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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5643503

Charge code: 0564 3503 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd March 2017 and created by ARROW BUSINESS
COMMUNICATIONS LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 15th March 2017 .

Given at Companies House, Cardiff on 16th March 2017

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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We certify that, save for material redacted pursuant to 5. 859G of the Companies Act 2006, this copy

instrument is a correct copy of the original instrument.

Datedthis /5 /Pt D7
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QOsborne Clarke LLP

2 Temple Back East
Temple Quay, Bristol
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1.1

- Arrow Business Communications Limited
| Registered Number
' 05643503

(the o
uco_m_pany‘u)

i o 4;;3}{?»“" ’1":: & r

DEFINITIONS AND INTERPRETATION

Irv this Debenture the following words and expressions shall have the following meanings:

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

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

“Credit Agreements” means all agreements now or heréafter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined by section g
af the Consumer Credit Act 1974) to any person of any amount and all agregments now or
hereafter entered into by ary person other than the Cémpany under which credit {as so
defiried) is provided or agreed to be provided and the benefit of which is assigned to or
otherwise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MDa3goC
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“Charged Securities” means:

(a) all those Securities which (or the certificates of which) are now or may at any
time inthe future be:

{i) lodged with or held (in certificated or uncertificated form) by the
Bank or its agents on behalf or for the account of the Company; or

(i) transferred to or registered in the name of the Bank or its nominee(s)
on behalf or for the account of the Cormpany; or

{iii) -held (whether in certificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nominee(s) at the request of or by arrangement with the Company;
or

{iv) held in uncertificated form by a member of CREST or any other
similar system (including the Company itself if a member of CREST or
other similar system) where the Bank or its nomineg(s) may to the
exclusion of the member of the system direct the transfer of such
Securities;

{whether lodged, held, transferred or registered for safe custody, collection,
security or for any specific purpose or generally and either befare or after the
date hereof); and

() the benefit of all agreemerts, arrangerents, Uhdertakings or gccotnts: urider
which any person holds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to the
order of the Company; and

(®)] all those Securities held by the Company in any subsidiary undertaking as
defined in Section 1162 {together with Schedule 7y of the Companies Act 20686;

*Enfranchising Legislation” means any legislation conferting upon & tenant or tenants of
property (whether individually ot collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acquire or requite the acquisition by a
nominee of the freehold or any intermeadiate reversionary interest in that property including
(without limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1993 and the Comimonhold -and Leasehold Reform Act 2002 but
does riot include Part 1| of the Landlord and Tenant Act 1954,

“Environmental Laws™ means all laws (statutory, common law or otherwise) including;
without lirnitation, circulars;, guidance totes anhd codes of practice from time to firvie
regulating the control and prevention of pollution to land water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations andfor process or activity and any chernicals or substances
relating to the same whether relating to health and safety, the workplace, the environment
orthe provision of energy (including without limitation the Health and Safety at Work etc,
Act 1974, the Control of Pollution Act 1974, the Environmiental Protection Act 1950, the
Environment Act 1ggs, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation {Conseguential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, ete., Works Requlation Act
1506, the Planring (Mazardous Substarices) Act 1990, the Public Health Acts and the
Radioactive Substance Act 1gg3 and any European Union directives or regulations

Page 4 of o



regulating the same) from time to time in force and any other instrument, plan, regulation,
permissian, authorisation, order o direction made or issued thereunder or deriving validity
therefrom;

“Environmental Licence” means any permit, licefice, authorisation, consent or other
. approval required by or given pursvant to arly Environmerital Laws;

“Hiring Agreements” means all agreerents {not being Credit Agreements) now or
hereafter entered into by the Company for the bailment or (in Seotland) the hiring of goods
to any person and all agreements {not being Credit Agreements) now or hereafter éntered
into by any person other than the Company for such bailment or (in Scotland) hiring the
benefit of which is assigried to or otherwise vested inthe Company;

“Insolvency Event” in relation to the Cornpany means each of the following:

{a) a meeting is convened for the purpose of considering a resolution to wind up the
Company;

(b) sucha resolution as is mentionied in paragraph (a) is passed;

c) a meeting of the directors or mernbers of the Company is convened for the

purpose of considering a resolution toseek a winding up order,-an administration
order or the appointrment-of an administrator;

() sucha resolution as is mentioned in paragraph (c} is passed;

{e) a petition for a winding up-or an application for an administration order is made
by the Company or its directors or members or is presetited against the
Company:

(f) such anorder as is meantioned in paragraph (6} 15 made;

fs)! a notice of appointment of or notice of intention to appoint an administratoer is

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

{(h} a receiver (administrative or otherwise) is appoirted over all or part of the
Company's assets;

(B the Company takes part in any action (including enteting negotiations} with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company's indebtedness;

)} the Company proposes of makes any general assigniment, composition or
arrangement with or for the benefit of all or some of the Company’s creditors;

(k) the Company suspends or threatens to suspend making payments to all or sorme
of the Company’s creditors;

)} any action is taken in any jurisdiction which is similar or analogous to any of the
faregoing; or

{m) the-Bank has reasonable grounds for believing that any of the foregoing is
imminent;
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“Instalment Credit Agreements” means the Credit Agreements and the Hiring
Agreements;

“Intellectual Property Rights” means:

(@) all present and future copyrights, patents, designs, trademarks, service marks;,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computér softwate programs, computer systems and
all other intellectual property rights whatsoever without any limitation, whether
registered or unregistered, in all or any part of the world in which the Conmipany is
legally, beneficially or otherwise interested;

(b) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to royalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of
-or relating to any intellectual property rights, whether such licences are granted
tothe Company or granted by the Company;

“Interests in Securities™ means the Charged Securities and all stocks, shares; securities,
rights, money or property or othet assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, optien or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interest and other income
payable in connection therewith;

“Non-Vesting Debts” means all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangernent relating to the purchase of any debts for the time being in force
betweeri the Company and the Bank but which fail to vest absolutely and effectively if the
Bank for any reason;

“Planning Acts” means all legislation from time to timie regulating the development, use,
safety and control of property including without limitation the Town and Country Planning

Act 1990 and any instrument, plan, regulation, permission and direction made or issued-
thereunder or deriving validity therefroim;

“Related Rights” rmicans in relation to any book or otherdebts:
(a) all security, bonds, guarantess, indemiities in relation to such debts;

(k) the right to demand,. sue for, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under which such
debts arise;

{c) the benefit of all covenants and undertakings from, and all causes.and rights of
action against, the debtor in respect of amount due and to become due under

the contract of arrangement under which such debts arise; and

{d) all ledgers, documents, computer or- electronic data {including operating
systems) recording or evidencing such debts;

“Secured Obligations” means:

(a) all money -and liabilities and other sums hereby agreed to be paid by the
Company to the Banl; and
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1.2

{b)

all othier money and liabilities expressed to be secured hereby tincluding, without
limitation; any expenses and charges arising out of or in connection with the acts
or matters referred toin.clavses 1o, 13, 14, 18, 23) and all other obligations and
liabilities of the Company under this Debenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency of clrrenty unit,
interest rate or commodity hedging arrangement) and other secutities of any kind {(whether
in certificated or uncertificated form and whether marketable or otherwise); and

“Value Added Tax” includes anyother form of sales or turnover tax.

In this Debenture:

{a)

(b}

The expressions the “Company” and the “Bank™ where the context admits

include their respective successors in title andfor assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this.
Dabenture may be made or given i writing executed by any such successors or
assigns of the Bank and the Cornpany hereby irrevocably appoints each of such
successors. and assigns to.be its attorney in-the terms and for the purposes set
outin clavse az;.

unless the context requires otherwise:
(i) the singular shall include the plural and vice verss;

(if) any reference to & person-shall-include an individual, comipariy,
corporation, limited liability partnership or other body corporate,
joint ventyre, society or an unincorporated association, organisation

~or body of persons (including without limitation a trust and a
partnership) and any government, state, government or state agency
or international  organisation (whether of not a legal entity).
Referetices to a person -also include that' person's successors and
assigns whether immediate or derivative;

{iif) the expression “this Debenture” rrieans this debenture and shall
extend to every separate and independent stipulation contained
‘heren;

(iv} any right, entitlement of power which may be exércised or ahy

determination which may be made by the Bank under or inh
connection with this Deberiture may be exercised or made in the
absolute and unfettersd discretion of the Bank which shall not be
under any obligation to give reasons therefore;

(v rafarénces to any statUtory provision (which for this purpase means
any Act of Parllament, statutory instrUment or regulation or
European directive or regulation or other European legislation shall
include a reference to any modification re-enactment or replacemeit
thereof for the time being in force; all regulations made thereunder
from time to time and any analogous provision or rule vnider any
applicable foreign taw;

{ui) for the avoidance of any doubt, the rights, powers and discretions

conferred upon the Bank by or pursuant to this Debenture shall
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2.3

1.4

(unless otherwise expressly stated) apply and be exercisable
regardless of whether a dermand has been made by the Bank for the
payment of the Secured Obligations or.any of them and regardless of
whether the power of sale or other powers and remedies conferred
ori miortgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or become exercisable; and.

{vi) referencas to clauses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Debenture.

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

The perpetuity period applicable to any trust constituted by this. Debenture shall be eighty

YeaArs.

AGREEMENT TO PAY

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

(@)

(b)

(©

(d)

all money and liabilities whether actual or contingent (including further advances

made hereafter by the Bank} which now are or at any time hereafter may be due,

owing or incurred by the Company to the Bank anywhere or for which the

Company may be o become liablé to the Bank in any manner whatsoever

without limitation {and (in any case) whether alorie or jointly with any othear

person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same imay at any earlier time have béen due owing

orincurred to some other person and have subsequently become due, owing or

incurred to the Bank as-a result of a transfer, assignment or other transaction or -
by operation of law});

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed betwizen the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank’s

“base rate for the time being in force {or its equivalent or substitute rate for the

time being) or, in the case of an amount. denominated. in any currency or
currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (as conclusively determinied by the Bank) of
funding surins comparable to and in the currency or currency unit-of such amount
in the London Interbank Market {or such other market as the Bank may select)
for such consecutive petiods tincluding overnight deposits) as the Bank rmay in its
absolite diseretion from tirme to time select;

cormmission and other banking charges and legal, administrative and other
costs, charges and expenses incurred by the Bank in relation to the Debenture or
the Charged Property (including- any acts necessary to release the Charged
Property from this security), or in enforcing the security hereby created on a full
and ungualified indermnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,

employees or agents in dealing with any matter relating to this Debenture. Such
fees shall be payable at such fate as may be specified by the Bank.
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INTEREST

The Company shall pay interest at the rate aforesaid on the money so due {whether before
or after any jidgrent which may be recovered therefore) upan such days in each year as
the Bank and the Company shall from time. to time agree or, in the absence of such
agreement, as the Bank shall from time to time fixand (without prejudice to the right of the
Bank to require payment of such interest) all such interest shall be tompounded (both
before and after any demand or judgnient) Upon such days in each year as the Bank shall
from tirne to time fix.

CHARGES

“The Company with full title guarantee hereby charges with the payment of the Secured

Obligations and sothat the charges hereby created shall be a continuing security:

First: The freehold and leasehold property (if any) of the Company both present and future
including (without prejudice to the generality of the foregoing) the properties (if any)
specified in-the Schedule (and, where any such property is leasehiold, any present or futuré
right’ or interest. ‘conferrad upon the Company in relation thereto by virtue of any
Enfranchising Legislation. including any rights -arising against any nominee purchaser
pursuant thereta) and all buildings and fixtures (including trade fixtures) fixed plant and
machinery from time to timé on any such property and all liens, mortgages, charges,
options, agreements and rights, titles and interests (whether legal or equitable) of the
Company in or over land of whatever description both present and future.

Secondly: All the right, title and interest of the Companyin.all fixed plant and machinery en

any freehold or leasehold propeity forming part of the Charged Property from time to time

hired, leased or rented by the Company from third parties or acquired by the Company from

third patrties on a hire, instalment or conditional purchiase basis including {without prejudice

to the generality of the foregoing) the Company’s right to any refund of rentals or other-
paymeants,

Thirdly: All book debts (including without limitation any book debts which are Nen-Vesting
Debts) both present and Tuture due or owing to the Company of in which the Company is
fegally, beneficially or otherwise interested (and the proceeds thereof) and the benefit of all-
rights relating thereto including (without prejudice to the generality of the foregoing) the.
Related Rights, negotiable or non-negotiable irstruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid venders’ liens and similar and .
associated rights.

Fourthly: All other debts (including without limitation any other debts which are Non-
Vesting Debts), claims, rights and choses in action bioth present and future of the Company
or in-which the Company is legally, benéficially or otherwise interested (and the proceeds-
thereof) including (without prejudice to-the generality of the foregoing):

(a) deposits and credit balances held by the Company with the Bank or any third
party from time to time both present and future (including choses in action
which give rise or ray give rise to a debt or debts) owing to the Company (and
the proceeds thereof);

(b any amounts owing to the Company by way of rent, licenice fee, service charge or

' dilapidations by any tenant or licensee {in each case whether present or future)
of any freehold or leasehold property from tirie to tite forming part of the
Charged Property and-any ground rents and rent charges, rent deposits and
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{e)

()

purchase deposits owing to the Company (and, in each case, the proceeds
thereof);

without prejudice to paragraph (d) below, any amounts owing or which may
become owing to the Company underany building, construction or development
contract of by virtue of the Company’s rights under any retention or other trusts,
whether or not ahy certificate as to the amount due has been issued in respect
thereof {and the proceeds thereof);

without prejudice to paragraph (e) below, all rights (and the proceeds of such
rights) present or future, actual or contingent, arising under-or in connectian
with any contract whatsoever in’ which the Company has. any right, title or
interest {including, without limitation, all policies and contracts of insurance and
assUrance);

any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent authority howsoever arising or by way of settlerment or comproirise
of any legal preceedings; and

the benefit of all rights relating to such debts, clainis, rights and choses in action
including (without prejudice to the generality of the foregoing} such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Company for the tirme being carries an any. business comprising or
relating to the provision of credit (as defined by Section g of the Consurmer Credit Act 1974)
orany business comprising or relating to the bailment or (in Scotland) the hiring of goods:

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

{a}

(b)

(c)

(d)

Sixthly:

under orin respect of the Credit Agreements;

the full benefit of and all rights under the Hiring Agreements, including all
muney payable under or in respect of the Hiring Agreements;

the full benefit of and all rights relating to the Instalment Credit Agreements

including all legal and equitable charges and other securities and guarantees and-
the othier rights and remedies expressly of impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees;

the Company’s present and future rights and interests (if any) in and to any
chattels comprised. in the Instalment Credit Agreements of securities and
guarantees provided in relation thereto including {without prejudice to the
generality of the foregoing) any right to damages relating therete and the
benefit of any warranties given in respect thereof insofar as the property or any
interest in such chattels remains vested in the Company; and

the full benefit of the Comipany's rights and interests {if any) in and to all

insuranice effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or any security or guarantee

provided it relation thereto.

the Charged Securities;
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4.2

43

4l

45

5.6

{a) all rights in respect of or incidental to the Charged Securities; and
{b the [mterests in Securities.
Saventhly: The Intellectual Property Rights.

Eighthly: The goodwill and the uncalled capital of the Company both present and future.

‘Nirthly: All other plant and machinery, fittings and equipment (not in ary such case being
~the Company's stock-in- trade or work in progress) now of at any time hereafter belonging

to the Company or in which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any frechold or leasehald property of the
Company.

“Tenthly: All the rights, interests and benefits of the Company under any present or future

hire-purchase, conditional sale, credit sale, leasing or rerital agreement to which the
Company is a party in the capacity of hirer, purchaser or lessee including (without prejudice
to the generality of the foregoing) the Company’s right to any refund of rentals or other
payments,

Eleventhly: The uridertaking arid alf property and assets of the Company both present and
future including {without prejudice to the generality of the foregoing) heritable property
and all other property and assets in Scotfand and the Charged Property First; Secondly,
Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly- describied (if and
ity so far as the charges thereon or on any part or parts thereof herein contained shall for any

reason be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all those parts of the Charged Property First described now vested
ir the Company shall constitute a charge by way of legal moirtgage therean) and as regards
the Charged Property Eleventhly described shall be a first floating charge.

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

This Debenture shall bind the Company as a continuing security for the Secured Obligations

notwithstanding that the llabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule Ba to the Insolvency Act 1986 shall apply to the floating charge
created by this Debenture.

The Company represents and warrants that at the date that the Company executes this

Debenture the Company has made full disclasure in writing to the Bank of:

{a) any information relating to each part of the Charged Propeity and each right
held by any other person in relation to any part of the Charged Property which,
in-each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as secutity for the Secured
Obligations; and

(%)} each matter in-respect of which the Bank has requested information from the
Company in connection with this Debenture.
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5. RESTRICTIONS AND WARRANTIES

5.1 The Company shall not without the prior written consent of the Bank:

{a)

(b}

(c)

{d)

(e)

(f)

sell, assigh;, license, sub-licerise, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property (other than the Charged Property
Eleventhly described) subject as provided in clause 5.7(a);

create or permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assighinent by way of security, pledge or lieri or any other encumbrance
or security whatsoever upon the Charged Property except a lien arising by
operation of law ifthe ordinary course of the Company’s business as conducted
during the 12 months preceding the date when the lien first came into existence;

enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance ar

security as would be prohibited by sub-clause s.a(b);

transfer, sell or eotherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by a single transaction or a
number of transactions whether related or not except by way of sale at full value

inthe usual course of trading astransacted at the date hereof;

vary or purpoit to vary any Instalmient Credit Agreement or any security or
guarantee provided in relation thereto or give any consents or licences under the
terms-of any Instalment Credit Agresment or any security or guarantee provided
in rélation thereto provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any. such licence or
consent if to do so would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement or such security
ar guarantee and if ta do so would not affect the validity or enforceability of such
Instalment Credit Agreement or such security or guarantee; or

enter into any agreement with & financier, provider of maney, creditor or any
othier party whatsoever (hereinafter called the “Financier”) which has the
economic effect of, or an economic effect similar to-that of; providing security in
respect.of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or more of the following: -

(M) sales, agreements for sale or transfers of any property or rights
whatsoeverto the Financier; andfor

(iiy sales, agreements for sale or transfers actually or poteritially on

behalf of the Financiet to any third party whatsoever; andjor

(iii) the grant or possible grant. of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-¢lause

5.1{f)(ii);

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

“RESTRICTION
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No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
a@ny registered charge is to be registered without a written consent signed by the proprietor for the time

5ok

55

5.6

5.7

‘beinig of the charge dated in favour of Lloyds Bank ple referred to inthe Charges
Register.”
5.3 The Company represents and warrants to the Bank, and so that each such representation

and warranty shall deemied to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in writing priot to

the date hereof:

{a) the Company has not made any election pursuant te paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Charged Property;

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

contained in clause 4 do not infringe any intellectual property rights whether
registered or uriregistered whatsoever;

(c no circumstances have occurred during the Com:pa.ny'-s owrership of any
frechold or leasehold property and, so faras the Company is aware after making
due and careful enquiry, no crcumstances oceurred before the Company's
ownership of any freehold or leasehold property now owned by the Company
which have led or could Jead to a competent avtherity ot a third party takingany -
action or maki'ng a claim under any Environmental Laws (including the
requirement to clean Up or remedy in any other way any contaminated part of
the environment or the revocation, suspension, variation or non-renewal of any
Environmental Licence) or which have led or could lead to the Company having
to take action to.avert the posaibility of any such action or claim; and

{d) the Company is solely and beneficially interested in the Charged Property.

The Company shall not miake or revoke such an election as is referred to in sub-clause 5.3(a}
in telation to any part of the Charged Property without the Bank’s prior written consent or

unless the Bank requests the Company to do so in which case the Company - shall

lmmed;atety make or revoke {as the case may be) such an election in relation to-any part of
the Charqed Property that the Bank cansiders appropriate-and give valid notification of it to
H.M. Revenue and Customs. '

The Company shall bear all costs of and/or pay to the Bank an demand all costs of and
consent to or concor in the entry of any registration, riotice or memorandum on any register
i the United Kingdom ar elsewhere {including without limitation any registration under
Saction 25 of the Trade Marks Act 19g4) which the Bank may require in.order to register or
note any interest it may have in, to or under the Intellectual Property Rights described {or
any patt thereof) andfor to restrict any dealings in, under or in connection with. the
Inteflectual Property Rights.

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 Paterits Act 1988) which miay .
affect or relate to the Intellectual Property Rights as the Bank may require.

fa) Sub-clavse 5.1(a) shall not prevent the Company without such consent as is
refarred to in that clavse collecting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged Property in
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{c)

(d)

the ordinary course of the Company’s business and paying the same into the
Company's account{s) with the Bark in accordance with sub-clause 5.5(by {and

additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-

clause 5.7(d}}. Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the

purposes of clause 5.1(a} to such payment unless such payment was made as a

result of some mistake of fact on the part of the Bank;

The Company shall pay into its account ar accounts with the Bank the proceeds
of the book and other debts, monetary claims and choses in action forming part
of the Charged Property prowded that the Bank shall be deemed to receive the
amounts owing to the Company referred to in paragraph (b) of the Charged
Property Fourthly described in sub-clause 4.1 pursvant to the fixed charge

contained therein and not pursuant to the fixed charge on freehold and

leasehold property First described in that sub-clause or as mortgagee in
possession.

The Cornpany declares that all proceeds received orobtained by the Company-or

on the Company’s behalf but which are not so paid or transferred into that
account or accounts shall be received and held by the Company on trust for the
Bank.

In the event that the Company enters into any debt purchase, invoice
discounting or other financing arrangements with the Bank relating to the
purchase of any debts of the Company ("Debt Purchase Agreement”) then
without prejudice to the generality of clause 5.7(by the Company shall give to its
debtors or othier obligors (whose debts are the subject of and referable to the
Debt Purchase Agreement) such instructions as may be required from time to
titme by the Bank to make payment of the proceeds of such debts directly into
the account specified by the Bank pursuant to such Debt Purchase Agresment or
otherwise specified in writing by the Banl to the Company {the “Receivables

Account”). If any such debtor proceeds are for any reason remitted to and

received by the Company, the Company shall immediately upon receipt remit
the identical cash or other remittance or instrument into the Receivables
Account and pending such remittarice hold the same on trust absolutely for the
Bank, separate from the Company’s own monigs. The Company acknowledges
that any balance standing to the credit of the Receivables Account shall be held
on trust absolutely for the Bank and that it may not, without the. prior written
consent of the Barik, withdraw any such monies from the Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested ta do so by the Bank, for deposit with the Bank and
the Bank during the continuarice of this security shall be entitled to hold and retain (uriless
held by a prior martgagee at ‘the date hereof and for as fong as it remains the prior
martgagee):

(@)

{b)

all deeds and documents of title relating to the. Company’s freehold and
leasehold and heritable property for the time being;

alf stock and share certificates and dotuments of title relating to Interests in
Securities; .
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7.1

7.2

7:3

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

and guarantees provided in rélation thereto; and

(d} all such (if any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from timie to
tite specify.

{a) If arty of the Interests in Securities are in uncertificated or dematerialised form,
the Company shall, forthwith upon being requested to do so by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subject to
the facilities and requirements of the relevant system, to effect a transfer of title
of such Securities into the name .of the Bank or its nominee and to cause the
Operator to issue an Operator-instruction requiring the participating issuer in
respect of such Securities to register such transfer of title; -

{by following the giving of such instructions the Company shall procure the registrar
of such issuer to amend the issuer's register by enteririg the Bank or its norinee
pursuant to such transfer of title in place of the Company;

{c} for these purposes. “instruction”, “Operator”, “Operator-instruction”,
“relevant system” and “participating issver”, shall have the meaning given to
those terms inthe Uncertificated Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages,

‘securities, charges, agreernents or other legal docurnentation as the Bank shall reguire of

and-on all or any of the Charged Property to seécure payment of the Secured Obligations,
Such assignmerits, mortgages, securities, charges, agreemerts or other legal
documentation shall be prepared by or on behalf of the Bank at the cost of the Company
and shall conitain all such clauses for the benefit of the Bank as the Bank may require

including without limitation, if so required by the Bank in the case of a mortgage or charge

ot any frechold or leasétiold property, any such clauses as are-contained in any of the Bank's
standard forms of mortgage from time to time and, in the case of securities over heritable.
property, any such clauses as are contained in any of the Bank’'s standard forms of standard

-security from time to tirme.

The Company shall at any time if and when required by the Bank and at the Company’s cost

‘give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assignments, mortgages, securities; charges, agreemerits or

other legal documentation and shall take, do or execute such steps, acts, deeds, docurnents

and things as the Bank may consider nacessary of désirable to give effect to and procure the

perfection; of the security inteénded to be granted by this Debenture or any such further
legal or other assignments, mortgages, secutities, charges, agreements or other legal

documentation.

On each occasion that the Company acquires, or any nominee on the Company’s behalf
actjuires, afy property the title to which is régistered or required to be registerad under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of
such acquisition and each relevanit title numiber or if the and is unregistered the Company
shall procure that title to that property is duly and promptly registered (as applicable) and in
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any event the Company shall procure that this Debenture is noted on the register with an
agreed notice and the Company shall apply for a restriction in the terms referred to in sub-
clause 5.2,

Without prejudice to the security hereby constituted the Bank may at any time {either

‘before or after demand has been iade by the Bark for payment of the money tereby

secuted) by notite in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with imimediate effect into a
fixed charge as regards any of the Charged Property Eleventhly described specified in the
notice.

I, without the Banlk's prior written consent, any security comaes into existence in favour of a

‘third party in relation to any part of the Charged Property Eleventhly described or if any

person carries out, or attempts to carry out, any. enforcement or precess {including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Eleventhly describied, 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

The powers and remedies conferred on mortgagees by Section 10z of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 03 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to authorise the Bank to lease and make arrangements for leases at a premium or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient-arid
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bankin
exercising his powers under this Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sale discretion thinks fit and shall not be
undér any duty or obligation to obtain the best or any particular price.

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

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

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereof; '

{a) exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for Jeases or lettings and accepting or agreeing to accept
surreriders of leases; or

(b} part with possession of such property or grant any lease, tenancy, licence, right.
or interast-to vccupy such property or any part thereof; or
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10.2

10.3

{c) amend or confer upon any person any lease, tenancy, licence, right or interestto
occupy such property or any part thereof or grant any licence ot permission to
assign, underlet or part with possession of such property or @y part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A
RECEIVER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Company shall have reguested it to do so of an Insolvency Event shiall have occurred (Upon
the happening of which the security in this Debenture shall be inimediately enforceable) the
Baril shall have power, in writing under the hand of any official of the Bank authorised by
the Banlk from tirme to time or any person authorised by any such official in writing, to
appuoint .any person or persons as the Bank thinks fit to be an administrator or jeint
administrators or several administrators or joint and several administrators of the Company
or alternatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Property to act, in the case of two or more receivers; jointly, severally or
jointly and severally iri relation to any pait of the Charged Property and to the extent
permitted by law similarly to remove any such receiver and to appoint another or tthers in
his place.

Iif the Bank excludes any part of the Charged Property from the appointrment of any receiver,
the Bank may subsequently extend that appointrment {or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the
Comipany or at his option in the name of the Bank (but enly with the specific approval in
writing of the Bank) or at his option in his own name (and in any case notwithstanding any
Company could-do-or omit to do and @n addition} may exercise all or any of the powets
specified in Schedule 1 to the Insolvency Act 1986 (notwithstanding that such receiver may
not be an administrative recéiver) ard in particular {but without prejudice to the generality
of the foregoing) any such receiver may:

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

{h) carry on, manage, develop. or diversify or conicur in carrying on, managing,
developing or diversifying any business of the Company or any part thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out or complete {(with or without
riodification) on any of the Charged Property any works of deriolition, building,
repair, construction, furnishing or any project or development. in which the
Company was engaged;

{c) raise or borrow any money from ot incur any other liability to the Bank or any
other person and on: such terms as to interdst or otherwise and with or without
secutity &s such receiver rmay think expedient and so that any such security may,
with the prior written consent of the Bank,; be orinclude a charge on the Charged
Property ranking either in priority to or pari passu with or after the security
hereby created;

{dy forthwith and withgut the restriction imposed by Section 103 of the Law of
Property Act 1gzs sell, realise, dispose of or coricur i selling, realising or
disposing of (but where necessary with the leave of the Court) and without the
neet to observe any of the provisions of Sections gg and 100 of the said Act let gr
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(g}

concur in letting or surrender or concur in surrendering or accept surrenders of
leases or tenancies of all or any of the
Charged Property;

carry any sale, exchange, realisation, disposal, lease; tenancy or surrender of the
Charged Propetty into effect by conveying, transferring, assigning, leasing,
letting, surrendering or accepting surrenders in the name and on behalf of the
Company {or other the éstate 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 as such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this
Debenture so'to do. Any such sale, exchange, realisation, disposal, lease or
tenancy may be for cash, debentures or other obligations, shares, stack or other
valuable consideration and may be payable in a lump sum or by instalments
spread over such period as such receiver shall think fit and so that any
consideration received-or receivable shall forthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and other fixtures
may be severed and sold separately from the premises containing them without
the consent of the Company being obtained thereto;

obtain {by way of application or otherwise} any approval, permission, consent
and licence (including any Environmental Licerice, planning permission and
building  requlation approval), enter into and perform contracts and
arrangements, purchase materials and inicur any type of obligation;

(i) promote the formation of a subsidiary or sulssidiaries of the Company

' with a view to such subsidiary or subsidiaries purchasing, leasing;
licensing or otherwise acquiring interests in or the use of the Charged
Property or with a view to such subsidiary or subsidiaries engaging
employees or providing management or other services in-connection
therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver from time to
time;

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

(iii) arrange for the purchase, lease; licence or acquisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries on a
basis whereby the consideration may be for cash, shares, debentures,
loati stock, convertible loan stock or other securities, shares of profits
or sums calculated by reference to profits or turiiover or royalties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in a lump sum or by
instalments spread over such period as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the

Company or otherwise as may seem expedient including (without prejudice to

the generality of the foregoing) proceedings for the collection of rent in-arrears

at the date of his appoirtment;
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(o)

(s3]

(1)

enter into any agreement or make any arrangerment or compromise which such
recefver shall think expedient in respect of the Charged Property;

rriake and effect all répairs to and renewals and improvements of the Cornipany’s
plant, machinery and effects and insure the Charged Property andfor maintain of
renew any insurances of the same on such terms as such receiver shall think fit or
as the Bank may direct; '

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine

and dismiss any of the same;

adopt any contracts of employment entered into between the Company and any
of its employees with such variations to the contract as such receiver may think
fitand dismiss any such employees;

exercise the Company’s rights under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
extended lease thereof;

cause the Company 10 grant such powers of attorney or appoint agents as such
receivermay from time to time think'expedient;

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

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

‘covenants;

purchase any freehold and leasehiold properties and other capital assets if such
receiver considers it would be canducive to realisation of the Bank’s security to
do so; and

da all such other acts and things as may from time to time be considered by such
receiverto beincidental or conducive to any of the matters o powers aforasaid
or otherwise incidental or conducive to the realisation of the Bank’s security or

‘the exercise of his Fum:tmns as recewer

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money received.
by such receiver shall (subject in relation to éach paragraph bélow to any claims having
priority-to the matter therein described) be applied:

(a)

(b)

(9]

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

sacondly (if such receiver thinks fit, but not otherwise) in or towards payrient of
all or any of the matters referred to in paragraphs (i), (i), (i) and (iv) of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations.
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11.2:

Any such receiver shall at all times and for all purposes be deemed to be the agent of the
Comipany which alone shall bé responsible for his acts-or defaults and for his remuneration.

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 amoeunts as may from time to time be agreed

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

the work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of
the Law of Property Act 1925,

Only maney actually paid by such receiver to the Bank shall be capable of heing applied by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10-shall be in addition to all powers given by statute to
the Bank or to any suchreceiver.

(=) If any person takes {or threatens to take) any steps to enforce any security which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the. Bank or such receiver (in respect of such Charged
Property) may at any time redeem any part of that person’s security or procure
its transfer to the Bank ar such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable.as provided in clauseés 2 and 3 frorn the date of the same
having been expended.

{b) The Bank and such recelver may settle anid pass the accounts of any person
entitled to any security which ranks before or equal to any part of this security in
refation to any part-of the Charged Property. Any account so settled and passed
shall be conclusive and binding onthe Company.

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

PROTECTIONOF THIRD PARTIES

No person (each a “Third Party”, including any insurer, assurer; purchaser or security
holder) dealing with the Bank or any receiver appointed by it or their respective employees

and agents need enqguire:

(@) whether any right, exercised or purported to be exercised by the Bank, such
receiver or their respective employees and agents has becorme exercisable; or

(b} whether any of the Secured Obligations are due or refmiain outstanding; or
() as to the propriety or regularity of anything done (including any sale, dealing or
application of money paid, raised or borrowedy by the Bank; such receiver or

their respective employees and agents.

Each of those things shall {(as between that Third Party on the one hand and the Bank or any
receivér appointed by it or their respective emiployees and agents or the other hand) be
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deerned to be exercisable, due, outstanding, proper, regular and within the terms of this
Debenture (as the case may be) aiid to be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 186 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective einplayees and agents may give
receipts to any Third Party. The Company agrees that each receipt shall be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations

-ta see tothe application of any assets paid or transferred to or by the direction of the Bank;

such receiver, employee or agent.
COVENANTS
The Company shall:

(&) conduct and carry on its busiriess in & proper and efficient manner and not make
any substantial alteration in the nature of or mode of conduct of that business;

(b} within such period as is allowed by law for the dalivering of such accounts to the
Registrar of Companies, furnish to the Bank & balance sheet and profit and loss
account  complying with all applicable 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 state of affairs of the Company as at the
date to which they are made up, avdited and reported upon by an accountant”
approved by the Bank and also from time to time such other information about
the Company {including information about the assets and liabilities of the
Corapany) as the Bank may reasonably require;

{c) triaintain at all times the aggregate value of the Company's-gaod book debts and
cash in hand as appearing in the Company’s books and investrenits quoted on
any recognised stock exchange and its marketable stock-in-trade (taken at cost
or-market price whichever may be the lower according to the best estimate that
can be formed without it being necessary to take stock for thé purpose} at such
sum {if any) as the Bank may from time to time require by not less thain one
month’s rotice in writing to the Company (and in the absence of such
notification from the Bank at a sum which is at Jeast twice the Secured
Obligationis). On such dates (if any) in every year a5 rmay from time to-time be
required by the Bank the Comipany shall obtain and furnish to the Bank a
certificate showing the said sggregate value together with details of any
amounts payable by the Company and outstanding which under Sections 175
and 386 of the Insolvency Act 1986 or undeér any other statute would in the event
of the liquidation of the Company constitute preferential debts, Such certificate
shall be signed by the Managing Director of the Compariy for the time being or
afy other Ditector of the Company acceptable to the Bank. For the purposes of
this sub-clause there shall be disregarded:

{iy any stock-in-trade the property in which. remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in'the possession,
order or disposition of the Compariy; and
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(d)

{e)

(fy

(g)

{ii) any book debts.or cash in hand deriving from any such stock-in-trade
as is referred to in paragraph (i) of this sub-clause:

maintain at all times the aggregate value of the amounts remaining to be paid
under the Approved Instalment Credit Agreements (excluding those Approved
Instalrent Credit Agreements under which instalments are more than six
months in arrears) at such sum (if any) as the Bank may from time to time
require by not less than one rmionth's notice in writing to the Company and on
such dates (if any) in every year as may from time to time be required by the
Bank the Company shall obtain from the Managing Director of the Company for
the time being orany other Director of the Company acceptable to the Bank and
furniish 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 conditions as the Bank may specify) sever

‘or remove from the Charged Property First described any trade or other fixtures,

fixed plant and machinery for the time beihg thereon except for the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant and
machinery of equal or greater valueg;

i comply with all covenants, restrictions; ‘requirements, provisions,
regulations and coriditions affecting the Charged Property (including
the use or eénjoyment of it); and

ity fully and punctually perform each obligation on the Company in
relation to any security in favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Compary shall
immediately produce to the Bank evidence of such performance
(including a receipt for any paymient made by the Company);

comply with all relevant ficences, consents, permissions and conditions from
time to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to er enter into. any
agreement with any relevant planning authority affecting the Charged Property
First-described;

farthwith upon réceipt of any permission, notice, order, propesal  or
recormmendation-given of issued by any competent plarining authority to the
owner or occupier of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
fandlord of the Charged Property First described forward the same or atrue copy
thereofto the Bank;

not make or consent to the making of any application for plannitig permission or
any other application under the Planning Acts affecting the Charged Property

First described- unless eithier the Bank has consented in writing to. such

application beiivg made or a copy of the propesed application has bieen sent to
the Bank at least one month before the date of the application and the Bank has
raised no objection to the making of the application;
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(k}

"

{m)

{n}

{a}

{23}

(q)

{s)

permit the Bank or its agents at any time to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether ar not the Company is complying with its
obligations under this Debenture;

not take or-knowingly fail to take any action which does or might reasonably be
expected to affect adversely any registration of the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times (including

withouit limitation by paying at the Company's expense all recording and renewal
fees) and taking all action reasonably necessary to defend such Intellectual

Praperty Rights against any action, claim or proceeding brought or threatened

by any third party and to stop infringements thereof by any third party;

not-abandon or cancel or authorise any third party to-do any act which would or
might invalidate and jeopardise or be inconsistent with the Intellectual Property
Rights and not ornit or authorise any third party to omit to do any act which by
its omission would have that effect or character;

promptly notify. the Bank of any infringement by any third party of any
Intellectual Praperty Rights;

not do or cause or permiit to be done or amit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketability of the security created by this Debenture or of the Charged
Property;

not (without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature (including without limitation any
expenses. in carrying out a planning permission unléss a copy of the relevant
planning permission has béen sent to the Bank at least one month before the
date. of commenicement of such development and the Bank has raised no
objection to such development);

riot {without the prior written consent of the Bank} redeem or purchase its own
shares.or pay an-abriormal amount by way of dividend;

notify the Bank immediately on the occurrence of an Insolvency Event; and

if any hotice (wiiether agreed or unitateral) is reglstered against the title.of all or
part of the Charged Property First deseribed in sub-clause 4.1, give to the Bank
full particulars of the circurmstances relating to such registration and, if such
notice shall have been registered In order to protect a purported interest the
creation of which is contrary to the obligations of the Corhpany under this
Debenture, immediately at the Company’s expense take such steps as the Bank
reguires to ensure that the notice is withdrawn or cancelled.

REPAIR AND INSURANCE"

The Cormpany shall:

{a)

keep all buildings and fixtures hereéby charged in'a good state of répair;
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(b)
()

(d)

te)

(fy

{a)

(b}

keep all plant and machinery in good working order and condition;

insure and keep insured all its property and effects of every description with
reputable insurers -and on terms for the time being approved by the Bank
(making such amendments thereto as the Bank may from time to time require)
against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time be required by the Banl in
their full reinstatement value for the time being. in the joint names of the
Company and the Bank or with the interest of the Bank endorsed onthe policy or
policies or noted as the Bank may require;

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

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

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

If default shall at any time be made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereofin & good state of repair and
in good working order or in effecting or keeping up any such insurarice or in
paying any rent or other outgoings or dilapidations or in producing to the Bank
any such policy or receipt; it shall be Jawful for, hut nat obligatory on, the Bank to
repair and maintain the same with power to enter any of the Company's
property for that purpose or to pay such rent or other cutgoings or dilapidations

and any sum or sums so expended: by the Barik shall be repayable by the
Company to the Bank on demand together with interest computed and payable
as provided in clauses 2 and 3 from the date of payment by the Bank as-aforesaid
and, pending repayment, shall be secured hereby.

All money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the property and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and
{at the Bank's. option) the Company shall pay such money to thie Bank or shall
apply the same in replacing, restoring or reinstating the property destroyed or
damaged.

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

make any claim against the insurer under any part of any insurance policy and to admit;

corripromise or settle such claim or any liability relating to any such claim or any potential

claim.

The: Company also authorises the Bank to receive any amounts payable or received in
respect of ariy- insurance policy or claim under any insurance policy and to give a good
discharge to the insurer in respect of such amounts.
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Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held (or under any superior lease) in settlement of any claim
made by the lessor for any rent or other outgoings or dilapidations reserved or payable or

-alleged to be reserved or payable under the lease shall be deemed to be a payment properly

miade under clause 13.2(a) (whether or not actually due to the lessor and whether or not
disputed by the Comipany) provided that such payment was made by the Bank.in good faith
for the purpose of aveiding, comprormising or terminating any proceédings for forfeiture or
otherwise for the purpose of preserving or enforeing the security hereby created.

ENVIRONMENTAL OBLIGATIONS

The Company shall:

{a) obtain all Environmental Licences applicable to the Charged Property and to the
Company's business and comply with theterms and conditions of the same;

(b comply with all Environmental Laws applicable to the Charged Property and to
the Company’s business and not permit a contravention of the same;

(c) notify the Bank of the receipt of and content of all ¢laims, notices or other
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licerice which may have a
material adverse effect an the market value of the Charged Property or on the
Company's busiriess and shall forthwith take such steps as the Bank may direct
to remedy and/or cease the continuation of any such alleged breach;

{c) promptly pay all fees and other charges in respect of any Environmental Licence
applicable tothe Charged Property and to the Company's business;

(e} forthwith notify the Bank of the receipt of and the contents of -any notices or
other cormmunication varying or suspending any Environmental Licence relating
6 the Charged Property and to the Caompany’s business and forthwith take such
steps as the Bank may direct to reinstate in full force and effect any
Environmental Licerice so varied or suspended;

(fy forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Property and to the Company’s
busiress: and

{g) pay on demand the tosts and expenses (including Value Added Tax) incurred by
the Bank in commiissioning environmental audits (which the Bank shall be
entitled to do whenever it thinks fity and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Company for the
purpeses of such -environmental audits. {Such costs and expenses shall bear
interest from the date of demand computed and payable as provided in clauses
2 and -3, and pending payment shall be secured hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represerits and undertakes in relation to each

Approved Instalment Credit Agreement, as and when the sarrie is déposited with the Bank:

{a) that such Approved Instalment Credit Agreement atid any security or guarantea
provided in relation to it is fully valid and enforceable in accordance with-its
terms, and that the form and content of the Approved Instalment Credit
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(b)

(d)

()

(f)

(9}

(k)

(i}

Agreement and any security or guarantee provided in relation to it complies with
any relevarnit law including (without liritation) the Consumer Credit Act 1974 ahd
any requlations made there vnder and that the creditor or owner under any such
Approved Instalment Credit Agreement has complied with all other
requirements under any such law in relation to the provision of such credit;

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

that (except where otherwise agreed) the sum stated .in such Approved
Instaiment Credit Agreement (or in the schedule accompanying such Approved
instalment Credit Agreement) as putstanding in respect of such Approved
Instalment Credit Agreement, is infact outstanding at such date;

that the particulars of any person providing any secutity or guarantee and of any
assets secured appearing in any such Approved Instalment Credit Agreement are
corract in every respect and that such assets are in existence;

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

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

that (save as disclosed in writing to the Bank) no agreement has been entered
into, varying the. terms of the Approved Instalment Credit Agreement or any
security or guarantee provided in relation to.it;

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

that the Comipany has rio kriowledge of ary fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved Instalmient Credit Agreement or any security or
guarantee provided in relation to it or any term or terms thereof.

The Company agrees that it shall perform all its obligations (including without limitation
obligations as to mairiténance) devolving on it by or in refation to the Approved Instalment
Credit Agreements and ahy security or guarantee provided in relation to them.

The Comipany further agrees that it shall:

(a)

{if' it carries onh a consumer credit bissiness or & consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000)
obtain and &t all times maintain Financial Conduct Authority (“FCA™Y
authorisation or permission for the applicable consumer credit lending activities,

‘where appropriate covering the canvassing off trade premises of borrower-

lender-supplier agreements and consumer hire agreemenits; and will advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse

Page 26 of 40



6.

(b)

any application for the grant or 'ren'ew'a'[-o'f such authorisation or permission or
that he is minded to revoke or suspend ariy such perimission or authorisation;
and

procuré that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Corpany had and at all relevant timas
maintains (i required by law so to do) FCA sithorisation or perrmission for
credit-broking activitiss, where appropriste covering the canvassing. off trade
premises of borrower-lender-supplier agreements and consumer Thire
agreements, and shall advise the Bank forthwith should it come to the
Campany’s attention that such FCA autharisation or permission was not at any
relevant time maintainad.

ENFRANCHISING LEGISLATION

The Company shall:

(a)

(b

where any of the Chairged Property First described in sub-clause 4.1 is held under
3 lease:

{H notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehold Reform, Housing and Urban Development Act 1593 and
provide & copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

(i} notify the Bank before exercising (whether individually or callectively
with ‘others) any right conferred upon the Company in relation to the
property by Enfranchisirig Legislation and supply to the Bank such

information as it may reasonably require in relation to the exercise of
such right;

{iiiy ‘not'without the prior written consent of the Bank, agree the terms of
any new lease of the property (with or without any further property)
to be granted - to the Company pursvant to any. Enfranchising
Leyislation orotherwise:

(5% i as a result of the exercise of any rights conferred by Enfranchising
‘Legislation or otherwise the freehold interest andjor any
Jintermediate reversionary interest inthe property becomesvested in
& third party on behalf of the Company (with or without others),
forthwith supply to the Bank particulars of such third party and
(where such third party is a body corporate) details of any shares
thereéin to beé issued to the Company and déliver the share certificate

in respect thereof to the Bank when received; and

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

whete afy of the Charged Property First described in sub-clause 4.1 or any part

of it is or {without prejudice to clause g) becotries subject to any tenancy:

{iy forthwith notify the Bank on receipt of (and provide to the Bank a
copy of) any notices received fromi-any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;
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(ii}

(i)

{iv}

v

not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

serve such hotices in such form anid take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
property orany part of it of any rights arising underany Enfranchising
Legislation;

‘ot enter into ary agreement to grant a new Jease to any tenant of
‘the property or any part of it pursuant to or in consequence of the

operation ef any Enfranchising Legislation unless the Bank has

cansented inwriting thereto; and

not enter into any agreement pursuant to or in consegquence of the
operation of any Enfranchising Legislation to transfer to any person
or persons the Company’s interest in the property subject to the
security hereby created unless the Bank has consent in writing
thereto and (if such consent be given or be deemed to be given as
herginafter provided) to provide to the Bark such information in
respect of any such transfer and.its terms (including the identity of
the transferees) as the Bank may reasonably require.

Providedthat in all cases in this subclause (b) whare the Bank’s consent in writing
is required before the Company may take further action the Bank’s conserit to
such action shall be deemed to be granted if the Bank has not raised any-
objection to such action within one menth of the date of the relevant request to
the Bank for such consent. The Company must at all times use its best
erideavours (and at fio cost to the Bank) to obtain the maximum ¢ompensation
permitted urider the relevant Enfranchising Legislation from any person or
persons exercising any fights under such legislation.

POWER OF ATTORNEY

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

(a)

(b
()
(d)

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

the right to act in'the narie of the Company;

the right to delegate and sub-delegate any or all of the rights of the Attorney;

the right to sign, execute, seal, deliverand otherwise perfect:
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18.1

18,2

(N ~any docurnents or instruments which the Bank or any receiver may
require for perfecting the title'of the Bank to the Charged Property ot
for vesting the same in the Bank, its nominees or any purchaser; and

(ii) any furthier security docurnentation referred toin clause .

The Corripany ratifies and shall ratify everything dohe or purpdited to be done by the
Attorney.

INDEMNITY

The Company hiereby agrees to indemnify the Bank and any receiver appointed by it and
their respective empldyeés and agents (as a separate covenant with each such person

indernnified) against:

{a) all existirig and future rents, rates, taxes, duties, charges, assessrnents and
outgoings now or at any time payable in respect of the Charged Property or by
the gwner or occupier thereof; and

{b) all casts, claims, demiands, expénses, charges, assessments, impositions, fines
and surris and the conseéquences .of any proceedings or prosecutions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. If any such sums shall be paid by
the Bark ar any such receiver or any of their respective employees 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 tirme or respective times of the same having been paid orincurred
and, pending paymént, shall be secured hereby, but the Bank shall not be deerned to have

taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any recefver appointed by it and
their respective employees and agents {as & seéparate covenant with each such person
indemnified) against all loss incurred in connection with:

fay any staternent made by the Company oronthe Company’s behalf in connection
with this Debenture or the business of the Company being untrue or misleading;

(b} the Bank entering into any obligation with any person {whether or not the
Cormpany). at the request of the Company (or any person purporting to be the
Company);

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

relation to this Debenture;

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

such registration is fequired it order to preserve the effectiveness or priority of
the security created by this Debenture,

whsther or not any fault (incuding negligence) can be attributed to-the Bank or any receiver
appointed by it or their respective employees and agents.
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20,

20.1

20.2

This indemnity does not and shall not extend to any loss to the extent that:

(a) fn the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting other than in good faith; or

(b) in the case of any loss incurred by the receiver or his employees or agents it
arises from the receiver or his employees or agents acting other than in good
faith; or

{€) there is a prohibition against an indemnity extending to that loss under any law

relating tothis indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives natice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Charged Property the Bank may open-a new account, [f the
Bank does not open a riew account it shall nevertheless be treated as if it had done 50 at the
time when it received such notice and as from that time all payments made to the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the amount of the Secured
Obligations owing at the time the Bank received the notice.

SET«OFF

Without prejudice ta any other rights whatsoever which the Bank may have whether under
general faw or by implication or otherwise, the Baiik shall have the right at any time or times
and without notice to the Company (as well before as after any demand under this
Debenture or otherwise) to:

(&) combine or consolidate all or any of the then existing accounts (including
accounts in the name of the Bank with any designation which includes all or any
giart of the name of the Companyy and liahilities to the Bank of the Company;
andjor

{b) set off or transfer any sum or sums standing to the credit of any one or more of
such accounts (whether subject to notice or restriction on availability or notand
whether denominated in Sterling or in any other currency or currency unit) in or
towards satisfaction of any of the liabilities of the Company to the Bank on any
other account orinany other respect,

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

In the case of all accounts (whether denominated in Sterling or in any other currency or
cutrericy unit) the Bank may at its sole discretion, and with or without notice to the
Cormpany, elect to convert all or any of the sum ot surns standing to the credit of any such
account or accounts {in whole or'in part) into the currency or currency unit or the currencies
or currency units of the whole of any part of the Secured Obligations (deducting from the
proceeds of the conversion any currency premium or other expense). The Barik may take
any such action as may be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
curréncy or curtency Uit or the curkéncies of currency units of the Secured Obligations for
the currency or currency unit of the sun standing to the credit of such account at or about.
11.00 am in London on the date that the Bank exercises its rights of conversion under this
Deberiture.
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21,

234

21.2

21.3

214

22,

The Bank shall not be under any obligation to repay the deposits and credit balances

referred to in paragraph (3) of the Charged Property Fourthly described in sub-clause 4.1 or
the balarice on any Receivables Account representing the proceeds of any Non-Vesting
Debts until the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Cotnipany shall be deemed to have been

sufficiently givei or made if sent to the Company:

{ay by hand or prepaid letter post to its registered office o its address stated herein
or its address last known to the Bank; or

{b) by facsimile to the Company’s last known facsimile number relating to any such
-address or office.

Aty such notice or demand given or made under sub-clause 21.1 shall be deeried to have
been served on the Company:

{a) at the time of delivery to the address referred to in sub-clause 21.1(a), if sent by
hand;
{b} at the earlier of the time of delivery or 1p.00 am on the day after posting (or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid letter post;

{e) at the time of transrmission, if sent by facsimile (and a facsimile shall be deemed
to have been transmitted if it appears to the sender to have beén transmitted
from a machine whick is apparently in working order); or

()] on the expiry of 72 hotrs fram the tinte of despatch in any other case,

Service of any claim form may be made on the Company in the manmer described in sub-
clause 21.1(a), in the event of a claim being issued inrélation to this Debenture, and shall be
deemed to constitute good service,

Any natice or communication réquired to be served by the Company on the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Banlk at the Bank's address stated herein (or at such other address as may be
notified in wiiting by the Bank to the Company for this purposey and will be efféctive only
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any) as the Bank may for the time being have notified to the
Carmparry in wiiting.

CURRENCY CONVERSION

The Barik 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 to this Debenture (in whole
or in part) into the currency or currency Uit or curréncies or currency vnits of the whole or
any part of the Secured Obligations (deducting from the proceéds of the conversion any
curiency premiium or othier expense) and the rate of exchange shall be the Bank's spot rate
for selling the currency or tuiréncy unit-or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency ot currency unit of the sum received by
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A

23.2

233

23.4

23.5

the Bank under this Debenture at or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such actioen as
may be necessary for this purpose, including without limitation opening additional
accounts.

PAYMENTS AND COSTS

if at any time the currency in which all or any part of the Secured Obligations is
dénorminated is, is due to be of has been converted into the euro or any other curréncy as a
result of a change in law or by agreement between the Bank and the relevant obligar, then
the Bank may in its sole discretion direct that all or any of the Secured Obligations shall be
paid inthe euro or such ather currency or in any curréncy urit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Debenture or any money received by the Bank under any
guarantee, indemnity of third party security or fror any liquidator; receiver or administrator

“of the Company or from the proceeds of realisation of the Charged Property or any part

thereof to such part or parts of the Secured Obligations (or as the Bank may otherwise be
entitled to apply, allocate or appropriate such maoney} as the Bank may in its sole discretion
think fit to the entife exclusion of ary right of the Company to do s0.

i any payment rade by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or if any payment due to the Barik under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which. includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such deriard coriiputed and payable
as provided in clavses 2 and 3 and, pending payment, shall be secured hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
(on & full and unqualified indemnity basis) all costs incurred or soffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense all
costs iricurred or suffered by him:

(a} in connection with any application urider Part Il of the Insolvency Act 1986;

(b) in defending proceadings brought by any third party impugning the Bank's title
to this security or the enforcement or exercise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

fcy {in the case of the Bank only) in connection with effecting any
appointment of any receiver oradministrator or in dealirg with any appointment
of, or notice of iriterition or-application to appoint; any receiver or-administrator
by any party including the Company and without prejudice to-any other right or
process of recovering such costs;

and all such costs shall bearinterest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be
sacured hereby.

All costs awarded to the Bank or-agreed to be paid to the Bank in any proceedings brought
by the Company against the Bank shall bear interest from the date of such award or
agreerent computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.
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24.1

242

24.3

8,

251

252

26.

27.

NON-MERGER, ETC.

MNothing herein contained shall operate so as to merge or stherwise prejudice or affect any
bill, note, guarantes, mortgage or other secutity or any contractual or other right which the

“Bank miay at any time have for the Secured Obligations or any right or reredy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liability

arising uhdér this Debenture shall not release or discharge the Company fromany liability to
the Bank for the same or any other money which may exist independeritly of this
Debenture, nor shall it release or discharge the Company from- any liability to the Bank
under clauses 18 or 23.

Where this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Debenture operates as
a collateral or further security; this Debenture shall be an independent security for the
Securad Obligations.

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

TRANSFERS BY THE BANK OR THE COMPANY

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

The Company shall not assign or transfer any of the Company's rights or abligations under

this Debenture or enter into any transaction or arrangernent which would result in- any of
thase rights or obligations passing to or being held in trust for or for the benefit of arother
person.

PARTIAL INVALIDITY

Each of the provisians in this Debenture shall be severable and distinct from one another
and if at any time any one or riore of such provisions is or becornes invalid, illegal or
urienforceable, the validity, legality and enforceability of the remaining provisions heteof
shiall niot in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK .

Except to the extent that any such exclusion is. pmhi'bite'd orrendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:-

(a be liable to account as a mortgagee in possession for any surns other than actual
receipts;
{hy be liable for any loss upon realisation of; or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Charged Property for
which @ mortgagee in possession might as such otherwise be liable;

(<) be under any duty of care or other obiligation of whatscever description to the
Company in relation to or in connection with the exercise of any right coriferred
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28.

29.

(d)

upon the Bank, any receiver appointed by it and their respective employees and
agents; or

exercise, or attempted or purported exercise of, or failure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest

errar) be binding.and conclusive on the Company in any legal proceedings both in relation to
the existence of the liability and as to the amount thereof,

(a}

(b)

(©

.NO RELIANCE ON THE BANK

The Company acknowledges to and agrees with the Bank that, in entering into
this Debenture @nd incurring the Secured Obligatiors:

(i) the Company has not-relied on any oral or written statemerit,
representation, advice, opinion or information made or given to the
“Company in good faith by the Bank or anybody on the Bank’s behalf
and the Bank shall have no liability to the Company if the Cormpany
has in fact so done;

{i1y the Company has made, independently of the Bank, the Company’s
own assessment of the viability and profitability of any purchase,
project or purpose for which the Compary has incurred the Secured
“Obligations and the Bank shall have no liability to the Company if the
Company hasnot in fact so done; and

(it there are no arrangemernts, collateral or relating to this Debenture,
~which have not been recorded in writing and signed on behalf of the
Bank and the Cormpany.

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 application by the Company of the money hereby
gecured,
(i) in respect of the effectiveness, appropriateness or adequacy of the

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

{iii} to preserve the goodwill of any business carried on by the Comipany
by runriing, or procuring the runnirig of, such business or otherwise,
either before or after the enforcement of this Debenture,

The Comipany agrees with the Bank for itself and as trustee for its officials,
employees - and agents that neither the Bank nor its officials, employees or
agerits shall have any liability te the Compariy in respect of any act or omission
by the Bank, its officials, employees or agents done or made in good faith.
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30.

301

30.2

303

0.4

39.5

30.6

30.7

30.8

30.9

3010

MISCELLANEOUS

Any amendment of or supplement to any part of this Debenture shall only be effective and
binding on the Bank and the Company if made in writing and signed by both the Bank and
the Comipany. References to “this sécurity”, or to “this Debenture” include each such
amendment and supplerent. '

Thie Company and the Bank shall from time to time amend the provisions of this Debenture

if the Bank notifies the Company that any amendmerits are required to ensure that this

Debenture reflects the market piactice prevailing at the relevant time following the

-introduction or extension of economic and monetary union andfor the euro in-all orany part

of the European Unior.

The Bank and the Cormpany agree that the occurrence or non-occurrence of European
economic and monetary union, any event or events associated with European economic and
monetary union andfor the introduction of any riew currency in all or any part of the
European Union will not result in the discharge; cancellation; rescission or termination in
whole or in patrt of this Debenture or give any party hereto the right to cancel, rescind,
tetminate or vary this Debenture in whole or in part,

Any waiver, consent, receipt, settlement or release given by the Bank in relation to this
Debenture shall only be effective if given in writing and then only for the purpose for and
uporn any terrns on which it is given.

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose to any person any informatian relating to the Cormpany which the Bank
has atany time. '

The restriction o the right of consolidating mortgages contained in Section g3 of the Law
of Property ‘Act ig35 shall not apply to this Débenture or any further or ather security
srtered into pursuant to this Debenture.

Any chanige in the constitution of the Bank or its absorption of or amalgamation with any
other person shafl not in-any way prejudice or affect the Bank’s rights under this Debenture.

[f (but for this sub-clause) any comparty which has issued any Securities would by virtue of
this Debenture be a “subsidiary undertaking” (as defiried by the Companies Act 198% or the
Companies Act 2006) of “associated undertaking” (as defined by the Comparties Act 1985 or
any statutory provisions for the time being relévant for the purpose of the preparation of
the Bank’s accounts) of the Bank, then the Bank or its nominee shall only exercise ary

wvoting rights in relation to such Securities (and any other rights which are charged to the
‘Bank putsuant to this Debenture and which are relevant for the purposes of the definitions

of subsidiary undertaking and associated undertaking) in accordance with the Company's

Jinstructions and. in the Company's interest, except where the Barnk or its nominee is

exercising such rights for the purpose of preserving the value of the security hereby created
ot for the purpose of realising such security.

The Bank shiall be entitled to debit any account for the time being of the Company with the
Bank with arey sum due to the Bank under this Deberiture.

Unless and until the Barik shall have made demand for payment of the Secured Obligations
or one of the other events mentioned in sub-tlause 10.1 shall have occurred, the Bank shall
not be entitled (except for the putposes mentioned in sub-clauses 13(j), 13.2(a) and 14(g)} to
enter upon the Company's freshold or |zasehold or heritable property or to obtain
possession thereof.
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30.11

30.12

31.

32.1

312

Each term in any document relating to the Company’s obligations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated iita this
Debenture in so far as is necessary to comply with section 2 of the Law of Property
(Miscellaneous Provisions) Act 198y but, except where stated otherwise, if there is any
conflict between that term and any other term of this Debenture, that other terrn will
prevail.

This document shali at all times be'the property of the Bank.
LAW AND JURISDICTION

This Debenture and any dispute (whether contractual or non-centractual, including, without
limitation, claims in tort, for breach of statutary duty or an any other basis) arising out of or
in connection with it or its SUb_]ECt matter ("Dispute”) shall be governed. by and construed in
accordance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this-clause shall limit the right of the Bank to take proceedings
a&gainst the Conipany in any other court of competent jurisdiction, nor shall the taking of
proceedings in any ohe or rrore jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether cancurrently or not, to'the extent permitted by the faw of such other
jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upon its being dated.
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THE SCHEDULE
{Registered Land)

Registered at HM Land
Premises at Administrative Area Registry under Title No
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Use this execution clause if the Company is to execute acting by two directors or one director and the
company secretary;

Signed as a deed by

ARLOwS  BIS/NESS GO e om JpfT Qobymnald BT S CTEA

acting by

Director | Director/Company-Saciatary

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

Signed as a deed by

~acting by

Director '

in the presence of:
Witness: oo e84 RS Eo iR a e (DTS
esvessns{signinture

Address:

Occupation: b 0 £ 35S
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Use this execution ¢lause for a Limited Liability Partnership.

Sighed as a deed by

Acting by
Member Member
SIGNED as a deed by as attorney for and on behalf of

LLOYDS BANK PLC in the presence of:
Vietorint DALY
Dieecior

loyds ank

PHIGP DALe~r
A‘;’fccifh'(fj 0;{{"(:?:_.{'? _
LeADS Bhwi - SIATECK ACRT Drlie-

NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC therainafter PROVIDED THAT this release shall not discharge
called the "Bank") of the one part and within . the Company from any liability to the Bank
harmed Compary (hereinafter called the remaining to be paid or any other security hald by
*Company”) of the other part. the Bank.

WITNESSES thatthe Bank HEREBY RELEASES  IN WITNESS whereof the Bank has executed this
unto the Company ALL the Charged Property  Instrument asa deed and has delivered it uportits
(as defined within) TO HOLD the same urito being dated.

the Corpany freed and discharged from the

withir written Debenture and all principal

money; interest, claims and demands

whatsoever thereunder.

SIGNED as-a deed by in the presence of:
as attorney for and on behalf of
LLOYDS BANK PLC
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