 of the Law of Froperly Act 1925 or otherwise fromn any superior
landiord of the Charped Property First described forward the same ar a true copy
thereof to Lhe Bank;

not meke or consent to the making of any application for planning permission or
any olher application under the Planning Acts affecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent 1o
the Bank at least one month before the date of the application and the Bank has
raised no objection to the making of the applicaiion;

permit the 8ank or its agents at any time to onter upon any al the Charged
Property First described for the purpose of inspecting any such Charged Properiy
andfor of establishing whether or nol the Company is complying with its
obligations under this Debenture;

Page 22 of 3%



13.

13.1

Ly

{

tim)

(n)

(o)

in)

{g)

5}

{u}

nol take or knowingly fail to take any action which does or might reasonably be
expected to affect adversely any registration af the Imellectusl Property Rights;

maintain and defend the intellectual Property Rights at ali tires fincluding
without limitation by paying at the Company’s cxpense all recording, and renewal
foes) and taking all aclion reasonably nocessary 1o defend such Intellectual
Property Rights against any action, claim or proceeding brought or threatened by
any third party and to stop infringements thereof by any third party;

not abandon or cancel or autharise any third parly to do any act which would or
might invalidate and jeopardise or be inconsistent with Lhe Intellectual Property
Rights and not omit or authorise any third parly to oimit to do any act which by its
omissioh would have that effect or character;

promptly notify the Bank of any inlringement by any third parly of any
lntelleclual Property Rights;

not do of cause or permit Lo be done or omil io do anything which may in any
way depreciate, jeopardise or etherwise prejudice the value to the fank or
marketability of the security created by this Debentwe or of the Charged
Proporty;

not {without the prior written consent of the Bank) incur any cxpenditure or
fabilities of an exceptional or unusual nature {including withoul limitation any
expenses in carrying out a planning permission unless a copy of the relevant
planning permission has been sent to the Hank at least one month hefore the
date of commencement of such development and the Bank has raised no
ohiection to such development];

not [withoul the prior written consent of Lhe Bank] redeem or purchase its own
chares ar pay an abnormal amount by way of dividend;

notify the Bank immecliately on the occurrence of ai Insolvency Event;

if any notice {(whether agreed or unilateral) is registered against the title of all or
part of the Charged Praperly First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registralion and, if such
notice shall have been registered in order to prolect a purporied inlerest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately al the Company’'s expense fake such steps as the Bank
reguires to ensure that the notice is withdrawr or cancelled;

respond promptly {and in any cvent within the time reguired by law} 10 any
request for information or notice served on i under or pursuant to Part 214 of
the Companies Act 2006; and

promptly upon receipt provide to the Bank a copy of any warning notice or
rastriction notice served on it under Part 214 of the Companies Act 2006.

REPAIR AND INSURANCE

The Company shall:
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i34

fa)
{b)
{cl

{d)

(e)

()

{a)

(h)

keep all buildings and fixtures hereby charged in a good state of repair;
keep alt plant and machinery in good working arder and condition;

insure and keep insured all its property 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 [rom fime 1o time reqguire}
against loss or damage by five and by terrorist damage and such other
contingencies and risks as may from time to lime he required by the Bank in their
full reinstatement value for the time being in the joinl names of the Company
and the Bank or with the inlerest of the Bank endarsed on the policy or policies
or noled as the Bank may reguire;

{unless deposited with a prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance 1o which such policy o
policies relate and which was approved by the Bank was effected by a landlord
with the respective interests of the Bank and the Company endorsed or noted
ihereon) deposit with the Bank such policies as may be required by the Bank;

duly pay all premiums and suras payable in refation to such insurance and
produce the receipts therefore 1o the Bank within seven days of their hecoming
fdue and payable; and

ensure thal the relevant policy or policies remain valid at all times,

If defaull shalt at any time be made by the Company in keeping its buildings and
fixtures and plant and inachinery or any part thereof in a good state of repair and
in good working order or in cllecting or keeping up any such insurance or in
paying any rent or other oulgoings or dilapidations or in producing to the Bank
any such policy or receipt, it shall be kawlul far, but not obligatory on, iho Bank to
repair and maintain the same with power to enter any of the Company’s property
for that purpose or to pay such rent or other outgoings or ditapidations or ta
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum of sums so cxpended by the Bank shall be repayable by the Company to the
Bank on demantd together wilth interest computed and payable as provided in
clauses 2 and 3 from the date of paymant by the Bank as aloresaid and, pending
repayiment, shall be secured hereby.

All money which may at any time be received or receivable under any such
insurance or any olher insurance covering any of the property and eflects of the
Company against such risks as aforesaid shall be held in trust for the Bank and {al
the Bank's optian) the Campany shall pay such money tou the Rank or shal appiy
the same in replacing, restoring or reinstating the property destroyed or
damaged.

The Company authorises the Bank in the Company's name and on the Company’s behalf to
make any claim against the insurer under any part ol any insurance palicy and to admit,
compromise or settie such claim or any liahility relating to any such claim or any potential

clair.

The Company also authorises the Bank Lo receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge ta the insurer inrespect of such amounts.
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Any sum paid by the Bank Lo the fessor of any lease under which the Charged Property Firsl
described in sub-clause 4.1 is held {or under any superior lease) in settlement of aiy claim
made by the lessor for any rent or other outgoings of difapidations rescrved or payahle or
abieged to be reserved or payable under the lease shall be deemed to be a payment properky
made urcler clause 13.2{a) {whether or not actually due to the lessor and whether or not
disputed by the Company) provided that such payment was mada by the Bank in goad faith
for the purpose of avoiding, compromising or terminating any proceedings tor farfeiture or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS
The Company shalk:

{a) abtain ali Environmental Licences applicable to the Charged Property and to the
Company’'s usiness and comply with the terms and conditions ol the samie,

{b) comply with all Environmental Laws applicable to thie Charged Property and to
the Company's business and not permil a contravention of the same;

{c) notify the Bank of the receipt of and content al all claims, notices or other
commanications in respect of any alleged breach of any Environmental Law of
the terms and conditions of any Environmental Licence which may have a
material adverse effect on Lthe market value of the Charged Property or on the
Company’s business and shall forthwith take such steps as Lthe Bank may direct to
remedy and/or cease the continuation of any such alleged hreach;

fc proraptiy pay all fees and other charges in respect of any Envirunmental Licence
applicable to the Charged Property and to the Company’s business,

(e} forthwith notify the Rank of the receipl of and the contents of any notices or
other communication varying or suspending any Environmental Licence relating
ta the Charged Properly and to the Company’s business and forthwith take such
steps as the Bank may direct to reinstate in [ull force and effect any
Environmental Licence so varied or suspended;

[} forthwith supply Lhe Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Property and to the CoRpaiy’s
business; and

(g pay on demand the costs and expenses {including Value Added Tax} incurred by
the Bank in commissioning environmental audits [which the Bank shall be
antitled to do whenever it thinks fit) and shall permit the Gank and its agents full
arl free access to all the freehold and leaschold properly of the Company far Lhe
purposes of such environmental audits. {such costs and expenses shall hear
intercst from the date of demand compuied and payable as provided in clauses
2 and 3, and pending payment shall be securcd hereby.}

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressty warrants, reprasents andl underiakes in relation to cach
Approved Instalment Credit Agrecinent, as and when the same is deposited with the Bank:

fa) that such Approved instalment Credit Agrecinent and any security of guarantes
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the approved Instalment Credil
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(B)

(e}

id)

(@)

(f)

()

{h)

Apreemaent and any security or guarantee provided in relation to it complies with
any retevant law including {without limitation) the Consumer Credit Act 1974 and
any regulations made there under and that the creditor or owner under any such
Approved Instalment Credit Agreament has complied with all other requirements
under any such law in relation 10 the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instaliment Credit Agreement has in facl been paid in the manner
therein stated;

that {cxcepl where otherwise agreed) the sum stated in such Approved
Instalment Credit Agresmoent {or in the schedule accompanying such Approved
nstalment Credit Agreement] as outstanding in respect of such Approved
Instalment Credil Agresinent, is in fact cutstanding at such date;

that the partividars of any parson providing any security or guarantec and of any
asscts seoured appearing in any such Approved Instalment Credil Agreemeant are
convect in every respect and Lhat such assets are in exislences;

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

in any case where the deblor or hirer under an Approved Instalment Credit
agreement is by stalule given the right to cancel the Approved Instalment Credil
Apreement, Lhat the statutory period ol cancellation has expired without the
right having heen exercised;

Lthat {save as disclosed in writing to the 8ank} no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement or any
security ar glarantee provided in relation to it;

that all docuinents constituting the Approved Instalment Credit Agreement and
any security or guarantee provided in relation to it and all deeds and documents
of title connecied thorewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it 1o
enfarce such Approved Instalmoent Credit Agreement or any security or guarantee
provided in relation to it ar any term or tarms thereaf.

Tire Company agiees that it shall perform all its obligations {including without limitation
abligations as to maintenance) devolving on it by or in relation to the Approved instalment
Credit Agreements and any security or guarantee provided in refation to thern.

The Company further agrees that it shalk

(a)

{if it carries on a consumer credit business or & consumer hire business as defined
by the Consumer Credit Acl 1974 or the Financial Scrvices Markets Act 2000)
aobtain and at all times maintain Financial Conduct Authority  ("FCAY)
authorisation or permission for the applicable consumer credit lending activities,
where appropriate covering the canvassing off trade premises of barrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive notice frorn Lhe FCA that it is minded to refuse
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(i

any application [ov the grant or renewal of such autharisalion or pernmission of
that he is minded to revoke or suspend any such parimission or autharisation; anl

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant fimes
raaintains {if required by law so to do) FCA autharisation or peimission for credil-
broking activities, whore appropriate covering the canvassing ofl rade promises
af borrower-lender-supplier agreements and consumed hire agreaments, and
chall advise the Bank forthwith should it come to the Company’s atlention that
such FCA autharisation or permission was not al any relevant time maintainod.

ENFRANCHISING LEGISLATION

The Company shakl:

[}

(b}

where any of Lthe Charged Property Fivst desaribed in sub-clause 4.1 is held under
alease:

{i) notify the Bank Forihwith if such properly becomes subiject to an
Estate Management Scheme pursuant lo Chapter IV of Part ] of the
Leaschold Refarm, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehold vatuation tribunal;

{if} notify tie Pank before exercising (whether individually or collectively
with alhers) any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to Lhe Bank such
information as it may reasonably require in relation {o the exercise of
such right;

{iii} not wilhout the prior written consenl of the Bank, agrec Lhe terms al
any new lease of the property {with or without any further property)
to be pranted te the Company pursuant to any Enfranchising
Legislation or otherwise;

liv) if as a result of the exercise of any rights conferred by Enlranchising
Legislation or otherwise the lreehold interest andfor any
inlermediate reversionary interest in the proparty becomes vested in
a third party on behalf of the Company {with or without others),
forthwith supply to the Bank particulars of such third party atd
{where such third party is a body corporate] details of any shares
therein to be jssued 1o the Company and deliver the share certificate
in respect thereof Lo the Bank when received; and

v} at its own cost take such further action as the Bank may recuire in
relation to the security granted by this Debenture.

whare any of the Charged Praperty First described in sub-clause 4.1 or any part of
it is or {withoul prejudice Lo clavse 9) hecomes subject to any tenancy:

{i} forthwith notify the Bank on receipt of {and provide to the Bank a
capy of] any notices received [rom any tenant of the properly ar any
part of it pursunl to the provisions of any Enfranchising Legislation;
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17.3

POWER OF ATTORNEY

{ii}

liii)

(v}

not serve upon any tenant of the property or any part of it a nolice
pursuanl o the provisions of any Unfranchising Legislation unless the
Bank has consenlod in writing thereto,

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

not enter inko any agreement W graitt @ new [ease to sty tenant of
the properly or aiy part of it pursuant to or in consequence of the
operation of any Enlranchising Legislation unless the Bank has
consented in wriling thereto; and

not enter into any agreement pursuant to or in conseguence of the
aperation of any Fnfranchising Legislation to transler te any parson or
persons the Coimpany's interest in the properly subject to the security
hereby created unless the Bank has consent in writing thereto and (il
such consent be given or be deemed to be given as hercinafler
provided) to provide to Lthe Bank such infonmation in respecl of any
such transfer and its Lerms {including the irdentity of the transferees)
as the Bank may reasonably require,

Pravided that in all cases in this subclause {b) where the Bank’s consent in writing
is required before the Company may take further action the Bank's consent to
such action shall be deemed Lo be pranted il the Bank has not raised any
ohjection to such action within one month ol the date of the relevant reguesl Lo
the Bank for such consent. The Company must at all times use its best
endeavours (and at no cost to the Bank) to obtain the maximum compensation
permitted under the relevant Enfranchising Legisiation from any person o
persons exercising any rights under such legislation.

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and theiy
substitutes and any receiver or receivers appointed under this Debenture (the “Attarney”)
jointly and alsa severally to be the Company's true and lawful allorney. For the purpases
aforesaid the Attorney shall have the right to de anything which the Company may lawiully
do and all the rightls and powers which may lawfully be given to an attorney including,
without prejudice io the gencrality of the foregoing:

{2}

{b}
{c}
fd)

the right to do anything to procure or carry out the performance of the
Company's obligations under this Debenture and anything to facilitaie the
exercise of the Bank’s rights under this Debenture;

the right to act in the name of the Company;

the right to delegate and sub-tlelegate any ur ali of the rights of Lhe Attorney;

the right ta sign, execute, seal, deliver and alherwise perfect:
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18.1

18.2

{i} any documents or instruments which the Bank or any receiver may
reguire for perfecting the Litle of the Bank to the Charged Properly or
{or vesting the same in the Banls, its nominecs or any purchaser; and

1] any further security documentalian rafarrcd Lo in clause 7,

The Company ratifics and shall ratify everything done or purported to he done by the
Attorney.

INDEMMNITY

The Company hereby agrees o inderanify the Bank and any receiver appointed by it and
iheir respective employces and agenls (as a separate covenant with each such person
inefeminiticd) against:

{a) all existing and future rents, raies, taxes, duties, charges, asscssments and
outpoings now o al any time payable in respect of the Charged Projerty or by
the awner or occupier thereol; and

{+]] all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or proseculions arising
directiy or ingirectly [rom or in connection with any breach by the Company of
any law or of this Debentur;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. Il any such sums shall be paid by
the Bank or any such receiver or any of their respective employees ar agents, the same shall
be paitl by the Company un demand with intercst computed and payable as provided in
clauses 2 and 3 froin the lime or respective times of the same having been paid ar incurred
and, pending payment, shall be secured herehy, but thie Bank shall not be deemed to have
taken possession of the Charged Property by reason af such payment.

The Comipany hercby agrees to indemnify the Bank and any receiver appointed by il and
their respective employees and agenls (as a separate covenant with each such person
indemnified) against alf loss incurred in connection with:

{a} any statement made by Lhe Company oF on the Company’s behalf in connection
with this Debenture or the business of the Company being untrue or misleading;

13} the Bank entering inlo any obligation with any person {whather or not the
Company) at the request ol the Company {or any person purporting to be the
Company};

{c) any actual or proposed amendment, supplement, waiver, consent or release in

relation to this Debenture;

{d} any stamping or registration of this Debenture or the security constituted by it;
and
e} any failure to register this Debenture in respect of any Charged Property where

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

whether or not any fault (inctuding negligence) can be attributed to the Bank or any recefver
appointed by it or their respective employces and agenls.
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0.2

This indemnity does not and shall not extend to any luss o the extenl that:

{a} in the case of any loss incurred by the Bank or its crployees or agenls it arises
from the Bank or its employees or agents acting uther than in good faith; or

(i} i the case of any loss incurred by Lhe receiver or his employees or agenls il
arises from the receiver ar his employees or agents acling other than in good
faith; or

{c) there is a prohibition against an indemnily extending Lo that loss under any law

relating to this indemnity,
MOTICE OF SURSEGUENT CHARGES, CTL.

If the Bank receives notice of any subseguent assignment, mortgage, sacurity, charge o
ather inlerest affecting the Charged Property Lhe Bank may open a new account. If Lhe Bank
does not open a new account it shall nevertheless be reated as if it had done 50 at the thime
when it received such notice and as from that time all payments made to Lhe Bank in respect
of any of the Secured Obligations shall be credited or b ureated as having been credited to
the new account and shall not operate to reduce the amount of the Secured Obligations
awing at the time the Bank received the notice.

SET-OFF

without prejudice to any other rights whatsoever which ihe Bank may have whether under
general law ar by implication or olherwise, the Bank shail have the right at any tirme or times
and without notice to the Company (as well before as after any demand under this
Debenture of otherwise) Lo:

{a) combine or consolidate ali or any of the then existing accounts (including
accounts in the name of the Bank with any designation which includes al or any
part of the name of the Company] and liabilities to the Bank of lhe Company;
andfor

{1 sel off or transfer any sum or sums standing to the credit of any one or more of
such accounts (whether subject to notice or restriction on availability ar not and
whather denominated in Sterfing or in any other currency or curréncy unit} ik or
towards satisfaction of any of the Labilities of the Company to the Bank on any
other account or in any ather respect,

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

In the case of all accounts fwhether denominated in Stlering or in any other currency of
currengy unit) the Bank may at its sole discretion, and with or without notice to the
Corapany, clect to convert all or any of the sum or sums standing to the credit of any such
account of accounts fin whole or in part} into the cuirency or currency unit or the currencics
or currency units of the whale or any part of the Secured Obligations {deducting from the
proceeds of the conversion any cUITENCY PrEMILm of other expanse).  Thae Bank may take
any such action as may be necessary for this purpose, including without limitation opening
additional accounts, The rale of exchange shall be the 8Bank’s spot rate for selling the
curfency of currency unil of the currencies or currency units af the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or about
14.00 am in London on the date that the Bank exercises its rights of conversion under this
Celrenture.
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21.

21.1

21.2

21.3

21.4

22,

The Bank shall not be under any obligation to repay the deposits and credit balances
relerred to in paragraph (a} of the Charged Property Fourlitly described in sub-clause 4.1 or
the hatance onh any Receivables Account representing Lhe procacds of any Mon-Yesting Nebts
until the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANIZS

Any noiice or demand by the Bank to ar an the Company shall be deemed to have heen
sulliciently given or made il sent to the Company:

{a) by hand or prepaid letter post to its vegistercd office or s address stated herein
or its address last knowi to the Bank; or

(15} by facsimile to the Company's ksl known facsimite number relating to any such
address or office.

Ay such notice or demand given or made under sub-clause 21.1 shall be deemed to have
beon served on Lhe Company:

E]] at the time of dolivery to the address referred to in sub-clause 21.4{a}, if sent by
hand;
fb at the earlier of the time of delivery ar 10.00 arn on the day after posting far, if

the day alter posting be a Sunday or any other day upon which no dclivery of
letters is schedulid to be made at the earlier of the time ol delivery ar 10,00 am
on the next succeading day on which delivery of letters is scheduled to be made),
il sent by prepaid letter post;

{cl at the time of transmission, if sent by facsimile {and a facsimile shall be deemed
to have heen transmitted if il appears to the scider to have been transmitted
from a rnachine which is apparently in working order}; or

(dd} on the expiry ol 72 hours [rom the time of despaich inany other case.

Service of any claim form may be made on the Company in the manner desctihed in sub-
clause 21.1{a}, in the event of a claim being issued in relation to this Debenture, and shall be
deerned to constitute good service.

Any notice or commtunication required to he served by the Company on Lhe Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent iy recorded
delivery to the Bank at the Rank’s address stated herein (or at such other address as may Iy
notified in writing by the Bank to the Company for this purpose) and will he effective only
when actually recoived by the Bank. Any notice or cemmunication must also be marked for
the attention of such official [if any) as the Bank may for the time being have natified to the
Company in writing.

CURRBENCY CONVERSION

The Bank may at its sole discretion, and with or without notice o the Company, clect to
convert all or any part of any suin received by the Bank pursuant 1o this Debenture {in whole
or in part) inte the currency or currency unit or currencies or currency units of the whole or
any part of the Secured Obligations {deducting from the proceeds of the CONYEISION any
currency premium or ulher expense) and the rate of exchange shall be the Bank’s spot rate
far selling the currency of cwrency unil or cwrrencies or currency uinits of the Secured
Obligations or relevant parl thereof lor the currency or currency unil of the sum received by
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231

23.2

23.3

23.4

235

the Bank under this Dehenture al or about 11.00 am in London un the date that Liwe Bank
axarcises ils right of conversion under this Debenture. The Bank may take any such action as
may e necessary for Lhis purpese, including without limitation opening addilional accownts.

PAYMENTS ANE COSTS

1f al any time the currency in which all or any part of the Secured Obligations is denominaled
is, is dua to be or has been converted into the curo of any other currency as @ result of a
change in law or by agreement between the Bank and the relevant obligos, then the Bank
may in ils sole discretion direct that all or any of the Sccured Ohbligations shall be paid i Lhe
eurg o such other currency or in any currancy unil.

The Rank may apply, allocate or appropriate the whole or any part of any payineal made by
the Company under this Debenture or any money received by the Bank under any guarantee,
indermnily or third party security oi from any liquidator, receiver or wdministrator of the
Company ar from the proceeds of realisation of the Charged Properly or any part thereol to
such part or parls of the Secured Ohligations {or as the Bank may otherwise he entitled to
apply, allocate or appropriate such money] as the Bank may in its sole tliscretion think fit 1w
Lthe entire exclusion of any right of the Company to do so.

If any payment made by or on behall of the Bank under this Debenture includes an amaunt
in respect of Value Added Tax or if any payiment due to the Bank under this Debentuie shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Lank on demand with interest from tho dale of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

without prejudice to the generality of clauses 2 and 10, the Campany shall pay to the Bank
fon a full and unqualified indemnity basis} alf costs incurred or suffarced by the Bank, and any
receiver appointed by the Bank shali be entitled Lo recover as & receivership expense all
casts incurred or suffered by him:

{a) in connaction with any application under Part i of the Insolvency Act 14986;

{]] in defending proceedings brought by any third parly impugning the Bank’s title to
this security or the enforcement or exercise of the rights and remedies of Lhe
Bank ar af such receiver or receivers under this Debenture; and

{c] fin the case of the Bank only} in connection with effecting  any
appointment of any receiver or administrator or in dealing with any appointment
of, or notice of intention or application to appoint, any receiver or administralor
by any parly including the Company and wilhout prejudice to any other Fight or
protess of recovering such costs;

and all such costs shall bear inlerest from the date such costs were incurred o suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shalt be
secured hereby.

All cosls awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Company against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending paymenl,
shall be secured hereby.
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24.

24

242

243

25,

251

25.2

26,

27.

NON-MERGER, ETC.

Noulhing hercin contained shall operale so as Lo merge ar ntherwise prejudice or affecl any
bill, note, guaranter, Mortgage or other security or any contractual or other right which the
Bank may at any lime have lor the Secured Obligations or any right or remedy of the Bank
thereunder, Any receipt, release or discharge of the security provided by or af any liability
arvising under this Debenture shall not release o discharge the Company from any fiability to
the Bank for the same or any olher money which may exist independently of this Debenture,
nor shall it release or discharge the Company from any liahility to the Bank undley clauses 18
or 23,

where this Debeniure initially lakes effect as a callateral or further security then,
notwithstanding any receipt, release or discharge endarsed on or given in respect of the
money and liabilities owing under the principal security to which this Debenture eperatcs as
a collateral or further security, this Deberture shall be an independent security [or the
Secured Obligations.

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

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may frecly and separately assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any such rights 6 any person or persoens. On request by the
Bank, the Company shall immediately execute and deliver Lo the Bank any form of
instrument reguired by the Bank to confirm or facilitate any such assignment or transfer or
giant al interest.

The Cumnpany shall not assign or transler any of the Company’s rights or obligations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or heing held in trust for or for the benefit of another
[Fersorn.

PARTEAL INVALIDITY

Each of the provisions in this Debenture shall be severahle and distincl from one ancther and
# al any time any onc or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired therehy.

RESTRICTICHN ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered Invalid by iaw, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:

{a) he lizhle to accounl as a mortgagee in possession for any sums other than actual
reccipis;
{b be liable for any lass upon realisation of, or for any action, neglect or default of

any nature whatsoever in coanection with, any pari of the Charged Property for
which a mortgagee in possession might as such olherwise he Halle;

{) he under any duty of care or other obligation of whatsoover descriplion to the
Company in relalion to or in connection with the exercise of any right conlerrad
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28,

249,

(ct)

upon the Bank, any receiver appointed by it and their respeclive ernployeas and
Agents, or

be under any liability to the Company as a result el, or in conseguence of the
exercise, or attempted ar purported exercise of, or failure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as Lo the Securcd Ghligations shall {save for manifest
error] be hinding and conclusive on the Company in any legal proceedings bothin rekation to
Lhe existence of the liakility and as to the amount thereof.

N RELIANCE ON THE BANK

(&)

th)

{c)

The Company acknowledges to and agrees with the Bank thal, in entering into
this Pebenture and incurring the Secured Obligations:

(i) the Company has nol relied on any aral or wiitten staternent,
representation, advice, opinion o information made or given to the
Company in good faith by the Rank or anyhedy on the Bank’s behalf
and the Bank shall have no liability to the Company if the Company
has in fact so done;

{ii} the Company has made, independently of the Bank, the Company's
own assessinent of the viability and profitability of any purchase,
projact or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no liabilily 1o the Company if the
Company has not in fact so dong; and

{iii) there are no arrangements, collateral or relating to Lhis Debenture,
which have not been recardad in writing and signed on behali of the
Bank and the Comipany.

The Company agrees with the Bank that the Bank did not have prior to Lhe date
of this Debenture, does not have and will not have any duty to the Company:

fi) in respect of the application by the Company of the money herely
secured;
{ii) in respect of the effectivensss, appropriateness or atequacy of the

securily constituted by this Debenlure or of any other security lor the
Secyred Ohligations; ar

(iii} to preserve the goodwill of any business carried on by the Company
by running, or procuring the rinning of, such business or otherwise,
either before or after the enforcement of this Debenture.

The Company agrees with the Bank for itsell and as trusies for its offlicials,
employees and agents that neither the Bank nor its officials, erployees or agents
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301

30.2

30.3

3.4

305

306

30.7

30.8

30.8

30.10

shall have iy liability Lo the Company in respert of any act or omission by the
pank, its alficials, employees or agents done or made in good faith.

RAISCELLANEOUS

Any amendment of or supplement fo any pari of this Debenture shall only be effeclive and
hinding on the Bank and the Company il made in writing and signed by both the Bank and
the Company. References to “this security”, or to “this Debenture” include each such
amendmaent and supplement.

The Company and the Bank shall lrem time to time amend the provisions of this Debenture if
the Bank notifies Lhe Company that any amendments are required to ensure that this
Dehenture reffects the market practice prevailing at the relevant time following Lhe
introduction or extension of economic and monetary union and/or the euro in alf or any part
of ihe European Union.

The Bank and the Company agree thal the occurrence of non-gccllirence ol European
econoiTic and manetary union, any cvent or events associated with European econoimic and
monetary union andfor the introduction of any new currency in ali or any part of the
European Union will not result in the discharge, eanceliation, rescisston or tennination in
whole or in part of this Debenture or give any parly hereto the right to cancel, rescind,
terrninate or vary this Debenture in whole or Inpart.

Any walver, consent, receipt, settlement or release given by the Bank in relation 1o this
pebenture shall only be effective if given in writing and then only for the purpose for and
upan ahy terms on which it is given.

For the purpose ol exercising, assigning o transferring its rights under this Debenture, the
Bank may disclose to any parson any informatilon relating o the Company which the Gank
has ai any time.

Tive restriction on the right of consolidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any {further or uther securily entered
into pursuant to Lthis Debenture.

Any change in the constilution of Lhe Bank or its absurption of or amalgamation with any
other person shall not in any way prejudice or affect tive Bank’'s rights under Lhis Debenture.

If [but for this sub-clause) any company which has issued any Seourities would by virlue of
this Debenture be a “subsidiary undertaking” {as defined by the Companies Act 2006 gr the
Companies Act 2006) ar “associated underiaking” [as defined hy the Companies Act 2006 or
any slatutory provisions for the time being relevant for the purpose of the preparation of Lhe
Bank’s accounts) of the Bank, then the Bank or its norinee shall only exercise any voling
rights in relation to such Sccurities {and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for Lhe purposes of the definitions of
subsidiary undertaking and associatad undertaking) in accordance with the Company’s
instructions and in the Company's inlerest, except where the Bank or its nomines is
exercising such rights for the purpose of preserving the value of the security hereby created
ar [or the purpose of realising such security.

The Bank shal! be entithed to debit any account for the time being of the Company wilh the
Bank with any sum due to the Bank under this Debenture.

Unlass znd until the Bank shall have made demand lor payment of the Secured Ohligations
or ane of Lhe other events mentioned in sub-clause 10,1 shall have oecurrad, the Bank shall
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30.11

30.12

EYH

313

31.2

not be entitled (except for the purposes mentioned in sub-clauses 12{j), 13.2{a) and 14{g)}
Lo enter upon the Company's keehold or leasehold or heritable property or 1o oblain
possassion thersof,

Each term in any document relating to the Compaity's obligations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so far as is necessary to comply wilth section 2 of the Law of Property
{Miscellanecus Provisions) Act 1989 but, except where staled othenwise, if there is any
conflict belween Hat term and any other lerm of this Debenture, that ather term will
prevail,

This document shall at all times be the property of the Bank.
LAWY ARD JURISDICTION

This Debenture and any dispute {whether contractual or non-contractual, including, wilhout
limitation, claims in torf, for breach of statutory duty or on any other basis) arising out of or
in conneclion with it or its subject matter (“Dispute”] shall he governad by and construed in
accardance with the law of England and Wales.

The parties to this Debenture irrevocahly agree, for Lhe sole henefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this clause shall limit the right of the [lank to take procesdings
against the Company i any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, 10 the extent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upon its being dated.
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THE SCHEDLILE

{Regisiered Land)
Registerad at Hiv Land

Premisces af Administrative Area Registry under Title No
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Use this execution cause if the Company is Lo exerute acting by anly one directos;

Signed as a deed by
Epic Industrial Parl Lid

acting hw

—_

i the presence of:

Witrinss: fhamie)
iignattur(:}
Address: i
Qoeupation:
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SIGNED as a deed by

BETWEEN LLOYPS BANK PLC fhereinafier cafled
1he “Bank”) of the ene part and within named
Compary (hercinafter called the “Company”) of
the olher parl.

WITNESSES that the Pank HEREBY RELEASES
unto the Company ALL the Charged Proporty
{as defined wilhin) TO HOLD the same unto the
Company freed and discharged from the within
written Debenture and all principal money;
intercst, claims and demands whatsoever
thereunder.

SIGNED as a deed by

as attorney for and on behall of
LLOYDS BANK PLC in the presence ol

e RV

SROVIDFL THAT this release shall not discharge
the Company from any liability te the Bank
remaining to he paid or any other security heldd by
the Bank.

I WITNESS whercof the Bank has executed Lhis
Instrurment as a deed and has delivered Lupon its
being daied.

as altorney [or and on behali of
LLOYDS BANK PLC in the presence of.
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