Companies House

MRO1 e

Registration of a Charge

Company name: A. COMMANE BUILDERS LIMITED
Company number: 05531489

X870378H

Received for Electronic Filing: 05/06/2019

Details of Charge

Date of creation:  05/06/2019
Charge code: 0553 1489 0002
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MARIE COCHRANE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5531489

Charge code: 0553 1489 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th June 2019 and created by A. COMMANE BUILDERS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th June 2019 .

Given at Companies House, Cardiff on 6th June 2019

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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BETHUEEN _;

Name T

. A. Cummane Builders Limited - !:.thE _—_—
: _ Company”]
- 05531489 ' . S

Addréss
' Unlt3Sﬂuthhruuk Mews Lundnn SEIE BLG

Llﬂvds B‘Ink PLC of Pendef-:-rd Sccurities Centre, Dept 3282, Pendeford Business Park,
thastan Raad, wﬂiuerhamptﬂﬁ, W’UH SHZ

1. DEFIMITIONS AND INTERPRETATION

1.1 tn this Deberiture the following words and expressions shalt have the following meanings:

"approved Instalment Credit Agreement” means nstalment Credit Agreements for the tire
being depasited with the Bank and approved by the Emrik for tho purpose of the calculation
reqmred by =ub- clauge 12{d): :

“Charged Property” means the undertaking, assets, praperiies, revenues, rights and benefis
First, Seconidly, Thirgly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthiy, Winthly, Tenthly and
Eleverithly described in sub clausce 4.1 and references to the Chaiged Property include
references to any part of iy; : - '

"Credit Agreements” means all apreemonts now or hereafter enteved into by the Company
under which the Company has provided or agreed o provide credit (as defined by section 8 -
of the Consumer Credit Act 1974) o any person of any amount and all agreements now or
hereafter entercd into by any person other than the Company under which credit {as so
“defined} is provided or agreed to be provided and the bensfit of which is assagmﬂd to ar
thpr'l.fuflse w:-f.ted in the Company;

Foem af Charge filed at HM the Land Registry under reference MD1390C
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"Charged Securi{:ies" eans:

{a} “all those Securities which jor the certificates of whu:h} are now or ma!,r at any
t|me in the future be:

i) ' lndged wilh or held (in certificated ar uncertificated form}'h‘,r Lkt Bank
.or its agents an behalf or for the account of the Cnmpanv; OF

fii] transferred to or registered in the narae of the Bank or its nnmmeets}
or behalf or far tha account of the Company; or

{ily} held {whether En certificated or uncertificated form} by any person
olher than the Company for or to the order of the Bank .or its
nomineefs] 4l the request of or by arrangament with tha Cﬂmnanw or

fiv) , held inuncertificated form by a member of CREST or any ather similar
system {including the Company itseil il a moember of CREST or other
similar syskem) where the Bank or its nomineeis) may to the exelusion
of the member of Lthe system direct the transfer of such Securities;

{whether lodged, beld, transferred or registered for safe custody, collection;
security or for any specific purpose or generaly and either before or after.the
ttate hereaf}; and

{ the henefit ol aft sgrooments, arrangements, undertakings oF sccounts under
which any persen halds on behalf of or on trust for the Company or has an
obligation to deliver or transfar, any such Securitics to the Company or to the
arder of the Company; and

{c) ali those Securities held try the Company now or at any time in the future in any

subsidiary undertaking as deflined in Section 1162 [together with Schedute 71.af - - -

the Companies Act 2005;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property fwhether individually or collectively with other tenants of that ar other properties)
the right to acquire a new |ease of that proporty or te acquire or require the acguisition by a
neminee of the freehold or any intermedizte reverstonary interest in that property including
fwithout limitation) the Leaschold Reform Act 1967 and the Leasehald Beform, Housing and’
Urbran Developrient Act 1993 and he Commonheld and Leasekold Reform Act 2002 but
does not include Part H of the Landlord and Tenant Act 1954;

"Environmental Laws" means all laws {statulery, common law or otherwise} including,
without [imitation, circulars, guidance notes and codes of practice from time to fime
regulating the control and prevention of poliution to land water ar atmosphere andfar the
carrying an of any pwafess oF aclivity on promises and any emissions from and all waste
praduced by such instablations and/cr process or activity and ainy chemicals or substances
velating to the same whether relating to health and safety, the workplace, the ervironment
or the pravision of enemgy {including without limitation the Health and Safety at Work etc.
Act 1974, the Cantro! of Pollution Act 1974, the Environmeantal Protection Act 1930, the
Environment Act 1995, the Watar Industry Act 1991, the Water Resources Act 1991, the
Statuwiory Waler Companies Act 1991, the Water Consolidation {Consequential Provisions)
Act 189491, the Water Act 2003, the Clean Air Act 1983, the Alkali, etc., Works Regulution Act
1906, the Fianning [Hazardous Subslances) Act 19390, the Public Heafth Acts and the
Radioactive Substance Act 1993 and any Eurapesr: Union directives or regulations regutating
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.- the same) From time to time in force ind any olher instrument, plan, regidation, permission,
‘autharisation, arder or direction made orissued thereunder or deriving validity therefrom;

“Environmental licence” means any permit, licence, . authorisation, cansenrt or other
approval required by or given pursuant 1a any Emdronmental Laws;

“Hiring Agreements” means all agreements {not being Credit Agreements} now or hereafter

entered into by the Company for the bailment or (in Scotfand) the hiring of goods to any

. petson and all agreements {not being Credit Agreements) now or herealier enlered into by

any person other than the Company for such bailment or {m Scatland} hmng the benefit of
which is assigned to ar ctherwisc vested in the Company; -

“Insaiuency Event” in relation to the Eumpérw tmeans each af the fcltlowing:

fa) a meetmg is convened for tha purpnse of considering a resolution to w:nd up the
Company; - : :

[t} such a resotution as is mentioned in paragraph {a} is passed;

{c] a meating of the dircctors or members of the Company i convenad for fha

purpose of considaring a resglution to seek a winding up order, an administration
order or the appointment of an administraton

{ef} stich a reselution as is mentioned in paragragh (c) /s passed;

fe) a petition fur @ winding up or an application for an administration erder is made
by the Company or s directors or members or s presented against the
Company,

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

fg) a notice of appointment of or notice of intention to zppoint an administrator s

issued by the Company or its directors or membears o by the holder of a
qualifying floating charge or a2 proposal is made for, or the Company beromes
subject to, any voluntary arrangement;

{h} a receiver [adininistrative or otherwise} is appoinled over all or part of the .
Company's assets;

{i} " the Compary takes parl in any action {including entering negotiations) with a
view te readjustment, rescheduling, forgiveness or deferval of any part of the
" Company’s indebtednais;

{il the Company proposes or makes any gencrab assignment, eomposition or
arrangeinent with or for the benefit of afl or some of the Company's credftors;

£k the Company suspends or threatens to susperid making payments to afl or some
of the Company's croditars;

3 o any action is taken in ar11|,-r gurlsdlr_tlﬂn whlch is sintilar ur analopous to any of the .
feregaing; or

fm) the Bank has reasonable gmunds for pelieving that any of the furegmng is
imminant;

“instalment Credit Agreements” moeans the Credit Agreements and the Hiring Agreements;

Fage 5ol 19



v

"Intelle‘ctual Property Rights” means:

()

(o}

all present and future copyrights, patents, designs, trademarks, service marks,

brand narmes, inventions, design rights, know-how, formulas, confideitial
infonmation, trade secrels, compitter software programs, computer systems and
all other intetlectual property rights whatsoever without any lrnitation, whether
registered or unregistered, in all or any part of the world in whl{:h the Company is

© legaily, beneficially or otherwise mterested

the berefit of any fending applicutiuns for. the sama and all bénefits’derivi'.ng'
therefrom and thereunder including but not limited to rovalties, fees, profit
sharing agreements and income arising therefram and aill licences in respect of or,
relating Lo any Intelloctual property rights, whether such licences are granted to
the Company or granted by the Company; :

“Interasts in -Securities” means the Charged Securitics and all stocks, shares, securities,
rights, maney ar property or other assels accruing ar offered at any lUine by way of
conversion, redemplion, bonus, preference, option or otherwise to or in respect of any. of
the Charged Securities inchading withaut limitation afl dwuienda, interest and other income
payable in connection theremth

“Non-Vesting Debis” means all book and ather debis which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invaice discounting or other
firancing arrangement relating to the purchase of any debis for the time being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason;

“Planning Acts® means all legiskation from tme to time regulating the development, use,
safety and control of property including withoul limitation the Town and Country Planning
Act 19850 and any instnument, plan, regulation, permission and direction made or issued
thereunder or deriving validity thefefrom;

"Refated Rights” me=ans in relation to any book or other debts:

{m
{a}

(r}

(5]

all séeurity, bonds, guaran tees, indemnities in relation to such dabts;

the right to demand, sue for, recover, receive and give receipts for all amounts
due and to hecome due under the contracl or arcangemaent under which such
debts arize;

the benefit of ali covenants and undertakings from, and all causes and rights of
action against, the debtor in respect of amount due and to becoime due o
the contract or arrangemeaent under which such debts arise; and

abl ledgars, documoents, computer or electronic data {including operating systems)
recording or evidencing such debts;

“Secured Obligations” means:

Y

fui}

afl money and liabilitiss and ether sums, hurebyr agreed to be paid bn,,r the
Campany to the Bank; and

all other money and [fakdlities cxpressed to be secured hersby (including, without
timitation, any expenses and charges arising out of or in connection with the acts
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1.2

.

or matiers relrérred to in clauses 1[) 13,14, 18, 23} and a!r uther nbilgatmns armd
ilabtlitres of the Company uader th;s Dehenture

“Securities” means all'smcks shares bonds, certificates of deposit, bills of exchanga,
depository receipts, loan capital, derivatives [including any CUFFency Of Curfency unit,
interest rate ar commodity hedging arrangement} and other securities of any kind {whelher

“In this Debenture:

.in certificated or uncertificated form and whether marketable or nthemlse} and

"Walue Added Tax” mcludes any gther I‘mm of salas aF turnover tax.

fa}  The expressions the “Company” and the “Bank” where the contekt agmits
: include their respective successors in titte and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture may be made or givern in writing execcuted by any such successors or
assigns of the Bank and the Company hereby irrevocably appoinks each of such
suceessors and assigns to be its attorney in the terms and for the purposes set

aut in clause 17; -

ik unless the context requires otherwise:

{}
i)

(iii)

{iv}

v

fvi]

the singular shalf include the piural and vice versa;

any reference to a person shalt include an individual, COMmpany,
vorporation, fiinited Hability partnership or other body corporate,
joinl venture, society or an unincorporated associatian, organisation
of body of persons {including withaut limitation 3 trust and 2
partnership) and any government, stake, government or skate BERNCY
of International  organisation (whether or nat a legal entity).
References to a person also include that person’s successors and
assigns whether immediate or derivative;

the expression "this Debenture” means this dehenture and shail
extend to every scparate and independent skipulation contained
fierein,

any right, entitlement or power which may be exercised or any
determination which may he made by the Bank under ar in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any ebligation Lo give reasans therelore:

references to any stalulary provision {which for this LUFpOse means
any Act of Parifament, statutory instrument or rogulation oy Eurupean

directive or regulation or other European legisiation} shall include 2

referance to any modification re-enactment or replacement thereof
for the time bBelng in force, alt regulations made thereunder from time
tn time and any analogous prmnsmn o rule under any applicable.
foreign law;

for the wvoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or purseant- to this Debenture shall
{uriless  otherwise cxpressly stated) apply and bo exercisable -
regariiess of whether o demand has been made by the Bank for the
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1.3

147

payment of the Secured Obligations or any of them ancd regardless of
whether the power of sale or slher powers and remedies conferred

© on morigagees by the Law of Property Act 1925 ar this Debenture
shall have arisen or ecome exarcisable; and

vt} 4 references to clauses, sub-clauses and schedues shall be references
' te clauses, sub-clzuses and schedules of this Debenture.

‘The clause headings and marginal notes shall be ignored in constreing this Debenture.

The perpetuity period applicabfe to any trust constituted by this Debanture shalb be eighty
years. -

AGREEMENT 7O PAY
¢

The Company shafl pay to the Bank in aceordanci with any relevant agreement between the
Bank and the Company relating to the amounts hereby secured or, Tn the absence of any
such agreement, en demand:

{a} all money and liabilities whether actual ar contingent {including further advances
made hereafter by the Bank} which now are or at any time hereafter may he due,
cwing or incurred by the Company io the 8ank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoaver
wilhout limitation [and {in any case) whelher alove ar jointly with any other
narson and in whatevar style, name or forn and whether as principal or surety
and notwitistanding that the same may at any =arlier time have heen due owing
or incdrred o soma other person and have subsequenthy become due, owing or
incurred to the Bank as a resubl of 3 Gransfer, assignment or othor transaction or
by operatian of law};

{3)] interest o all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed belween the Bank and the Company
of, in the absence of such agresment, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate (or Lhe time being in force [or its couivalenl or substitute rata for the
time heing} or, in the case of an amournt denominated in any currency of
currency unit other than Sterding, at the rate of two percentage points per annum
above the cost to the Bank [as conclusively determined by the Bank} of funding
sums comparzhle to and in the currency of currency unit of such amount in the
Londeon interbank Markel {or such ather market as the Bank may select] for such
consecutive parinds (includine overnight deposits) as the Bank may in its absolute
discrelion lram time to time select; '

fe] commissict and ather banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture ar the
Charged Iroperty {including any acks necassary to release the Charged Property
fram this security), or in enforcing the security hereby created an a full and
ungualilied indemnity basis; and '

fd} - . any fees charged hy the Bank for-the time spont by the Hank's. officals, .
cmployees of agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such rale as may be specified by the Bank,

[+ Baf 39



4.1

INTEREST 1

The Company shall pay interest at the rate afaresaid on the money so due {whether befare
or after any judgment which may be recovered therefare) upan such days in.cach year as the
Bank and the Campany shall from time to time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and {without srejudice to the right of the Bank to
require payment of such interest} all such interest shall be compaunded {both befare and '
after any demand or judgment} upon such days in each year as the Bapk shall fmm time to -
time Fix_- . o

CHARGES.

'The Company with fult title guaranlee hereby charges with tha paymént of the Securad

Obtigations and <o thal the charges heraby cecated shali be a continuing secyrity:

First: The freehold and ledschold property {if any} of the Company both present and fiture
includling {without prejudice to the generality of the foregoing) the properties (if anyl
specified in the Schedufe {and, where any such property is leasehold, any present or future
right er interest conforred upon the Company in relation thereto iy virlus of any
Enfranchising Legislation including any rights arising against any nontinee purchaser pursuant
therate) and all buildings and fixtures {including trade fixtures} fixed plant and machinery

from time to time on any such property and all liens, mortgages, charges, options,

“agreements and rights, titles and interests {whether fegal or equitable) of the Codnpany in of

over land of whatever descrintion both present and Future.

Secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leascheld property forming part of the Charged Pronetty from time to time
hired, leased or rented by the Company from Lhird parties or acquired by the Company from
third parties on a hire, instatment or conditional purchase basis including {without prejudice
to the generality of the foregoing) the Company’s right to any refund of rentals or other
payments.

Thirdly: All baok debts (incleding without limitation any hook debts which are Mon-Vosting
Debis) hoth present and future due or owing to the Company or in which the Company is
legally, beneficially or otherwise interested {and the pruceeds thereof} and the benefit of all
rights relating thereto including {without prejudice to the generality of the forepoing) the
Related Rights, negotiable or non-negatizble instruments, togal and equitable charpes,
reservalion of propriatary rights, nghts of tracing and unpaid vendors' dions and similar and
associated rights, -.

Fourthly: ANl other debts {including without limitation aty other dabts which zre Mon-Vesting
Debts), claims, rights and choses in aclion both present and future of the Cumpanyr or in
which the Company is legally, beneficially or otherwise interested {and the proceeds thereof)
inciuding {without prejudice o the generality of the foregoing):

{a} deposits and credit balances held by the Company with tha Bank ¢r any third
party from time to time both present and future {inciuding choses in action which
give rise or may give rise to a debt or deiis) pwing to the Company {and the
proceeds lhcmuf}- .

{b) ahy amounts owing to the Clr_u-ru:lam_.ur by way of rent, licence fee, service charge ar
dilapidations by any tenant of licensee {in each case whether present or futura)
of any freehold or lcasehold property brom time to lime terming part of tho
Charged Property and any ground rents and rent charges, ront de;m';lts and

Face %ol 39



©

{d)

fe}

)

purchase deas;ta owing ko the Cmnpan? fand, in each case, the proceeds
thereni}

wuimul prejudice to paragraph (d} helow, any amounts cwing or which may

“hecome owing to the Company under any building, construction or development

contract or by virtue of the Company’s rights under any retentien or other trusts,

“whethar, of not any certificate as 1o the amiount due has been issued in respect

therecf {and the proceeds therenf}

without prejudice ta parag!aph {=] I}Flﬂw all rights {and the proceeds of such

rights} present of future, actual or ccntmg:—;—nt arising undor or in conneclion wilh

any contract whatseover in which the Company has any right, title or interast

{including, without Iumta;mn all po!rcres antl contracts of insurance: and

assurance);
¥ -

any amourts cwing or which may become owing te the Company by way of -
damages, compensation or otherwise under any judgment or order of any
campetent autherity howsoever arising ar by way of settiement or compromise
of any lagal proceadings: and

the beneafit of sl rights relating to such debts, claims, rights and choses in action
including {without prejudice te the gencealily of the [oregoing] such rights as are
Thirdly described in this sub-clause,

Fitthly: Where Lhe Company for the time being carries on any business comprising or relating
1o the provision of credit {as defined by Section 9 of the Consumer Credit Act 1574) or any
business comprising or relating to tha kailment or (in Scoliand) the hiving of goods:

the full benefit of and all rights under the Credit Agreements, inclugding all money pava'bfe

{£}

{is)

{i}

SikLhly:

uhcler or in respect of the Cradit Agresments;

the [Ull benefit of and all rights under the Hiring Agreements, mcfudmg alk maney

payable under or in respect of the Hiring Agreements;

the full benefit of and all rights relating to the Instalment Credit Aigreements
including all lepal and equitable charges and other securities and guarantees and
the ether righls and remedies expresshy ar impliadly reserved by the knstalment
Credit Agreaments and by such securities and guarantees;

the Company’s present and future fights and interests (if any) in and to any
chattels comprised in the Instalment Credit Agrcements of securities and
guarantess provided in refstion therele incleding (without prejudice to the
generality of the foragoing) any right ta damages retating thereto and the benefit
of any warranties given in respect thereof insofar as tho property or any interest
in such chattals remains vestoed in the Company; and

the full henefit of the Company's rights and intorests (if any) 0 and te al
insurance effected by the Company or by any ctber persan of any chattels
comprised i any Instalment Credit Agreements or any EFHII’It'},‘ ar guarantee
provided in relation thereto.

the Charged Securities;
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1.3

4.4

4.5

4.0

{k]' ' allﬁghts in respect ¢f or incidental to the Chareged SEELIFEHE_‘;; and -

NI the-Inlerests in Securities. _ LI
- Seventhiy: The InteBectual Proporty Hl'ghts

: Elghthiv The Lundwulr and lhE_ uricalled capital of the Comp‘my both present and future

Ninthly: All othar plant and machmew, mtmgs and eqmpment {rm'r: fn ;wa,,.r such case hung
the Company’s stock-in-trade ar work in progress} now or at any time herealter belanging to
the Company or in.which the Cornpany is legally, beneficialty -or otherwise interested,
wherever situated and whether or not atfixed o any frm:-ho!d or leasehaoid property of the
Campany‘

Tenthly: AR the rights, interests and benefits of the Company under zny present or fulure
hire-purchase, cenditional- sale, credit sale, leasing or rental agreement o which the
Company is a parly in the capacity al hirer, purchaser or lassee including [without prejudice’
to the generzlity of the loregoing) the Company's right to any refund of rentals or other
payments.

Efeventhly: The undertaking and all property and assets of the Company both present and
futire inchuding (without prejudice to the generality of the feregoing} heritable reperty and
all other properiy and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Faurthly, Fifthly, Sixthly, Seventhly, Lighthly, Ninshly, and Tenthiy described {if and in so lar
as the charges theresn or on any part or parts thercof harein contained shall for any reason
be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secon diy, Thirdiy,
Fourthly, Filthly, Sixthly, Seventhiy, Eighthly, Ninthly and Tenthly described be first fixed
charges (and as regards all those parts of the Charged Property First described now vestad in
the Company shall constitute a charge hy way of legal mortgags thereon) and 25 regaerds the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby canstituted shall extend to all benelicial interasts of the Campany in the
Charged Property and (o any prnceeds of sale or other realisation thereaf or of any part

theroof.

This Debenture shall hird the Company as 2 continuing security for the Secured Oblipatians
notwithstanding that the liakilities of the Campany to the Bank.may from time to time be
reduced 1o nil.

Paragraph 14 of Schedule B1 té the Msolvency Act 1986 shall appy to the floating charge
created by Elis Diebenture.

The Company represents and warrants that at the date that the Company executes Lhis
Debenture the Compary has made fult disclosure in writing to the Bank of:

fa) aity information refuting to each part of the Charged Property and cach right held
by any other parsen in rolation to any part of the Charged Praperty which, in
each case, would be material o the Bank in relation ta the appropriateness or
adequacy of any part of the Charged Property as security for the Secured’
Qbligations; and '

fh) cach matter n respect of which the Bank has reguestad information from Lhe
Company in canneclion with this Debenture.

Page 11 of 19



5. - RESTRICTIONS AND WARRANTIES S . ]

51 ' The Campany shall not without the prior written consent of the Bank:

[a}

{b)

id

fd)

{e)

(F}

- sell, assign, license, sub-license, discount, Bactor or otherwise dispase of, or deal

in any other way with, the Charged Propenty {other than the Charged Proparly
Eleventily described) subject as provided in dause 5.7{a);

create or permil o subsist or arise ém_.r mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or Ben ar any other encumbrance
or security whatsoever upon the Charged Property except a lien arising iy

-aperation of law in the ordinary course of the Company’s business as canductes

during the 12 months preceding the date when the len first came into existence;

ertter into any contractual or other agrecment e arrangement which has or may
have an economic effect similar or analogous 1o any such encurnbrance or
security as would be prohibited by sub-clause 5.1(bj;

trarisfer, sel pr etherwise dispose of the whole or any material part of the
Charged Property Fleventhly desciibed whether by a single transaction or a
nimber of transactions whether refated or not except by way of sale at full vatue
in the usual course of trading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agreement ar any security of
puaranlee provided in relation thereto or give any consents of licences under the
tenms of any Instalment Credit Agreement or any security or guaraniae provided
in relation thercto provided that the Company shall not be prohibited by Lhis
eavenant from agreeing to any such variation or giving any such Heence or
consent if to do so would not materially and adversely affect the value to the
Bank for scourity purposes of such-hnstalment Credit Agreement or stich Security
or guarantee and if to do so would not affect the validity or enforceahility of such
Instalment Credit Agreement or such securily or guarantee; ar

enter into any agreemertt with a Finencier, provider of money, creditor or any
other party whatsoever (hereinaller called the “Financier”) which has the
econoinic cffect of, or an economic effect similar to that of, providing security in
respect of or in connection with the provision of finence or credit by the Financier

and which involves oe may involve one ar mere of the following:

fii sales, agrecrnents for sale or transfers of any properiy or rlghts
whatsoever L the Financier; andfar

fii) salos, fereements for sale or transfers actually or potentiatly on
hehalf of the Financier to any third party whalsoever; and/for

{tii} the grant or possible grant of autharity by the Financier for saies,
sgreements for sale ar transfers of the nature set out in sub-clause

5 {f)ii);

5.2 The Company hereby requests the Chief Land Registmar to register the following restrictiun
on the Praprietorship Register of any registered land forming part of the Charged Property:

"RLCSTRICTION
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' Nt‘) disposition of the registered estate by the proprietor of the regis;lererj estate orby the proprieter of
any registered charge is tv be registered without a written consent signed by the prapriator for the time

being of the charge dated - - . - in favour of Lloyds Bank plc referred to in the Charges
Reglstﬂr : : ' '
5.3‘- The Cantpapy rep'r.esentﬂ and warrants to the Bank, and so that cach such rép resentation

5.4

5.5

2.7

and warranty shall be deemed te be repeated on each ‘day during the continuance of this
security, that, except to'the extent dlsciused b'.l' the Cﬂmpa:w o the F:-ank in wntlng prlur to
the daté hereol’ - o T : '

"~ {a) ke Cﬂmpan'y' has not made any election pursuant fc paragraph 2 of schedule 10

to the Value Added Tax Act 14994 in relatlcm to or affecting any part of the
Charged Property;

{ia} so far as ths__- Company is aware after making due and careful EH(lﬂ.iﬁl' the charges
contained in clause 4 do ndt infringe any intellectual woperly rights whether
registered or unregistered whatsoevar; ‘

{c} i circumstances have occurred during the Company's ownership of 2ny freolwkd
or leasehotd properiy and, 5o far as the Company is aware after making due and
careful enquiry, no circunislances occurred before the Company's ownership of
any freehold or leasehold property now owned by the Company which have led
or could fead to 2 competent authority or a third party toking any action or
making a claim under any Envivonmential Laws {including the requeirement to
clean up or remady in any ather way any contaminated part of the environment
or the revocation, suspainsion, variation or non-rencwal of any Environmental
Licence) or which havee lod or could lead 1o the Company having 1o take action ta
averl Lhe possihility of any such action or claim;

{d} the Corapany 15 solely and beneficially interestad in the Charged Praperty; and

{e) no wacning natice of restrickion notice has been served in respect of any Interests
in secyritizs pwned (at law or in eguity) by the Company under or pursuant tor
Bart 21A of the Companies Act 2006.

The Company shall not make or revoke such an elaction as is referrcd to in sub-clause 53ial
in relation to any part of the Charged Property wilhoul the Bank's prior writlen consent gr
urtiess the Bank reguests the Company fo do so in which case the Company shall
Iinmediately make or reveke {as the case may be} such an election in relation te any part of
the Chaigad Property that the Bank considers appropriale and give valid nolification of it teo
H.M. Revenus and Custons,

The Company_shall bear all costs of and/or pay Lo Lhe Bank on demand all costs of and
cansent ko or concur in Lhe entry of any registration, notice or memorandum on any register
in the United Kingdem or elsewhere [including without limitation any rogistration undor
Section 25 of the Trade Marks Act 1994} wiich the Bank may require inorder Lo register or
note any interest it may have in, to or under the Intelectual Property Higﬁts described [or
any part thereol) andfor to restrict any dealings in, under or in connection with the
inteftectual Froperty Righis,

the Company shall waive and procure the waiver of any and all moral rights [being the rights
conferred by Chapter IV of the Copyright Designs and Batents Act 1988} which may affect or
relate to the Intellectual Property Rights as the Banl may roguire. :
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b1

{a)

(0}

{c:_]f

{d]

Sub-clause 5.1{a} shall not prevent the Company without such '|{_cﬁnsent as is
referred to in that clause collecting proceeds of the book and other debts,
manetary claims and choses in action formting part of the Charged Property in the

 ordinary course of the Company’s - business and paying -the same into the

Campany’s account{s) with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-

" clause 5.7{d)}. Whore the.Bank makes a payment at the request of the Company

which fs dabitad te any account with the Sank which is for the time being in
credit, the Bank shall he taken to have given any necessary consent for the
purposes of clause 5. 1{a} teo such payment unless such payment was made as 2
result of some mistake of fact o the part.of the Bank;

The Cumpanv shall pay into its account or accounts with the Bank the praceeds of
the book and other debts, monetapy daims and choses in action forming part of
the charged Property provided that the Bank shall be deemed o roceive the
amounts owing to the Company referred Lo in paragraph (b) of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freeheld and leasehold
pragerty First descrited in that sub-clause or as mortgages in possession.

The Cam{}alw declares that all proceeds received or obtained by the Company or
on the Company’s behalf but which are not so paid or transferred into that
accounl or acoounts shall be received and held by the Company on trust for the
Bank.

in the event that the Cornpany enters inle any debt purchase, invoice discounting
or othor financing arrangements with the Bank refating te the purchase of any
debts of the Company {"UDebt Purchasc Agreement”} then without projudice to
the generality of cdause 5.7{b} the Company shall give to its debtors or othor
obligors {whose debts are the subject of and referable to the el Purchase
Agreement} such instructians as miay be required fraim time 10 time by the Bank
to make payment of the proceeds of such debts divectly into the account
specified by the Bank pursuant to such Debt Purchase Apreement or otherwise
specilied in writing by the Bank t¢ the Company (the "Receivables Account®). IF
any such debtor proceeds are for any reuson remitted to and received by the
Company, the Company shall immediately upon receipt remit the identical cosh
ar pther remittance or instrument inte the Receivables Account and pending such
remiftance hold the same on trust abselutcly for the Bank, separate from the
Company’s owtt monies. The Company acknowledges that any balance standing
ta the cradit of the Receivables Account shall be held on trust absolutely for the
Aank and that it may net, withowt the prisr written consent of the Bank,
withdraw any such monies from the ﬁec&ivah!u hecount.

LEFOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for depnsit wilth the Bank and
the Bank during the continuance of this security shall be ertitted te held and retain {unloss
hefd by a prior martgagee at the dute hereof and for as long as it remains the prior
morigageeh:

{a]

all decds and documents of tide relating to the Compeny's freehold and
leasehald and heritable property for the time being:

Pave 1dof 39



6.2

FA

7.3

fhi . all stm:k and share ceml'ic:ales and dutuments crf htle relatmg ko Interests in

" Securities; -

fch atl documents ewdencmg the Instaiment CI’EEH[ Agrecrnents and am_.r s:ecuritles
and guaraniees prcwlded in refation’ theretﬂ and 3 :

o - -
Ad) all 5urh {if am.rj deads and dm:uments of title relating to the Chatged Property

Thirdly, Fﬂurthiy', SEVEHfhW and Tenthh.r described as i‘he Eank may from thine 1o
timo spr:mfy : T

4

fa} If any of the Interests in Securities are it uncertificated ar damaterialised farim,
‘ the Campany shall, forthwilh upon being requested to do se by the 8zank, give or
procure the giving of all necessary instructions, in accsrdance with-and subject to
the facilities and requirements of the relevant system, to effect a transfer of title .
af such Securilies inle the name of the ‘Bank or its nominee and to cause the
Operator to.issue an Operator-instruction requiring the parlicipating issuer in

respact of such Securities £o register such transfar of title; -

{b} following the giving of such instructions the Company shall pracure the registrar
of such issucr to amend the issuer’s register by entering the Bank or its naminge
pursisant to such transfer of title in place of the Company;

{2} for these purposes “instruction”, “Ogeratar”, "Dperatur-_instru'ctiun", fralevant
_system” and “participating issuer”, shall have the nteaning given Lo those terms
ire thie Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE GF CRYSTALLISATICN

The Compary shall at any time if and when reguired by the Hank execute and deliver to the
Bank or as the Bank shall direct such Rurther legal or other assignments, mortgages,
securities, charges, agresments or other |legal documentation as the Bank shall require of
and on ali or any of the Charged Property to secure payment of the Secured Obligations.
Such assigninents, mortgagoes, securities, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost ol the Comparny and shatl contain all
such clauses for the benefit of the Baitk a5 the Bank may require including without limitation,
if so reguired by the Bank in the case of a mortgage or charge on any freehold ar leasshald
praperly, any such clauses as are conlained in any of the Bank's standant forms of mortgage
from time to time and, in the case of securities over heritable groperty, any sucls clauses as
ave contained in any of the Bank's standard forms of standard sacurity fram time to time.

The Company shall at any time if and when required by the Bank and at the Company’s cosl
give notice o such persons as the Bank may require of the chaiges hereby effected and any
suich [urther legal or other assignmerits, martgages, securities, charges, agreements or other
legal documentatian and shall take, do or execute such sleps, acts, deeds, documents and
things as the HBank may consider necessary or desirable ta give effect to and pracure the
perfeciion, of the security intended to be granted by this Debenture or any such further legal
or -other “assigimments, mortgages, securitics, charges, agreements or -cther lagal
documentation.

On each accasion that the Company acguires, or any nominee on the Company’s behalf
acquires, any property the tite to whichis registered o regquired Lo be registered undor the
tand Registration Act 2002, the Campany shall immediately notify the Bank in wriling of such
acquisition and each relevant title number or if the land is unregisterad the Company shall
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74

7.5

8.1

8.2

a3

2.4

procure that titie to that property 1s duly and promptly registered éas applicable} and in any
event the Company shall procure that this Debenture is noted on the register with at agreed
notice and the Company shalt apply far a restriction in the terms referred 1o jn sub-clause

C5.2.

Without prejudice to the security hereby constituted the Bank may at any time [esither
before or after demand has heen made by the Bank for payment of the money hereby
secured) by notice in writing to the Company canvert the fioating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventily described spectied in the notice.

If, without the Bank's prior wrillen consent, any sacurity comes into existence in faveur of a

' third parly in redation to any part of the Charged Property Fleventhiy describéd or if any

person carries aut, or attempts to carry out, any enforcemoent or process {including any
distress, execution, taking of pasécssidn, forfeiture or sequesttation} against any of the
Charged Property Heventhly described, the floating charge over such property shall
automatically and instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

v

The powers and remedics conferred on morteagees by Section 101 of the Law of Property

Act 1925 shall apply to this Debenture but without the rastriction imposed by Section 103 of
Ut Act and the statutory powers of leasing conferred on the Bank shall be extended so as
o authorise the Bank to lease and make arrangements for leases at 2 premium or otherwise
and to accept surrendets of leases and grant options as the Bank shail think expedient and
withoul the need to abserve any of the provisions of Sections 99 and 100 of the ssid Act.

The Bank In exercising its statutery power of sale, and any receiver appainted by the Bank in
exercising his powers under this Oebenture, shal be at liberty to sell at such price and on
such terms and conditions as it or ko in its or his sole discretion thinks fit and shall not be
under zny duty or obligation to obtain the best or any particular price,

Neither the Bank nor any such receiver shal! be linble to tha Campany or any olher person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer or incur as & divect or indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this De bonture.

* In {avour of a purchaser the Secured Ciligations shall be deemed to have become due on

the day on which demand for payment thereof is made by the fank and the statutory power
of sale, as hereby varied or extended, shall be exercisable fromy and after that date, which
date {without prejudice to the eguitable right to redeem) shall be the redermption date.

COMPANY’S POWERS OF LEASING AND LICENSING

The Company shall hot, without tie prior written consent of the Bunk in refation to any
frechiold ar |casehold or heritable property now or at any time hereahter aequired by or
belonging Lo the Company or any part thareol:

{al - exeroise the statutary powers and any other powers of leasing; letting, entering
into agreements for leases or lettings and accepting or agreeing o accept
surrenders of leases; or -

{3} part with possession of such prepery or grant any lease, tenancy, licence, right
ar interest.io ocoupy such property or any park thereaf; ar
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10,

10.1

102

1.3

“fe} amend or confer upon any person any lease, tenancy, licence, right dr intei-ést to

-geeupy such property or any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part therentf,

- APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AN POWERS OF A RECEIVER

At any lime after the Bank shall have demanded payment of the Secured Qbligations or the -
Emnpany shall have renuested it 1o 4o so of an insolvency Event shail have occurred {fupen

tha happenmg of which the EECUI’I’[\_.P in this Debenture shall be immadiately enfurceab!e} 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 writing, to

appaini any parson or persons as the Bank thinks fiL W be an administrator or joint

administrators or several administrators or joint and several admimistrators of the Company

or alternatively a receiver or joint receivers or several recelvers or joint and several receivers

of the Charged Properly (o act, in Lhe case of two br more receivers, jointly, severally or

jointly ang severally in refation to any part of the Charged Propoerty and to the extent

permitted by law sienilarfy to remove any such receiver and to appeint another o others in

his place,

" Ifthe Bank excludes any part of the Charged Property frem the appointment of any receiver,

the Bark may subseguently extend that appointiment {or that of any receiver replacing such
receivor) to sich excluded part of tha Chargad Properiy. :

Any such rocoiver at the cost of the Compaiy imay, in the name ol or on behaif of the
Company or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} ar at his aption in his own name {and in any case notwithstanding any
administration or liguidation of the Company), do or omit to do anything which the Company
could do or omit to do and [in adgditton} may exercise all or any af the powers specified in
Scheduie 1 to the Insolvency Act 1986 inowwithstanding that such receiver may nat be an
adminiztrative receiver} and in particular (but without prejudice to the generality of the
farcgoing) any such rocciver may:

() deal wilh, take possession of, collect and get in any of the Charged Property;

{ix) carry on, manage, develop or diversify or concur in carrying un, managing
developing or diversifying any business of the Company or any part thereof and
for any of those purposes reccive, rotain and wse any proceeds, books and
records of such business and carry owt ar complete {with or without
maodilication) on any of the Charged Property any warks of deinolition, building,
repair, construction, furnishing or any project or development in which the
Company was engaged;

(c} raise or baorrow any money lrom ar incur any other liability to the Bandk ar any
other person and on such terms as ta inlerest ar otherwise and with or without
security as such recelver may think expedient and so that any such socurity may,
with the prior written consent of the Bank, ba or inclede 2 charge on Lhe Charged
Projerty ranking either in priceity to or pari puSSu wiih or aiter the securily
herehy created; -

{d} * forthwith and without the restriclion Imposcd by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of ar concur in selling, realising or
disposing of {(but where necassary with the leave of the Court} and without the
need to abserve any of the provisions of Sections 94 and 100 of the said Act let or
cancur in feiting or surrender or cuncur in surrendefing or accept surrenters of
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{e}]

£}

(g}

N i}

leases or tenancies  of é!!f ar any - of “the
Charged Property; ; _ _ i '

ﬁarw any sale, cuchange, realisation, disposal, lease, tenancy ar surrender of the
Charged Property inte effect by conveying, transferring, assigning, leasing, letting,

surrendering or actefding surrenders in the namc and on behalf of the Company

for other the estate owner} and so that covenants and contractual obligations
may be granted in the name of and so as to bind the Company {or other the
estate owner] so far s such receiver may consider it necessary, apprepriaie or
cxpedient for the exercise of the powers conferred by this Debenture so to do.
Any such sale, cxchange, reallsation, disposal, lease or tenancy may be for cash, .
debentures or other cbligations, shares, stock of other valuable consideration

-and may ba payable in @ lump sum or by instalments spread over such pericd as

such receiver shall think fit and so that any consideration received or receivable
shall forthwith be and become chiarged with the payment of the Secured
Dbligatiuns. Plant, machinery and other [ixXlures may be severed and sofd
separately from the premises containing them without the comsent of the
Company being obtained thereto;

abtain {by way of application or otherwise) any approval, permission, consent
and licence f{inciuding any Envirenmental Licence, planning permissian and
building  regulation  approval), enter into and perforn  contracts  and
arrangements, purchase malerials and incur any type of obligation:

{i} promate the formation of o subsidiary or subsidiaries of the Company
with 2 view ta such subsidiary ar subsidiaries purchasing, leasing,
licensing or otherwise acquiring interasts in or the use of Lhe Chargad
Property or wilh a view to such subsidiary or subsidiaries engaging
emplayees or providing management or other services in connection
therewith or for any other perpese or function which may be
regarded as nELLSSdW or appropriate by such receiver froum thime Lo
tinee;

{ii} arrange for such subsidiary or subsidicrics to trade or cease ta trade
as such receivar may think fit from time o Ume; and

it} arrange for the purchase, lease, llcence or acqguisition of atl or any of
the assets of the Company by any such subsidiary or subsidiaries on a
hasis wheraehy the consideration may be for tfa;h, shares, dabantyres,
toan stock, converiible loan stock or ather secuarities, shares of profits
or suns cafculated by reference fo profits or turmover or rayalties or
licence fees or othorwise howsoever and whethar or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivahle in a fump sum or by instatments
spread over such period as such receiver may think fil;

take any procecdings in relation to the Charged Property in the name of the
Company or otherwise 35 mady scem expedient including (without prejudice to
tha ganerality of the foregoing) procesdings for the callection of rent in arraars at
tha date of his appointment;
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)

i)

k)

fr

{1}

fo}

{r}

{u}

(1)

R

anter fhm_any agreement or make any arrangement or comp!umise which such
receiver shalf think expedient in respect of the Charged Property;

~ make and effect aft repairs to and renewals and improvements of the Company’s

plant, machinery and effects and insure the Charged Property and/or maintain or
renew any insarances of the same an such terms as such receiver shall thmk fit oe

as the Bank may direct;

and dismiss any of the same;

' édupt any coriracis of emplayment entered into between the Company and any

of its employees with such variatiens to the contract a8 such receiver may thmk
(L and distniss alw such empioyees; :

exercise the Car’npmw s rights under any rent review dlause contained in any
tease of the Charged Property First describred and grant or apply for any new or
extended lease-thersaf:

cause the Company to grant such powers of attorney or appmnt ggents as such
recciyer may from time to time think sxpedient;

do all such things as may be thought necessary for the management of the

- Charged Property and the aflairs and business of the Company;

grant, vary and release caserents and other rights over freehold and leasehold
property of the Company and impase, vary ar release covenants affecting such
property and agree that such property may be subject to any easements or
Fﬂ‘h"EﬂﬂﬂlS}

purchase any lrechaold and leasehold properiies and other capital assets if such
recetver cansiders it would bBe conducive to realisution of the Bank's security to
do 50; and

do alt such other acts and thmgﬁ as may from time to tme be considered by such -

receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidentst or conducive to the realisation of the Bank’s security or
the exercize of his functions as receiver,

Sub-section 103{%) of the Law of Property Act 1825 shall not apply and all money received by
such receiver shall {subjact in relation to each paragraph below Lo any claims having priovity
la the matler Lherein described) be applied:

{a)

[}

{c}

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

secondly (if such receiver thinks fit, but not otherwise} in or towards payment of
all or any of the matters relerred to in paragraphs (i), (i}, [} and [iv) of Sub-

section 109{8] of the Law of Properiy Act 1925 as he in his absolute disciction .

sliall elecide;

thirdly in or towards satisfaction of the Secured Ghtigations.
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105

106

10.7
108

109

141,14}

1t.

111

11.2

An‘}r stich récéilrér Slxéll at all fimes and fﬂr‘all purposes be deemed to be the égent of the
Company which alone shall be responsible for his acts or defaults and for his rerauncration,

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in-an amount or amounts as may fram time to tine be agreed
telween the Bank and such receiver or {in defanft of agreemeani) as may be appropriate to
the wiork and responsibilitias involved upon the basiz of charging from time to time adopted
by such receiver in accordance with the current practice of such.receiver or his firm and
wnthnut it cithor such case being fimiled hy the maximum rate specified in Section 109{5} nf
the Law of Proper’w Act 1925

Only money actually paid by such recaiver to the Eank shall be capable of herng apptied by

" the Bank in or towards satisfaction of the Secured Obligations.

4

The powers conferred by this dause 10 shall be in addition to ail powers given by statute to

" the Bank or to any such recciver,

{a} If any person takes {oF threatens to take) any steps W enforce any seturity which
ranks befare ar equal ta any part of this security in relation to any part of the
Charged troperty, the Bank or such receiver {in respect of such Chorged
Praperty) may at any tims redeem any part of that person’s security o prodire
its transfer to the Bank ar such recsiver. The money so expended by the Bank or
any such recafvar and afl costs of and incidental to the transaction Incurees by
thie Bantk or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

ihj The Bank and such receiver may seithe and gass the accounts of any person
etilitled Lo any security which ranks Befare ar equat to any part of this securily in
refiation t¢ any part of the Charged Praperty. Any account so seitled and passed
shall be conclusive and binding on the Company.

"

if the Bank shall appoint more than one receiver the puwefs given to a recoiver horcky and
by statute shall bo exorcisabice by oll or any one or mare of such receivers and any reference
i Lthis Debenture 1o “receiver” shall be construed acrordingly.

PROTECTION OF THIRD PARTIES

No person {each a “Third Party”, inclurding any insurey, assvrer, purchaser or security halder}
dealing with the Bank or any receiver appointed by it or their respective employees and

agents need enguire:

{a) whether any right, exercised or purported to be oxercisid by the Bark;” st
roceiver or their respective employees and agants has become exercisable; ar

{h} whether any of the Secured Obligations are due ar reimain cutstanding; ar

el as to the propriety or reputarity of anytking done fincduding any sale, deskng or

application of money paid, rised or barrowed) by the Bank, such receiver or
thair respective employees and agents.

Exch of lhose [hings shialb (a5 between that Third Party on the ang hand and the Bank or any
receiver appninted by it or their respective employess and agents on the other hand) he
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114

12,

decmod tu be exercisable, due, outstanding, proper, regular‘and within the terms of this

Debenture {as the case may be) and to be fully valid and effective. -

All the prolections to purchasers cantained in Sections 104 and 107 of the Law of Prdpertyr

CAct 1925 and to persons cuntamed in Section 42(3) of the Insulvency Act 1986 apply to eai:h

Thlrd Party. ) . i : . _ b

The Bank; any receiver appointed b'1..'r it and their respeétiﬁe crﬁployees-and agents }"nav give

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

conciusive discharge to such Third Party and shall reliove such Third Party of any obligations
to sae to the application of any assets paid or transferred to or by tha dire¢tion of the Bank,
such recewer emploves ar agent

CD".I" EMANTS
The Cumpanf shall:

{al canduct and Carry on its business in & proper and efficient manner and nat make
gy sebstantial alterstion in the nature of orimode of canduct of that business;

14} within such perind as is allowed by law for the defivering of such accounts to the
Registrar of Companies, fumish to the Bank a balance sheet and profit and loss
account complying with all appilcahle laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the statc of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and afso from time to time such other information about the
Company {including information about the assets and liahiities of the Company)

- a5 the Bank may reasonabily require;

[c} maintain at ail timas the aggregate valus of the Company's good book debts aned
cash in hand as appearing in the Company’s books and investments guoted on
any recognised stock exchange and its marketable stock-in-trade {taken at cost ar
market price whichever niay be Lhe lower according to the best estimate that can
be formed without it being necessary to lake stock for the purpose) at such sum
{if any] as the Bank may from time to time require by not less than one month's
notice in writing to the Company {a2nd in the absance of such notification from
the Bank ot u sum which fs af least twice the Secured Obligations). On such dates
{it any} i every year as may fram time to time be required by the Bank the
Company shall ebtain and furnish to the Bank a certificate showfng the said
aggrepata value together with delails of any amounts payabie by the Company
and outswnding which under Sacitons 175 and 386 of the Insnlvency Act 1986 or
under any clher statute would in the event of the liquidation of the Company

- canstitute preferential debts. Such certificate shall be signed by the Managing
Birector of the Company for the tine boing or any other Direcler of the Company
acceptuble to the Bank., For the purposes of this sub-clause there shail bo
disregarden: : -

in B any stock-in-tradge the properly In which remains in the sefler
j - notwilhstanding that the Company may have agreed ta purchase the
“same and notwithstanding that the same may be in the possession,

order ar disposilion of the Compeny; and
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td)

(e}

(f}

(g)

(h}

{iic} any hc-ukfdehts or cash in hand deriving Frome any such stock-in-trade
as is refarred ta in paragraph {i) of t!‘lls S-Ub clause;

mainttain at all times the ageregate value of the amounts remaining to be paid

“under the Approved Instalment Credit Agreemants [excluding those Apnroved

instalment Credit Agrasments under whicl instalments are more than six months
in arrears) at such sum {if any} a5 the Bank may from Lime.to time require by not’

. less than ane month's netice in writing to the Company and on such dates {il any}

in every year as may from Lime to time be required by the Bank the Company
shall ebtain from the Managing Director of the Company for the time beirg or
any other Director of the Company acceptable to the 8ank and furnish to the
Bank a certificate showing the said aggregate value {including a full explanation
as to how that value was calculated]; :

not {except with the prior consent in writing under the hand of an official of the
Bank and then only on such terms and conditiens as the Bank may specify) sover
of reimave from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thercon except for the purpose of
renowing or replacing the samsa by trade or other fixiures ae fived pluantk and
machinery of equal or greater vatue;

{i] comply wilhi all covenants, restrictions, reguirements, provisiens,
regulations an<d canditfons affecting the Charged Properb.r {including
the use or enjeyment of it); and

£ni) fully and punctually perform each obligation on the Campany i
relation 1o any security in faveur of a thicd party affecting any part of
the Chargad Proparty and, if the Bank o requests, the Company shall
immediately produce to the Bank evidence of such porformance
{including o recedpt for any payment made by the Campamy];

camply with all relevant licences, consents, permissions and conditions fram tGme
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking lo or cnter into any
agreement with any relevant planning suthority affecting the Eharged Properly
First described;

forthwith upon receipt of any  permission, notice, order, proposal or
recommendstion given or issued by any competent planning suthority te the
awher of actupicr of the Charged Property First described ar any notice undoer
Section 146 of the Law ol Property Act 1925 or otherwise from any superiar
landlard of the Charged Property First desoribed forward the same or a trie copy
thereaf to the Bank; '

not make or consent ta the making of any application for planning permission or
any other applization undor the Planning Acts affecting the Charged Proporty
First described unless either the Bark has consented in wiiting to such

_application-baing made or a copy of the propused application has been sent-to

Lhie Bank at least one month before the date of the application and the Bank has

raised no Gf}jcctiun te the making of the application;
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(i

[

{in}

i)

()

{1}

{q)

i}
{s)

()

{u}

. parmit the Fsa_hk ar its age'nts al any dtime 10 'enﬁer-uhﬂn any of the Charged

Property First described for the purpose of inspecting any such Charged Properly
and/or of establishing whether or not the Cumpanyr is mmp]wﬂg with its
ﬂhhguﬂuns urtder this Debenture

not take or k_nowmgh.r fail to take any action which daes or might reasanably be’
expected toaffect adversely any registration of the intellectual Property Rights;

maintain and defend the Intellectual F'Eﬂpr_-rtyr Rights_ at all times {including -
without limitatfon by paying at the Cornpany's expense all recording and renswal

. tees} and taking all action reasonably necessary to defend such intellectual

Properly Righls against any action, claim or proceeding brought or threatened by
any third party and to st infringentents thereaf by any third party; - '

not abandon or cancel or authorise any third party to do any act which would or
might imvalidate and jeopardise or be inconsistent with the Intellecteal Property
Rights and net omit or autharise any third party to omit to do any act which by its
omission would have that effect or character;

promplly nolify the Bank of any mfringement by any third party of any
tnteliectual Properiy Rights;

not do or cause or permit o be dane ar omit to do anything which may in any
way depreciate, jeopardise or otherwize prejudice the value to the Bank or
marketabiity of the security created by this Debenture or of the Charged
Froperty;

not {withaut the prior weitten consent of the Bank) mcur any cxpenditure or
liakifities of an exceptiona! ar unusual nature {including without liritation any
cxpenses in carrying out g planning permission unless a copy of the relevant
planming permission has been sent o the Bank &t [east ooe month before the
date of commencermant of such development and the fank has raised no
objection to such development);

not fwithout the prior written consent of the Bank} redeem or purchase its own

shares or pay an abnormal amount by way of dividerid;
notify Lhe Bank Emmcﬁiatelﬁ; on the oceurrence of an Insalvency Event;

if any notice {whether agreed or unilateral) is registered against the title of afl or
parl of the Charged Property First described in sub-clause 4.3, pive to the Bank
full particutars of the circomstances relating to such registration and, if such
notice shalt tave been registered in order to protect a purparted inferest the
creation of which is contrary to thoe obligations of the Company under this
Debenture, immediately &t the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled;

respond promplly fand in any evenl within the Ume required by law] to any
request for information or notice served on it under or pursbant Lo Parl 214 of
the Companias Act 2006; and

premptly upon receipt provide to the Bank a copy of any warning notice or
rostriction notice sarved an it under Part 21A of the Campanies Act 2006
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1. REPARAND INSURANCE

131

The Company shall:

- {a)
{u;

{c) .

td)

{e]

{fl

132

{al

(b}

keep all bufldings and fixtures herehy charged ina gaad state of repair;

koep ail plant and machinery ih good wdrking order and candition;

insure and keep insured all its property and ‘effects of every descriplion with

reputable insurers and on terms for the time heing approved by “the Bank
{making such amendments thereto as the Bank may from time to time require) )
against loss or damage by fire and by terrorist damage and such other

conlingenties and risks as may fram time to time be reguired by the Banlcin their
full reinstatement vakue for the time being in the joint names of the Company
and the Bank or with the interest of the Back endorsed on tlle nolicy or poflcles
ar noted as the Bank may reguirs;

{unless deposited with a prior mortgagee sl the date hereof and for as leng as it
remzins the prior mortgogee or unless the insurance to which such policy ar
policies relate and which wes approved by the Bank was effected by a tandlord
with Lhe respective interests of the Bank and the Company endorsed ar noted
thereon} depesil with the Bank such palicies as may be reguired by the Bank;

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

ensure that the relavant policy or policies remain valid a2t ail times.

If default shalt at any time be made by the Company in keeping its buildings and
fixiures and plant and machinery ar any part thereof in a good state of repair and
in good werking nrder ar Iy effecting or keeping up any such insurance or in
paying any rent or other outgoings ar dlapidations or n producing o the Bank
any such policy or receipt, it shail be lawful for, bt not obligatory on, the Bark to
repair and maintain the same with power to entar any of Lhe Coxnpany’s property
for that purpose or to pay such rent or other outgoings or dilapidations or to
effect or renew eny such insurance as aferesaid as the Bank shail think fit ang any
sum ar sums sg expended by the Bank shall ba repayable by the Company to the
Bank on demand together with interest computed and payable as grrovided in
clauses 2 and 3 from the date of payiment by the Bank as afaresaid and, pending
repayment, shall be sccurad hereby.

All money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the praperly and cffects of the
Company against such risks as aforesaid shali be hald in trust for the Bank and {at
the Bank’s option) the Company shall pay such money to the Bank or shalt apply
the same in replacing, restoring or reinstating the property destioyed or
damaged.

13.3 " The Company authorises the Bank in the Company’s name and on the Cu_mpénv’:; behalf o
make any claim against the insurer under any part of any insurance policy and to admit,
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- mmpromlse or setde such cialm ar ar&; [lahrilw reratmg tu arﬂ,r such claim or any putuntna!

cialm

The Company also authorises the Bank to receive any amounts payabls or received in -
respect of any- msurance palicy or elafim under any msurance pU]il’.‘y’ and to give a good
dlscharge ter the insurer in respe-::t of such amounts, oy

- Any sURT pald I:q.r the Bank to the !csz;ur of any Iease under which the Charged P_rc-p'eﬁ'n_.r First

tdeseribed in sub-clause 4.1 is held {or under any superior fease) in settiement of any.ctaim
made by the tessor for any rent or other autgoings or dilapidations reserved or payable or _

* alleged to be reserved or payable undor the fease shall be deemed to be a payment properly

made under clause 13.2(a) (whether or not actually due to the lessor and whether or not
disputed by the Cetpany] provided that such payinent was made by the Bank i good faitk
for the purpose of avoiding, compromising or termindting any proceadings for forfeiture or
atl}cr&ise for the purpose of preserving or enforcing the security hereby created.

ENWVIRCNMENTAL OBLIGATIONS
The Company shall:

{a.} obtain all Environmental Ligences applicable to the Charged Property and to the
Company's business and comply with the tarms and conditions of the same;

fh} comply with all Environmental Laws applicable to the Charged Pmpeﬁy and to
the Company’s business and nat permit a contravention of the same;

{c] natify the Bank of the receipt of and content of all claims, nolices or other
communications in respect of any alleged breach of any Environmenta! Law or
the terms and canditions of any Environmental Licence which may have a
material adverse effect on the markel value of the Charged Proparly or on the
Company's business and shail forthwith take such stops as the Bank may divect to
remady andfor cease the continuation of any such alleged breach;

{d} promptly pay all fees and other charges in respect of any Enviranmental Licence
apaticable to the Charged Property and to the Compamny's busiticss;

e} - forthwith notify the Bank of the receipt of and the contenis of any notlces or
other communication varying er suspending any Crvironmentai Licence relating
to the Charged Property and ta the Company's busintss and forthwith take such
steps as the Bank may direct to reinstaie in full force and effect any
Environmental Licence se waried or suspendad;

{F furthwith supply the Bank with copies of any environmental reports, audits or
studies urndertaken in relation to the Charged Property and 1o the Company's
business; and

(g} pay on demand the costs and expenses (including Value Added Ta) fncurred by
the Bank in commissiuning environmental audits {which the Bairk shall be
eniitled te do wheanever it thinks fit) and shall permit the Bank and its agents fuk
and frec aecess to all the freehold and leasehold property of the Conipany for the
purpases ol such enviranmental audits. {Such costs and expenses shall beaf
inferast from Lhe dote of demand computed and payable as provided in clauses
2 and 3, andl pending paymeent shail be csecured hereby) :
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15.3

INSTA LN‘ENT CREDIT AG HEEMENTS

The Company hereby expressly warrants, represents and undertakes in relatien lo each
Approved Instalment Credit Agreerment, as and when the same s deposited with the Rank:-

ta}

(b}

{c}

{dj

fe}

(n

{e}

{h}

that such Approved Instalment Credit Agreement and any security or guarantee
provided In relation to iL 15 Rilly valid and enforceable in accordance with its
terms, and that the form and content’ of the Approved instalment Credit-
Agf&ement and any security or puarantes provided in relation te it complies wilk
any relevant law including {without limitation) the Censumer Credit Act 1974 and
any regulations made there ender and that the creditor or owner under any such
Approved Instatment Credit Agreement has complied with ak othor re quirenients

Cunder any such law in relation to the pmwsinri of such credit;

that any doposit or advance payment as the case may be shown as paid under
such Approved nstalment Credit Agreemeant has in fact been paid in the manner
therein stated;

that {except where otherwise agreed] the sum stated n such Approved
trestabreent Crodit Ageeement {or in the schedule accompanying such Anproved
tnstalment Credit Agreesrment] as ouistanding in respect of such Approved
Instalmeant Credit Agreement, is in fact outstanding at such date;

that the particulars of any person providing any security o guarantec and of any
assets secured appearing in any such Appeoved Instalment Cradit Agreement are
correct in every respect and that such asseis are in existence;

Lhat save as otherwise nofified the Comparny s not aware of any proceedings
brought against it or threatened or contemplated in respect of any
representation, beeach of condition, breach of warranty or ofher express or
implied term contained in any Approved Instairment Credit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the stetutory period of concellution has expired without the
righl hiaving beern exercised;

that {save as disclosed in writing to the Bank] no agreerent has been.entered
infy, varying the terms of the Approved [nstalmient Credit Agpreement or any
security ar guarantee provided in relation o it;

that all documents constituting the Approved Instatment Credit Agreement and

- any seclirily aF guaraniee provided in relalion to it and all deeds and documeants

of tithe connected therewith have been ar are depasited with the Bank; and

thal the Company has no knowledge of any fact which would or might prejudice
ot affect any right, power ar ability of the Bank or any receiver appainted by it to
enforce such Approved Instalment Credit Aprcement or any sccurity or guardn tee
provided in rLIahun to it orany term or ters thereof,

The tumpany agrecs that i shall perforin all Els chligations [including withous Imitation
obligations as W mainlenance) devolving on it by ar in relation 1o the Approved Instalment
Credit Agrearmeants and any security or guarantes provided in relation to them.

The Comipany further agrees that i shall:
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{al ’ fif it carries on a‘cnnsumer credit business or a consumer hire business as dafined .
by lhe Consumer Credit Act 1574 or the Financial Services Markets Act 2000)
obtain and at all times maintain  Financial Conduct Autherity. [“FCA"}
autharisation or permission for the applicable censumer credit lending activities,

* where -appropriate covering the canvassing off trade premises of borrower-
tender-supplier agreements and consurmer hire agreements, and will advise the

. Bank forthwith should it receive notice from the FCA that it is minded 10 refuse
" any application for the grant or renewal of such authorisatien or permissien or
that he is minded to revoke ar Suspund any such perm:ssmn ar authorisation; and

b prucure that any person by whom the debtor or hirer under any mstalment
Credit Agreerment was intraduced te the Company had and at all relevant times
mainiains (if requircd by law so io do) FCA authorisation or permissien for credit--
broking activiies, where appropriate cavering the canvassing off trade premises
ol borrower-lendersupplier agreements and consumer hire dgreements, and:
shall advise the Bank forthwith should it come to the Company’s atkention that -
such FCA autharisation or permission was not af any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a) where any of the Charged Property First described in sub-clause 4.1 is held under
it fease: .
{i} notify the Bartk [orthwith if such property becomos Suhj;E['f to an

Estate Management Scheine pursuant to Chapter IV ol Part | of the
leasehold Refarm, Housing and Urban Bovelopment Act 1993 and
provide a copy of the scheme deed as approved by the relevamt
leasehald vatuation tribunal;

{ii} notity the Bank before exercising {whether individually or collactively
with others} any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasenably reguire in relation to the exerrise af
such right;

{iii) - not without the prior writlen consent of the Bank, 2gree the terms of
any noew lease of the property (with or without any further properiy}
to bhe granted to the Company pursiant to any Lnfranchising
Legislation or otherwise;

{iv) if a5 & result of the cxercise of any rights conferred by Enfranchising
tegisiation or otherwise the freehold interest andfor  any
intermudiote reversionary interest in the prapeity becomes vested in
a third parly on behalf of the Company {with or without otbhars),
farthwith supply to the Bank particelars of sush third party and
{where such third party is 2 body corporate) details of any shares
thercin te be issued fo the Compariy and delfiver the share certificate
in respect theroof to the Bank whgn received; and 7

iv) al ils own cost take such furlher action as the Bank may requine in
relaticn to the scourity granted by this Debenture. -
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1 (b}

where any of the Charged Property First described in sub-clause 4.1 ar any part of
ftis.ar {wmmut prejudice to clause 9} hs--::nme-s Sl.ihjE'Et to any tenancy:

fir . forthwith notify the Bank on rEEEpr: of {and provide to the Bank a
" copy df} any notices received from any tenant of the property or any
' part of it pursuant to the previsions of any Enfranchising Legiskation;

fif) . not SEWE upon any tenant of the 'pmpr_rt;r of any parl of it & notice
S pursuant to the provisians af any Enfran::hlsmg Legisiatmn un’fess the

sank has cansented in writing thereto;

{iii) serve such natices in such forin and take such other steps-as the Bank

. may reasenably require fallowing the exorcise by any tenant of the
proporty or arey part ol il of any rights arising under any Enfranchisimg
tegisktion; : '

fivl - not enter into any agreement to grant 2 new lease to any terant of

the property or any part of it pursuzant to of in consequence of the
operation of any Enlranchising Legislalion uniess the Bank has
comsented in writing theretn; and

fw] not enter o any agreement porsuant to or in conseguence of the
operation of any Cafranchising Legislation to transfer to @ny persen or
persans the Company's interest n the property subject 1o the security
hereby created unless the Bank has consent in writing thereto and [if
such consent be given of be deemed te be given as hercinaiter
providod) to provide bt the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank inay reasonably require. '

Provided that in all cases in this subclause [b) where the Bank's cansent i writing
is required before the Campany may Lake [urther action the Bank's consent ko
such action shall be deemed to be egranted if the Bamk has not raised any
abjectian to such action within one month of the date of the relevant request to
the Gank for such conseni. The Company musl at all times use its besl
cidesvolrs fand al no cost 1o Lhe B8ank) to obtain the maximum compensation
permitted under the refevant Enfranchising Legislation from any persos or
persons exercising any rights under such legisintion.

FOWER OF ATTORNEY

Far the purpose of securing the payment of the Secured Obligations and for sccuri.:ig any
propristary interost which the Bank has in any of the Charged Property, the Company
irmevocably appoeinis Lthe Bank and the persons deriving title under it and s and their
substitutes and any receiver or recaivers appointed under this Oebenture {the “Attorney™} .
jointly and also severally to be the Comgany’s true and lawful attorney. For the purposes
aforesaid the Attorney shall lave the right o do anything which the Company may [awfully
do and all the tights and powers witich may lawfutly be given te an attorney |nclud|ng,
without prejudice tc: the generallw af the foregping:

{a}

{b)

the r'lght tn- do anyihing to procure or carry out the perfarmance of the
Company's obtigations under this Debenturc and anything to facilitate the
eaercise of the Bank's rights under this Debeanlure;

the right to sct Tn the namie of the Comparny;
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181

152

{c} thé"Jight to deleéi}tc and sub-deiegate any or all of the rl‘ghté of the Attr,lrné:y;

iy the right to sign, exccute, seal, deliver and otherwise perfect:. L '

i} any documents or instruments which the Bank or any receiver may
require for perfecting the Litle of the Bank ta the Charged Properly or
- for upstmg l_hrj seme in the Bank, its nomineas Drany purchaser; ang

(i} &y further ser:urm_.r ducumPntatlml roferrad toin ::[arrsr ?

The Cornparw ratifies. and shall ratrﬁ; ever',rthing dunr: ar purpnrted to he dunP hv the
Aitorney. . .

INDEMMNITY

The Company hercly aprees 10 indemnify the Bank and any receiver appmnmd by it and
their respective employecs and agenis {as a separaie covenant with EECh such person
indemnificd) against:

{a} all existing and futurc rents, rafes, taxcs, duties, charges, assessments and
QUIZois now o at any time payable in respect of the Charged Property or by
the owner or oocupier theveof; and

fbj all costs, claims, demands, expenses, charges, assessments, imposttions, fines
and sums and the consequences of any proceadings or prosecutions arising
directly or indirectly from or in connection with any breach by the Company of

any law or of this Debenture;
I

in each case, whether imposed by statule or otherwise and whoether of the nature of capital
or revenue and even though of a wholly novel character. If any such sums shall be paid by-
the Bank ar any such receiver or any of their raspeclive cmployaes or agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the lime or respective tintes of the same having been paid of incurred
and, pending payment, shall he sccured hereby, but the Bank shafl not be deemed ta have
taken possession of the Charged Property by reason-of such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective emgiloyoes and agents {as a separate covenant with each such person
indernnified} against afl foss incurred in connection with:

{a) any statement imade by the Company or on the Campany’s behalf in conricction
with this Debenture or the business of the Company being untrue or mrf.leadmr,,

flei . the Bank enlering into any abligation with any person {wheths_&r or not the
Company} at the request of the Company {or any person perpoiting o be the
Company];

{c} any actual or proposed arnendment, supplement, waiver, consent ar ralease in

refation (o this Debentire;

{d} any stamping or registration of this Debenture or the security constituted by it;
and .
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{a} -any failure toregister this Debenture in respect of any Charged Property where
' ‘such registration is required in mider to preserve tht- ﬂffﬂcllveness or priority of
the SeCUrty created by this Bebenture, -

" whether or not any fault {incloding negiigence} can be attributed to the Bank or any receiver

appointed by it o tE‘I&lr re‘;pectwe Empluw_es and agents.

Thrs indemnity dﬂes nnt and ﬁhall not extem:t to any Eass s the extent that

{a) inn the case of any loss iﬂcurred by the Bank ar its emplavees ar agents it arises
from the Bank or its employees of agents acting other than in goad [aith; or

{b} in the case of anv'fuss incurred by the recefver or his employoes Br.agen'ts it
arises from the rccewer o fis Emplu-,rees oF agents acting other Ehan in good
faith; or - S I

{c] there is a prohibition against an indeminily éxtending to that loss under any law

relating to this indemnity.
NOTICE OF SUBSEGUENT CHARGES, ETC.

if the Bank receives notice of any subsequent assignment, mortgage, sccurity, charge or
other interest affecking the Charged Froperty the Bank may open a new account. If the Bank
does not open a new account it shatl nevertheless be treated as if it had done so at the time
when il received such notice and as fram that time all payments made o the Bank In respeci
af any of the Secured Obligations shall b2 credited or be treated as having been credited to
the new account and shall not aperate to reduce the amount of the Secured Obligations
owing at the time the Bank reccived the notice,

SET-OFF -

Without prejudice to any other rights whatsoever which the Bank may have whether under
general law or by implication or otherwise, the Bank shall have the righLat any time or times
and without nolice to the Campany (as well before as after any demand under this
Debenture oF athenwise} to:

{z) combine or consolidate all or any of the then existing accounts {inchuding
arcounts in the name of Lhe Bank with any designation which inciudes afl ar any
part of the name of the Cempany} and Imbllltms ta Lthe Rank of the (.amparr,r,
andfor

{k] sel off or transfer aiy sum or sums slanding 1o the oredit of any gne or more of
such accounts fwhether subject to notice or restriction on availability or not and
whether deneminazled in Sterfing ar in any other currenoy of curfency unit) in or
towards salisfaction nf any of the liabiiitics of the Company to the Bank o any
alher account or in any othor rospect, '

whether such liabilities be actual, contingeni, primary, collateral, severat or joint and
whether as principal or surety.

Ir the case of all accounts (whether denominaited in Sterling or in any othor currency or
currency unit} the Bank may ot its sole discretion, and with or withsul notice to the
Company, efect to converl all or any of the sum or sums standing Lo the credit of any such
account or acenunts [in whale or in part) inte the tuerency or currency unit or the currencies
or currency units of the whale or amy part of the Secured Obligations {deducting (rom the
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pruEJéeds of the conversion any currency premitm of other expense).  The Bank may take
-aity such action as may bo necessary for this purpose, including withaut fimitation opening
additional accounts. The rat¢ of exchange shall be the Bank's spot rate for selling the
currency or Cirrency unit or the currencies or currency units of the Secured _Obligations for

. the currency or currency unit of the sum 5tandmg to' the: credit of such sccount at or about

11.00 am in Lendon on the date that the B-ank exercises ils r|ghts nf c::rnversm:ln Linder this

Debpnfure

The Bank shall not he under any obligation to repay the deposits and credit balances
referred to in paragraph {a} ol the Charged Property Fourthly described in sub-clause 4.1 ar
lhe balance on any Receivables Acdaunt representing the procesds uf a:w Nun—'v.'estmg Dehbis
LlHtH the Secured Dhilgatmns have heen patd and d:scharged ire full.

NOTICES AND DEMANDS LT

¥

Any nutrce or demand by the Bank to or on the Cﬁmpa;w shali be deemed to haue hecn
sufficiently given or made if sent to the Company:

a)

tb)

v hand ar prepaid Jettef post 10 iLs rugistered office or its address stated herain
or its address last known to the Bank; or :

Ly facsimile to the Company's last known facsimile number ralating o any such
address or c-fﬁce. :

‘Any such notice or demand given or mude under sub- ::Jause 21.1 shati tie deerned to huve
beepn served on the Emnpany

(2l

{b)

«©

o]

at'the time of defivery to the adidress referied to in suh ciause 21.1{a), if sent by
hand;

at the earlior of the tirne of delivery or 18.00 am on the day after posting {or, if
the day after posting be a sunday or any vther day upon which na delivery of
tetters is scheduled to be made at the earlier of the time of dedivery or 1000 am
an the next succecding day on which delivery of ieltr:rs is scheduler;l to be made),
if senl by prepaid leller post

at the time of tirznsinission, if sent by facsimile {and & facsimile shall he deemed
to have been transmittecd il it appears to the sendar to have been transmitted
trom a machine which is apparently in working order); or

on the expity of 72 hours fram the time of despateh in any other case.

sefvice of any claim larm may be meade on the Company in the manner described in sub-
clause 21.1{a}, in the evant of a claim being |saued in relakion Lo this Debenlure, and shall be
deemed to constitute goosd service,

Any nofice ar communication required te he served by the Company on the Bank under tha
terms of this Debentura shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bani's address stated herein {or at such olher addrass as may be

* notified in writing by the Bank to the Company for this purpose} and will be effeciive only
when actuslly received by Lhic Bank. Any nolice or communication must alse bo marked for
the attentinn of such official (if any} as the Bank inwy for the tiwe being have notified to the
Company in writing,
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" CURRENCY CONVERSION. - - | | i

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert all or any part of any sum received by the Bank pursuant te this Debenture {in whole
or in part) into the currency o currency unit or currencies or currency wnits of the whale ar
any part of the Secured Obigations {deducting lrom the proceeds of the conversion any

- edrrency premium or other expense).and the rate of éxchange shall be the Bank's spot rate

far selling the currency or currency unit or currencies or currency units of the Secured

.Obligations or relevant part thereof forthe currency or Currency unit of Lhe sum received by

the Bank under this Debenture al or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Debanture. The Bank may take any such action as

_may be necessary for this purpose, including without fimitation opening additional accounts.

PAYMENTS AND COSTS

L

_if at any time the currency in which all or any pﬁrt of the Secured Obligations is denominated

is, is due o be or bas been converted inlo the eure or any other corrency as a result of 2

- change in law or by agreement between the Bank and the relevant abligor, then the Gank

may in its sole discretion direct that afl or any of the Secured Obligations shall be paid in the
euro ur such cther currency or In any currency unit.,

The Bank may apoly, allocale or appropriate the whole or any part of any payment made by
the Company under this Debenture or any money received by the 8ank under any guarantes,
in'demnitg.r or third party security or from any liquidator, receiver or sdministrator of the
Company or {rom the proceeds of realisation of the Charged Froparty or any part thereof to
such part or parts of the Secured Obligations {or as the 8ark may otherwise be entitled to
apply, allocate or apgropriate such moncy) as the Bank may in its sole discretion think iit
the cntire exciusion of 2ny right of Lhe Company 0 do se,

If any payment made by or on behalf of Lthe Bank under this Debenture inciudes an amaunt
in respect of Value Added Tax or if any payment due to the Bank under this Debenture shall
be in reimbursement of any expenditure by or or behaif of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
Lo the Bank on dermaend with interest from the date of such demand computed and payable
as pravided in clauses 2 and 3 and, pending payment, shatl be secured hercly,

without prejudice to the generality of clauses Z and 10, the Company shall pay to the Bank -
{an a full and unqualificd indemnity basis) all costs incurred oF suilerad by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense all
casis incurred or suffered by him:

(&) in cannection with any a'ppl_ir:__atiun under Fart it of the [nsolvency Act 198E;

(i) in defending proceedings brought by any third party impugning the Bank's title to
this security ar the enforcement or oxercise of the rights and remedies of Lthe
Bank or of such receiver ar recelvers under this Debentwere; and

{c} fin the case of the Bank onby} In conoection wilh  effecting  any
appoinimeznt of any receiver or adminkstrator or in dealing with any appoeintiment
of, ar notice of irtenfion or application to appaint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
pracoess of recovering, such custs;
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4.3

251

2o,

- 21

and all such cdéts shall beaf interest from the date such costs were incuired or suffered
computed and- pavable as pruwded in clauses 2 -':Ind 3 and, pending payment shalf be
socured huths_.r : -

All costs awardad 'to the Bank or agreaed o be paid to the Bank in any proceadings brought
by the Company against the Bank shall bear intarest from the date of such award or
agreeiment compuied and payvable as prnwded in cIausas 2 and 3 am:! pendmg pa\,rment .
shalf be secured herehyr : .

NGN MERGER, ETC. -

Nothing herein contained shall’ uperate S0 as tu Merge or otherwise pre;udlce -ar affect Elrw
bill, note, guarantee, mortgage or othier security or any contraciual or other right which the
Bank may at any Llime have for the Secured Cbligations or any right or remedy of the Bank
thareunder. Any receipt, release or diséharge of the secuelty provided by or bf any liability
arising under this Debenture shall not release or discharge the Company from any liability to
the Bank for the same or any other maney which may exist independently of this Debenture,
nor shall i I’F|F35$‘ or discharge the Campany frﬂm any kability to the Bank under clauses 18
ar 23.

Where this Debenture initially takes effect as a collalers! or further security- then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
maoney and Habilithes owing under the principal security to which this Debenture operates as

a caliateral or further security, this Deberlure sh.JE[ bz an Independent sacurity for the
Securcd Obligations, :

This Debonture is in addition to and is not to prejudice or he prejudiced by any other security
oF securities now or herealler hoebd by the Bank, '

TRAMSFERS 8Y THE BANK OR THE CCGMPANY

The Bank may freely ard separately assign or transfer any of its rights under the Debenture
ar otherwise grant an interest in any such rights to any person or persons. On request by Ehe
Bank, the Company shall immediately execute and deliver tu the Bank any form of
instrumnent required by the Bank to confirm or facilitate any such assignmenl or transfer or
grant of interest.

The Company shall nat assigh or transfer any of the Company’s rights or abligations under
this Debenture or enter into any transaction or arrangement which would resudt in any of
those rights or obligations passing to or being held in brust for or far the benefit of anether
persor, ' :

PARTIAL INVALIEMTY

Each of the provisions in this Debanture shall be severable and distinct from one another and
if at any lime any once or more of such provisions is or becomes invalid, ilfegal or
unenforceable, the validit y, legality and enforceability of the remaining provisions hereof
shall mot in any way be affected ar impaired thereby,

RESTRICTION ON LIABILITY OF THE BANK

Fxcept to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank now any receiver appainled by IL nor their eespeotive employees and agents shall:
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{a} -

(b}

e

(d}

be lialde to aceourit as a rnortgagee in possession for any sums OEFIEI{ than actual
receipis; :

be Hable for ary loss upﬁ h reahsatmn of, or for any action, I‘If‘g[PCt or default of
any nature whatsnever in cornection with, any part of the Charged Property for -
which a mortgagee n possessian might as such atherwise be liuble;

be under any duty of care or other obligation of whatsoover description to the
C::-"np*mv in relation to or in connection with the exercise of any right conferred
upon the 8ank, any receiver appointed by :t and their respectwe emplayaes and .
dg-‘:nts or .

be under any liability to the Company as a result of, or in cnnseqﬂence of tha
exercise, or attempted or purported exercise of, or fallure to exercise, any of
their respective rlghts :

CONCLUSIVE EVIDENCE

A certificate by an officizl of the Bank as to the Secured Obligations shall (save far manifest
errar} be binding and conclusive on the Company in any legal procoedings both in relation to
the existence of Lhe [iability and as to the amount thereof.

MO RELIANCE ON THE BANK

{a)

]

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

fi) the Corpany has not relied on any oral or written statement;:
representation, advice, opinton or infdrmation made or given ta the
Comnpany in good faith by the Bank or anvbody on the Bank’s behatf
and the Rank shall hueve no lizhilty to the Campany if the Company
has in fact so done;

{ii] the Campany has made, ndependently of the Bank, the Company's
own assessment of the viahility and profitability of any purchase,
project or purpose {or which the Company has incurred the Secured
Obligations and the Bank shall have no fabfiity to the Company if the
Comgany has ot in fact so done; and

i) there are no arrangements, collateral or relating to this Debenture,
which have not been recarded in writing and signed on behalf of the
Bank and the Compainy.

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

i in respect of the applicaliuﬁ by the Company of the money herebwy
secured;
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{#) fir respect of the Effucl%\fénés;, éppmhriétené&s oF agequacy of the
- security constituted by this Debenture or of any other security for the
Secured Obligations; or . - ' : '

{iit) to preserve the goodwill of aty husiness carried on by the Company
by running, or procuring the running of, such business or otherwisa,
either before or after the enforcement of this Debenture.

{c] The Company agrees with tha Bank for itself and as lrustee for its officials,
employees and agents that neither the Bank nar its officials, emplayees of dgents
shall have any liability to the Company in respect of any act or omission by tha
Bank, its olficials, employoes or agents done or made in goad faith.

MISCELLANEQUS
!

Aty amendment of or supplfement ta any part of this Bebenture shall only be effective and
hinding on the Bank and the Company { made in writing and signed by bath the Bank and
the Company. References to “this security”, o Lo "this Dekenture” include each such

“amendment and supplement.

The Company and the Bank shalt from time to time amend the provisions of this ebenture if
the Bank notifies the Company that any amendments are required 10 ensure that this
Debenture reflects the market practice prevailing at the relevant time following the
intraduction or exlension of econemic and monetary union and/for the euro in all or any part
of the Eurnpean Liniod,

The Bank and the Company agree that the occurrence ar non-ocedrrence of Eoropean
cconomic and monetany union, any event or events associated with Europeart ecodomic and
monetary urion andfor the introduction of any new carrency in alf or any part of the
Lurapaan Unien will nol result in the discharge, cancellation, rescission or tormination in
whaole or in part of this Debentwre or givie any party hereto the right to cancel, rescind,
terninate or vary this Cebenture in whaole or i parl.

Any walver, consent, receipt, settlement or release gfueh by the Bank in relation to this
Debenture shall only be effective if given in writing and then enly for the purpose far and
upan amy terms on which it is given.

For the purpase of exercising, assigning or transferiing its rights uncter this Debonture, the
Bank may disclose fo aiy person any infermation relating to the Company which Uie Bank
s al any tme.,

The rostriction on the dght of consalidating moergages contained in Section 92 of ke Law of
Property Act 1925 shall not apply to this Debenture or any further ar other 5ecurit1,r Enhﬂred
into purstiant to this Debanture,

Any change in the cunstitution of the Bank or its absorption of or amalgamation with any
other persoda shal nat inany way prejudice or affact the Bank's rights onder this Debertura.

i {but for this sub-clause] any company which has issusd any Securities would by virtue of
this Debenture be a “subsidiary undertaking” {os defined by the Companies Act 2005 or the
Companies Act 2006) or "associated underlaking” (as defined by the Caompanies Act 2036 or
arny stalulery provisions for the time betng relevant for Lhe purpose of the preparation of the
Bank’s accounts) of Lhe Bank, then the Bank or its neminee shall anly exercise any vating
rights in relation to such Securitics {and any other rights which are charged to the Dank
pursuant to this Dehemiure and which are refevant for the purpases of the delinitiuns of
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subsidiary undertaking and associated undertdking) in accnrdanée with the Company’s
instriuctions and in the Company's interest, except where the Bank or its nominee is
exeicising such rights for the purpose of preserving the value af the security hereby created
o for the purpose of reahsmg such seCuUriby.

The Bank shaFI be entitled to debil any account for the time being of th? Cﬂmpan‘f wikh T,hE
Bank with any sum due ta the Bank under this Debenturr:

Unless and until the Bank shall have made (lemand tor payment of the Secured E}hilgatlens
or ane al Lthe other events mentioned in sub-clause 101 shall have occurred, the Bank shall
nat be entitled (excemt for the purposes mentioned in sub-clauses  12{j}, 13.2{a) and 11{g}
to enter. upon the Company’s frechold or teaschaold or heritable property or to obtain
passessian thereof

Each term in any docement relating to the Company’s obligations to the Bank is, to the
extent not set out in or othofwise incorporated into this Debenture, Incorporated into this
Debenture in so far as is necessary lo comply with section 2 of the Law of Property
{Miscellancous Provisions) Act 198% but, except where stated olhorwise, if there is any
conflict hetween that tenn and any cther term of this Debenture, that other termn will

* prevail,

This document shak at all imes be the properly of the Bank
LAW AND JURISDICTION

This Detenture and any dispide {whether contractuzl or non-cortractusl, including, without
limitation, claims in tort, for breach of statutory duty or ai any other basis} agsing out of or
in connection with il or its subject maiter [*Dispute”} shall be governad by and construed in
accordance with the faw of England abd Wales,

The parties to thiz Debenfure irrevacably agreo, for the sole benefit of the HBank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this dawse shall Emit the right of the Sank to 1ake groceadings
against the Company it any other courl of comipotent jurisdiction, nor shall the taking of
proceedings in any one ar more jurisdictions preciude the taking of proceedings in any other
furisdictions, whelher concurrently or not, te thp extertt perntitted by the {aw of such ather
jurisdiction.

IN WITNESS whercof the parties hereto have execuied this Debentlure as a deed and have Jdefivered it
~upan its being dated,
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: TH.E SCH EDUJ.E '
{Registered Laﬁﬁ} _ .
' ) _ . He-giétéred a.t HM.Lam'_i _
Premises at : - ' Adminiétrative Arca Regis'tw. U!]dEI'ITiE‘..lﬂ Nﬁ _
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Lse this execution clause if Lhe Company is to execute scking by -:m!\,rinne directon;

signed as a deed by

A, Commane Builders Limited

-a(ft_ing by

Director T LBE CowartiniT

in Ehe presence of!

© Witness: . . Um\(m S frame)
fsignature}
Address:
Cerupalicn: INCCOUNTS L :
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SIGNED as a deed by ' as attornsy lor a!u:l on bahalf of
LLOYDS BANK PLC in Lhe presence of.

KB. NOTTO BE USED FOR REGISTERED CHARGES

(BETWEEN LEOYDS BANK PLC [hervinafier called  PROVIDED THAT this refease shall not discharge
the “Bark"} of the one part and within named thic Company from any liability to the Bank -
Company {hereinafter cailed the "Company”j of  remaining to be paid or any other security held by

the other part. the Bank.
WITMESSES that the Bank HEREBY REFEASES IN WITNESS whercof the Bank has executed this
unta the Company ALL the Charged Property Instrument as a deed and has delivered it upon its

{as defined within} TO HOLD the same unto the  heing dated.

Campany freed and discharged from the within

‘written Debenture and ol principal money;

interest, clainms and demands whatsoover

thereunder. '

SIGNED as 2 deed hy asallorney for and en behalf of
LEOYDS BANK PLC in the presence of:
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