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Registration of a Charge

Company Name: NEWCASTLE PROPERTY COMPANY LIMITED
Company Number: 05692480

Received for filing in Electronic Format on the: 01/12/2021 XAIG0O3BU

Details of Charge

Date of creation:  30/11/2021
Charge code: 0569 2480 0017
Persons entitled: LLOYDS BANK PLC
Brief description:. NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BURNETTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5692480

Charge code: 0569 2480 0017

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th November 2021 and created by NEWCASTLE
PROPERTY COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 1st December 2021 .

Given at Companies House, Cardiff on 2nd December 2021

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

Companies House s
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Classification: Limited .

fthe
““Company”)

Newcastle Property Comparty Limited

05692480

25t Peters Road Watlsend North Tynesnde NE2E 7LG

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282 Pendeford Busmess Park,
"Wobaston Road Wolverhampton, WVS 5HZ

1. DEFINITIONS AND INTERPRETATION
11 Inthis Debentuie the following words and expressions shall have the following meanings:

- “Approved Instalment Credit Agreemient” means Instalment Credit Agreements for the time
“ being deposited with the Bank and approved by the Bank for the purpose of the calculation
‘required by sub- clause 12{d);

“Charged P'roperty'" 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 Chaz‘ged Propertv include
references to any part of it;

"“Cr‘edit Ag?ee'rrients" means all agreements now or hereafter entered into by the Coimpany -

-under which the Company has provided or agreed to provide credit (as defined by section 9 of
the Consumet Credit Act 1974) to any person of any amount and all agreements now or '
hereafter entered into by any person other-than the Company under which credit. (as so
defined) is provided .or agreed to be provided and the benefit of which is assigned to or
otherwise vested in the Company,
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Classification: Limited

' "Charged Securitles” means

o)

allthose Securatnes WhiCh {or the cemﬁcates of wh:ch) are now or may at any t:me-
~in the future be

oy "itodgeti wn:h of held (m certnf;cated or urzcertafscated form} by the Bank" :
- or its agents on behalf or for the accwnt of the Company, or :

;-ﬁ(ii)f 2 transferred to o regastered in the fiafe of the Bank ol8 its nommee( } _
oo L on behaif or forthe account of the Company; or ' :

{m} fheid (whether in e:ert;ﬂcated or uncerttﬂcated form) by any perscn’-'
~ other ‘than the Company. for: ot to the order of the Bank or ifs
 nominge(s )at the reqaest of or by arrangement with the Company; or

vy '_Zheld in uncemﬁcated fc:rm by a merber of CREST or-any other simitar
L system {including the Company itself if @ member of. CREST of other
Similar system) where the Bank orits noringe(s) may to the éxclusion -

of the member af the system direct the transfer of su::h Securitles

: ;'(whether lodged held transferred ar regeatered fo;* safe custody, e:nilectmn,:
security orforany specific purpose or generaliy and esther before or after the date
-3-ﬁerenf) -and :

the benefit of all agreements, arrangements, undertakings or-accounts ufder.
whith any person’holds on behalf of or on trust.for the Company or has an’
_..obhgatlon todeliver.or transfer, any such Seau r;ties tothe Cc:m pany or tc: the order

‘of the Company; and : :

4l those Securities held by the Company now or at any time in the future in any
. Subsmﬂary undertaking as defined in’ Sectmn 1162, (tagether with Scheduie 7)of -
“the Ccmpames Act 2006 . : N

'“Enfranchlsmg Legns!atlon ‘means any }eglslatxon conferrmg upon- a tenant or. tenants of.
Jproperty (whether individually.or coitectmely with other tenants of that or other pmpemes) '
“the right to acquire’a new lease of that property orto acquure or require the acquisition by a_'

" ‘namihee of the freehold or any intermediate reversionary interest in that pmperty including
= (w:thout limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housmg and
Urhan Development Act 1993 and the Commonhold-and Leasehcﬂd Refcrm Act 2002 but does -

‘ot mclucie Part I of the Landlord and Tenant Act 1954; =

"”Enmmnmentai Laws” means all’ iaws (statutory, common. law or DtthWESE} mc!udmg,' :
Awithout limitation, circulars; guldante notesand codes of practice from time to time reguiatmg:.
the control and prevention of pollution to Jand water or atmosphere and/or the carrying on
“of any process or activity on premises and any emissions from and all waste produced by such
* installations . and/or process or activity and’ any chemicals or stibstances relating to the same. -
whether relating to health and safety, the workplace, the environment or the provision of

energy (mdudmg without imitation the Health and Safety-at Work ete. Act 1974, the Control -~

-of Pollution Act 1974, the Environmental Protection Act 1990, tha Environment Act 1995 the.:

Water Endustry At 1991, the Water Resources Act 1991, the Statutory Water Campames Act - ]
1991, the Water Consolidation (Consequential Provisions) Act 1991, the Water Act 2003, the

' Clean Air Act 1993, the Alkali,  etc., Works Regulation Act 1906, the Planring. (Hazardous
~Su bstances} Act 1990, the Public Health-Acts and the Radioactive Substance Act 1993 and any
European Umon dzrec’cwes or regu!at;ons regulating the same) fmm time to tlme in force and -
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CClassification: Limited

any cher mstrument pian r@gufatmﬂ perm&ssnon authortsatmﬁ, ordar or dlrectaﬂﬂ made or
"lesu@d thereunder or derwmg vahdfty therefmm, ' :

'."‘Enviran'mentai Licence” means any permst hcence, authonsat;an Conserit or: ﬁther appravai N
-requared by or: gwen pursuant to any Enwranmentai E_aws, ' '

' "’Hirlng Agreements Heans. aE! agreements (not bemg CI’EdEt Agreements) how or hereai’ter -
N _entered into by the Company for the ballment or (m Seotland) the’ hiring -of goods to- any
person and ali agreements. (not being. Credit Agreements) now or hereafter entered into by
-"'_'any person:other than the Company for such:bailment or {in- Scotiand) hmng the beneﬁt af-" '

“ Which s assigned to 6r mtherwase vested inthe Company, o : : '

: “Insoivency Event” in re!atlon to the Campany means each of ’the f::-ilowmg

' -"('a'-)' Coa meetmg i5 convened for the purpose of mns&derlng a rescaiutsﬂn to wind L&p the .:_
' - Commpany;
(o) such resolution as'is mentioned in paragraph (a) is passed;
() - ameeting of the direttors or members of the Company is convened for the

- purpose. of. canmdenng a resolutionto seek a winding up order an. admlmstratmn N
© - grderoi the appmntment of an-administrator;. :

oddye such .a"resoiution“as isﬁﬁemtinnedfin' pa‘ragraph:'(c)-is péjs'éed;
el o a petition for-a winding up or an application for an’ administration order is miade
' by the Company or its d:rectars or. members oris: presented against the Compaﬂy, g

o __('f') B '_-such an order dsis ment;oned it paragraph( )15 made

) _a notice of appointment of or otice of intention to ap’paint an administrator is
© issued by the Coripany or its directors or members o by the holder of & quahf‘ymg-
ﬂoatmg chargeora pmposat is made for ot the Company bacomes subject to, any

-vo!u ntaryarfa ngement '

' (h) : & receiver (admtmstratwe or mherw:se) is api:}mnted t:iver all csr part of the
i -Companvsassets

S{iy 0 the Company takes part in an\t actmn {lncludmg entermg negat:at;cns) With a view.
= U to readjustmen’c res€heduimg, fargaveness or deférral O’f any part. Qf the- -
' Company 'y mdebtedness : - '

) . the Campany .praposes- or ‘makes- any general assignment,” composition or
' a‘rra'ngement with-or fu{r the :béheﬁt ofall br some of the Cemp'any-"s "crédi'tdrs; -

_(:k)-. - the Campany suspends or thredtens tcs sus::aend makmg payments toall or some_'-
S -of the Cmmpany s creditors: : :

Ay _ 'any actlon is takern i any juﬂsdlctlon wh;ch is s;milar of anangaus to any of the
a foregomg, or

) the Bank has reasonabie grounds for behevmg that any of the foregomg i '
o imminent; - : :

' f‘iznétalmént fir'e'd'it.'Ag'réements’-’ meansthe ered'it'Agreémé'ﬁts-'a_ﬁd the Hiring Agre-em‘ént-s;
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"“Inteliectuai ?roperty Rights means:

S (1) IR _aEi praeseit and future copynghts patents, des:gns trademarks, ser\nce marks;
“brand fiamies, “inventions; design - rights, . know-tow, formulas, confidential
_informiation, trade secrets; computer software: programs camputer systerns and’

all other intelléctual property rights whatsoever without any limitation, whether:
_ _-'reglstered or uniegistered, in-all-.or any part ofthe worid in which the Company is
E fegalfy, beneﬁc:alfy or otherwise mterested

{6).. " the benefit of any pending applications. for the sartie anci all. beneﬁts dertwng
' '_'therefrom and thereunder mcludmg but ‘not limited to royalties, feeés, profit -
sharing agreements andincorfie arssmg therefrom and all ficénces in. fespect of or
- relating to any mteliectua! pmperty rights;: whether such ilcences dre granted to
“the Company or. granted by: the Campany,

Z“interests in Secuntues” eans the Chargeci Secmtues and aii stocks shares, secur;taes, r:ghts,
~..money or property or other assets accru:ng or .offered_at any time by way of conversion,
redemption, imnus preference; optmn or otherwise to or in respect of any of the Charged -
Sacurities- mtludmg without: limitation all dawdends mterest and other mccme payabie ity

.cannect;on therew;th :

: "‘Nnn—\iestmg Dehts" means. aii book and other debts whu:h are purchaSed or parported to be :

" purchased by the Bank pursuant to any: debt purchase, invoice discounting or other finanting -
arrangement relating to the purchase of any debts for the time being in force between the. =~ |

~Company and the Bank but which fail to vest abscslutely anci effectsvely in the Bank fm‘ any -
‘reason; - - . :

-"Flarmmg Acts” 'means all Ieg:siatmn fmm time 1o time reguiatmg the develapment use, _
safety and control of property including without hm:tat;on the Town and Country Piannmg Act
1990 and any - instrument;, plan, regulation, permnss;an and cElrectan made or. tssued :
- 'there;mder or dermng vahdjty therefrom, ' :

' "Reiated Rnghts” means in relatlcm ta any book or other debts

- (p) : 'ail securzty, bonds, guarantees, mdemmtles m reiatson te such 6eht5
{gq).. = = .'the nght to demand sue for, recuver réceive and; gave receipts for all amounts dué :
~and to become due under the contract:or arrangement under which such debts -
: aﬂse : : '
' '(f); . 'the beneﬁt of all covenants ard undertakmgs fmm and all Causas and rlghts of- '

-actnon against, ‘the debitor in respect of amolint due and to became due underthe
contractor arrangement under which such debts arise; and

(s) all Iedgers documen’cs, mmputer or electromc data (mciudmg ngeratmg systems)'
: recorcfmg ot ewdencmg such debt&, ' : :

“Secured Obligation 's’.’ : 'méans:

C(t Y ail maney and trablhtles afad c:ther sums herebv agreed ‘t{r he ;}ald by the Ccmpanv -

' - 1o the Bank; artd :
Su) T all othier money and liabilities expressed to be secured ﬁeréby (including, without - ]
fimitation, any expenses and charges arising out of or in connection with the acts -~
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Classification: Limited 3

12

or matters referred to i clauses 10 13, 14 18 23) and ali other obhgat;ons anei
- liabilities of the Company under th;s Debenture ' :

' ':”Secuntles” feans all stocks, sheres bonds} certificates ‘of depos:t bills: of exahange, N
depository receipts, foan capital, derivatives (mcluciing any currency or currency unit, interest
- tate or. comimodity hedging arraﬂgement} and other securities. of any kind (whether in

cer’ciﬁcated Gr-uncertificated form and whether marketabie or otherwise); and

"\!alue Added Tex" mcludes any other form of saies or turnover tax

In thls Debenture

{a) L The expressions the “Campany” and the "Bank" where the context adrmts mciude 3

their respective  successors ' in title and/or assigns, “whether immediate or
- darivative. Any: appemtmen’c oF removal urider clause 10 or mnsents urider this
" Debenture ay be made or given. i wrltmg executed by any such successors or |
assigns of the. Bank and the Company hereby irreévocably appoints each of such
. successors and assigns to be its attornéy in the térms and fer the i purpases set ot
i clause 17;

(b} L}r_tiess:the’ 'contex't-réqu’ir‘és'e'th.er'wise:-

L thesingular shall include the plural and vice versa;

(i) - any reference to-a person shall ‘include an individual; - company;
' . _corporatior, limited liability partnership or other body corporate, joint .
- -venture, society. or an. Unincorporated association; organisation or
- body of persons {including without limitation a trust and-a partnership) .
“and any . governiment; state, government or state agency or
international organisation (whether or not a legal entity): Referénces
‘to @ person alse include that pereon s Successors and BSSIgﬂS whether
mmediate or derivative;: '

(i) the e expression “this Bebenture” freans this debenture and shall e

- extend to- every separate and mdependent st[puiatmn cantamec%-
herein;
vy any rlght entitlemiant or power whu:h may be exercrsed or. #ny

determmamn which may be made by the Bank under or in connect:on-.-

E w;th this. Debenture may be exercrsed or made in the absolute and
unfetterecf discretion of the Bank. which shall net be- under. any -
: obﬁgation to gave FEASONS therefore

v references toany statutary pre\nsuon (whrch for this purpese means-_'__-
“any Act of Parliament, statutory instrument or regulation or European
~directive or tegulation. or other European legislation) shall include a -
I reference to any modification re-enactment or replacemant. thereof for
the tlme bemg in force, all reguiatmns ‘made thereunder from time to"
time and. any eﬁa}egous prewsmn or ruie um:ier eny appiacable foreigr .
3aw : :

{vi} - *for the avozdance of. any doubt the rsghts powers and dxsnret:ezzs-
' conferred ‘upon the Bank. hy or pursuant to-this Debenture shall {unless

. otherwise expressly stated) appiy and be. exercisable regardless of
'whether a'demand has been made bv the Bank for the payment ofthe
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Classification: Limiited

= -'Secured Obhgatmns or any-of thém and regardfess of whether the o

. power of sale or other powers and remedies conferred on mortgagees

by the Law of Preperty Act 1925 ar this Dehenture shail have arisen or >
'become exerczsable and

Wiy references to clauses, sub- cfauses and schedutes shati be references to_ .
' :clauses, sub~clauses and schedules of this Debeature '

13 ' The clause head;ngs and margmal nutes shall be :gnored in canstfumg thts Debemure :
1A The perpetu;ty permd appilcable to any. trust ccnsntuted bv this I}ebenture sha{l be e:ghty _
: ' ©yBETrs : :
3. 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 amuunts hereby securedor, in ‘the'absenceof: aﬁy such-
agreement o demand: .

@ .ali mcney and I:ab:ht:em whether actual ot mn’emgeﬁ’c {mcludlng further arfvances- K
~ madehereafter by the Bank) which now are or at any timé hereafter may bedue,
- owing or incurred by the- Companv to-the Bank-anywhere of for which the
- Company may be or become liable to the Bank in any manner whatsoever without
~ limitation {and- (i'n any tase) whether alone-or jointly with any other person and in
©‘whatever style, hame of ferm and ‘whether - as’ principal .of ‘surety - and
. notwithistanding that the same may ‘at any. eariler time have been due owing or
incuired to some otheér person and have subsequently become due, owing or
- .mcurred to the Bank as a result of a transfer asszgnment or cther transact;on or
by operatlon of iaw) ' : -

{b): - . interest on all such money and |18bi[ltl€5 fo the date of payment at-such rate ot
' rates as.may from time. to tlme be agreed between the Bank and the Company or,
-in the absence of such agreement, .at the ‘rate, in the' case of an-amount
- denominated in Sterfmg, 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) of; in the case of an amount denominated in any cutrency or currency
unit other than Sterling, at the rate of two percentage points per annum above the-
cost to the Bank (as csnclussvely determined by the Bank) of funding sums:
"comparable to-and in the currency or currency unit of such amount in the London .~
_Anterbank Market {or such. other market: as ‘the Bank ‘may sefect) for such.
| consecutive periods (including. overnight deposats) 25 the Bank. may inits absotute -
- discretion from time to time select; L

ek - :cemmnsszarz and csther bari kmg charges and 1egat admzmstra‘cwe and other costs; _'
' charges - and expenses incurred by the Bank in relation to the. Debenture or the
Charged Property (including any atts necessary to release the Charged Pmperty'-
fram this security), or in enfﬁrc;ng the security hereby created on a full and
unquailﬁed mdemmty basis; and .

(dy o any fees charged by the Bank for the "ci'm'é 's'p'eﬂt'byztﬁeﬂank’s officials, employees
' of agents in dealing withany matter reiatmg to this Debenture: Such fees shall be S _'
payable at such rate as may be specified by the Bank. :
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- Classification: Limited

3. INTEREST

o 'The Company shall pay mterest at the rate aforesaid on'the mongy: 50 due (whether before or
© -.after any judgment which may be recovered therefore] upon such davs i each year asthe
Bankand the Company shall from time to time:agreéor, in the absence of such agreement, as -
© theBank shall from tirmie 1o time fix and {without pi’E‘jﬂdit&‘ to the right of the Bank to require -
_payment of such mterest) all such-interest shait be: campaunded {both before and. after any
=demand or judgment) upan such days ineach year as ihe Bankshail from: t:me to time ft)( _

4 CHARGES -

' 41 The Ccmpany wrth fufi tltfe guarantee hereby charges w;th the payment Df the Secured o
: .Obhgatmns and 5o that the charges hereby created shall bea conimumg se::unty '

“First: The freehold and Ieasehoid property (af anyj of the Company both present’ and future :
mcludmg {without: prejudice to the generality of the foregoing) the properties (if any) $pecified
“inthe Schedule (and, where any such property is leaseliold, any present or future right or -
interast conferred upqn_the Company in relatton thereto by virtue' of any Enfranchising-
Legislation including any rights arising against any nominee purchaser pursuant thereto) and
-alt buildings and fixtures (including trade fixtures) fixed plant and machinery from time totime
~on any slich property and all liens, mortgages; charges, options, agreements and rights, titles
and interests (whether legal or equitable) of the Company in o over land of whatever:
: descnptmn both- present and future

L Secondly AIE the r;ght tttie and interest Gf the- Campany in-all fixed plant and machmery on
" _any freehold or leasehold property’ form;ng part of the Charged Property from time to time
hired, leased or rented by the Company from third parties or acquired by the Cam_p_anv fmm_ _
" third parties on a hire; instalment or corditional purchase basis including (without prejudice
“to the generakty of the fcregumg) the. Ccm;:rany 5 r;ght tO any refund m‘ rentals or c‘ther‘ :
'g:zayments

Thirdty Al baok debts (mcludmg w:thout Izmetatuon any book debts whlch are Non-\)‘esting .
- Debis). both present and. future due or owing to the Company or in which the’ Campaﬁy is
- legally, beneficially or otherwise interested (and the proceeds thereof) and the benefit of all: -
rights relating: thereto’ mcludmg (wri:hout pl’E}UdICE ta-the generafity of the foregﬂmg} the
_Related Rights, negohable or non-negotiable. instruments, legal and equetabte charges, '
reservation of proprietary rights, ﬂghts of tracmg and unpazd vendors’ 1sens and similar and
assocaated rights : :

' --Fourth_w:.Ati'--othef debts (including without limitation any other debts which are-Non-Vesting
Debts); claims, rights and choses in action both presentand future of the Comparly or in which N
the - Company. is legally, benef:crally or otherwsse mteres’tefi {and the procaads thereof} - -
imcludmg {without: pi‘E}UdECE tothe generataty of the forega:ng) :

-(él- e _ deposuts and cred:t balances held hy the Company w;th the Baﬂk ofany thlrd party-

from time to time both. present and future (mcludmg choses in action which give
‘tise of may. give rise tu a debt or debts) owmg ta the Company (and the pmceeds'
' :thereof) S :

by - --any amouints: owmg ta the Company bv way.of fent l;cence fee, service charge or’

" dilapidations by any tenant or-licansee (in each ‘case whether present or future) of ©~
_any freehold or leasehold property from time to time formmg part of the Charged
- Property atid ‘any. ground rents and. rent charges, rént deposits and purchase -
. deposrts OWing ’m the Company (and in each case, the proceeds thereof}
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. Ciassificatiﬁn . Ejmited L |

qe '_WlthDUt pre;ud:ce tcz paragraph ( ) beiaw, any amounts’ awmg or ‘which may
' “become owing to- the Ccrmpany under any building, construction or deveinpmen’t :
‘contract or by virtue of the Company’s rights tunder any retention or other trusts,
whether orriot any certificate as to the amount due has been :ssued in respect
thereof {and the prc)ceeds ’thereof) :

{d) without prejudme to paragraph (e) beiow a!f nghts {and the proceeds of such
. - rights) preserit or future, actual or contingent, arising under or in connection with.-
any contract whatsoever in which the Company. has any right, title or interest -
'_--(mcludeng, w:thcﬁut I:mltatmn all” pohx:les and -contracts ‘of nisurance and -
g -assurance)' - :

“le):. - any amounts owing or which may become owing to the Company by way of
.~ damages, compensatioh or otherwise under zny judgment or- order of any
- ‘competent authority howsoever arrslng or by way cf Ssettlement or campromase of .
~any legal pmceerimgs and

[f) o the benefit of all nghts reiat;ng ’m stich debts, cia:ms, mghts and choses in action
o including (without prejudiceto the: generahty of the foregmng) stich nghts as are
: Th;rdiy deseribed in thls sub-clause. '

F;fthiy Where the Company forthe t«me bémg carries on- any busmess mmgr;smg Dr reiatmg L
otothe! prowsmn of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any -
busmess compnsmg or reiatmg to the bailment or (m Scotland) the hiring m‘ gaods

. jthe Full beneﬁt of anid all rlghts under the Crednt Agreements, mciudmg all money payabie
-under or- m res;aect of the Credit Agreements

gl ‘the full benefit of and aH rughts under: the H:rmg Agreements mcladmg all money
- "payabie ursder arin respect of the H:rmg Agreements, :

“R) T the full beneﬂt of dnd all nghts reiatmg to! the lnstaimém Credit Agreements -
mciudmg all legal and equitable charges. and other secuntzes and guarantees and: -
- the other rights and remedies: expressly or lmpiaediy resewed by the instalmeﬁt .

Credit Agreements aﬂd by such securities and guarantees,

|| R the Cnmpany’s present and future nghts and mterests (i anv) inand to any chattets _
- -.comprised in the Iistalment - Credit . Agreements or securities ‘and’ guarantees o

o provided i reia’non thareto including (without pre;udlce to the generality of the
“foregoing) any right to darages relatmg thereto and the benefit of any warranties' |
given in respect thereof insofar as the pmperty or any ;nterest insuch: chattels o
remains vested in the Cumpany, and

o (j) ' .the full beneflt of the: Campany 5 r;ghts and mterests {ef any) in and to aEi msurance '
A - effected by the Company or by any other persan of any chattels comprised in any
Instaiment Credtt Agreements of any secunty or gﬁarantea pmwded if reiatian

‘thereto.
.Sixtﬁ!y;_.- |
:t.ﬁe" Chgi‘gé&- Securities;:
(kY. .'.'é_ﬁi'.'r.ights- in respect of .o'.r"inlci'deritéift'o the Charged SEcuriti'e's:;-';'nﬁ
oy the i:nter_eﬂsi in Securities.. | |
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4.6

e

Seventhty "fhe nteﬂectuaf Pmperty nghts
"E;ghthiy The goadwuli and the uncalied capita! of the Company both present 3nd future

o -;Nmthiy All other piant and’ machanery, flttmgs and eqmpment (nc’t in any such ease be:ng the B
o :Carnpany s stockéin-trade or work in Progress) now or at aﬁy time hereai‘ter belonging to the
-Company or in which the Company 18 Iega!ly, beneficially or otherwise interested, wherever -

. 'sntuated and whether ornot afﬁxed to any freehold or Ieasehﬁid property of the Campaﬁy -

'Tenthly AIF the rlghts mtarests and benef:ts of the Company under any presant or future hire-.
~purchase, conditional sale, creditsale; leasing or rental agreemem: to which the Company isa. -
party in the capacity of hirer, purchaser or |lessee including: {without prejudice to the generaltty L

of the foregomg) the Company’s right to any refund of rentals or other payments

- :'Eieventhi\; The: undertakmg and all’ pmper’ty and assets of'the Coripany. both present énd'- :

- future mclud;ng {without prejudice to the genérality of the foregoing) heritable property and
- all other property and assets in Scotland and the. Charged Property First, Secondly, Thirdly,
* Fourthly; Fifthly, Stxth!v, Seventhly, Eighthly, Ninthly, and Tenthly described (if and in so faras.

* the charges thereon.or'on dny part or parts- tﬁereof herein cmntamed shall for any reason ba

' -meffectwe as fixed charges)

The secunty hereby createci sha!l ag regards the Charged Praperty Fsrst Secondly! Thlrc;{[y,.
‘Fourthly, Fafthly, Sixthly, Seventhiy, E:ghthlya Nmthly and Tenthly described be first fixed -
. charges {and as regards all those paris of the Charged Property First described now vestedin -
© ‘the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
-Charge:f Pmperty Eleventhly- descrtbed shai[ he a flrst ﬁaatmg charge

The secunty hereby constituted shall éxtend to all baneﬁcual mterests of the Campany h the '
_Charged Property and to any proce&ds of sale or other. rea!;sataon thereaf or of any part
“thereof. :

This Debenture shaﬂ bmd the Ccmpany asa ccmtmumg securaty for the Secured Oblsgat;ons“ |
notwithstanding. that the- Esabxhtms of the Company tc: the Bank may fram time to tinve b~

“reduced to’ mI

._"Paragraph 14 of Schedule Bl to the Ensoivency Act 1986 ‘shall appiy to the ﬂoatmg aharge S
created by this Debenture

.The Compaﬂy represents and warrants that at the date that the Campany executes this -
‘Debenture the Campany has made full cflsdosure in wrltmg to the Bank of

a) S any mformatmn relating to each part of the Charged ?roperty and each right heid

_ by any other person in relation to-any part'of the Charged Property which, in each
- case, Wuuld be matenat to the Bank in relation to the appropriateness or adequacy
: of‘ any part of the Charged Pmperty as’ secur:ty far the Secured thgatmns and

_.-'(b")j' © - each matter-in respect of whlch the Bank has requested lnfcrmation from the-

' Companv in-connection with thls Debénture -

- RESTRICTZGNS AND WARRAP&T!ES

- Ti‘a‘e- Company shaii_ not w;thout the prtorwri_t’tén c'onse'n_tf of the Bank:.
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'(3._)' selk assagn [icense, SUb*ilCEﬂSE,dISCUU!’!t ‘factor of otherwise dispose of, or dealin
_any ‘other way with, the Charged Praperty {cther than the Charged Property-
' Eieventhiy descnbed) 50 bject as provaded it clauae 5. 7{ 5

by ---create ar’ permit to subSist ar. anse any mortgage debenture hypothecatton
charge, assignment by way of security, pledge or lien or any other encumbrance or
--seéurity whatsoever upon the Cha:’ged Property except a lien arising by operation =
of law ift the: ordinary course of the Company’s business as conducted ﬁurzng the
. 12 months precedmg the date when the lien first came mfa exastence,

ey :enter mtu Ay contractual of other agreement or arrangemem whmh has or may
- have anr economic effect similar or analogous to any such encumbrance ar secur:ty
as waufd be prohibited by sub-clause: 5. 1(b} :

(dy- “transfer, se I or Gtherwise d;spase cfthe whle or rany materzal part of the Charged- :
© - Property Eteventhly described whether by.a single transaction or'& ‘number of
‘transactions whetherrelated ot hot except by way of sale at full va.Eue inthe i,_tsual
- course of tfacfing as transacted at the date hereof;

el : .\iary ar pur;mrt to vary any Instalment Crednt Agreemeat OF ‘any- secunty Qr"'
. ‘guarantee provided in refation thereto or give any consents or licences under the:
" “terms of any Instalment Credit Agreement of any secufity or guarantee provided .
"._m relation: thereto pm\nded that the Company shall not be prohxblted by this.
: covenant frﬂm agreemg to- any such varzatwﬂ orgiving any stich Eacence or consent’
~if to-do 5o would riot rraterially and. adversely affect the value to the Bank for
- Security purposes of such | nstalment Credlt Agreement or -such’ seclrity or
guarantee and if to-do so would not affect the val:dzty orenforceability of such
“Instalment Credlt Agreement or such secu nty or guarantes; or : :

) : : -enter intoany agreement witha ﬁnam:ler provider: ofmoraey, credawr or any other -
. party whatsoever {heremaf’cer called the “Financier”). whith has the economic
effect of, or an economic effect similar to that of, providing security in respact. of .
or in conriection with the prViEiDﬂ of finance or credit by the Fmanuer and wh:ch -
mvoives or may involve ane or maore-of the foltawmg '

B (i . sales, agreements for sale or transfers of any pmperty or nghts '
' ' whatsoever tothe Fmanc;er and/or. -

r('i'i'): :  gales, agreements for sale or transfers ac%ua[iy oF patentraily an behaif"
of the Fmam:ter to any thl!’d party whatsoever and/or .

: (Eif);;‘_ _ “the grant t:rr ;mss:ble grant of authorsty b‘y'the'Fma‘nsler f'ur séfes',' _'
S -agreaments far saie or transfers of the natuie set out. in sub~ciause.-
5.A(F)i; | |
52 - The Campany hefeby requests the Chief Land Reglstrartn regsster the falic:swmg restrictionon

the Prnpr:etorshtp Register Of any registered land forming part of the Charged Proper’ﬁy

"RESTR]CTIQN

' _Nﬁ dlspasntlon of the regustered astate by the propnetor of the reg;stered estate or by the

- ‘proprietor-of any registered charge, not being d charge registered before the entry af this:
restriction, is to be reglstered wnhmut awritten consent signed by the proprietorfor the time-
being of the Charge dated . favour of LEUyds Bank PLC referred to in the Charges_ -
Reg:ster : : .
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5.6

57

The Company represents and Warrants o the Eank and 50 that each suz:h representatmn af}d -
“warranty shall be. deemed to be repeated-on each day r.fur:ng the continuance of this security,
.__that ‘except to the extent dssciosed by the Company to the Bank in wrxtmg prlor to the date.

hereof

-ﬁ(’a_} R .the Company has not made any- election pursuant to paragraph 2of scheduie 10

B o) the Value Added T;ax Act 1994 an retahon toor affectmg any part of the Chargeci :
'Property, .

. {b) . '50 far as. the Company is aware after makmg due and careful enguiry the charges :

'contamed in claise 4 do not mfrmge any mteﬂecmai praperty ﬁghts whether-
' _'.reg:stered or unregastered whatsoever, .

' -'-'(t':.) g cwcumstances have accurred dur;ng the Company g mwnershlp of any freehoic! .'

" ot leasehold pmperty and 50 far as the Company is aware after making due and
- carefil enquiry,. no circumstances otcurred. before the Company’s ‘ownership of
any freehold-or leasehold property now owneéd: by the Company which have led or

- could tead to a competent authority or a third party taking any action or makang e :

-claim-under any Environmental Laws (mcludmg the requirement:to clean up of

remedy in-any other way any contaminated part of the environment or the

revocation, suspension; variation or non-renéwal of any Environmental Licence} or

~“which have led or could lead to the- Cumpany having to take action to avert ‘the o

T 'pmssbl!;ty of. any such act:cm o ¢laim;

{d} -the Company is sciety and beneﬁmailv mterested in the Eharged Prcperty, and

ey '.;no warmng not;ce or restnctlon notice has been ser\zed in respeet cf any tnterests

in'Securities owned (at law arin equ:ty) by the E’mepa iy ’under ar pursy ant to Part _'
.21A nf the Compames Act 2006

Thé: Campanv shall’ not make or revoke such an eiectlan as i referred to in sub-ctause 5, 3( 3 '
in relation to any part of the Charged Property w;thout the Banl's prior written consent or

unlessthe Bank requests the Campany to do so in whith case the Company shall :mmedtateiy
make or revoke (as the case may be) such an election in relation to any part of the Cha:‘ged .
Pmpefty that'the Bank cansnders apprapr;ate and glve vaild no’caﬁcatron of it to H.M. Revenue -
and Customs

- The. Co‘m'panv shall bear all r:o'sts'cf'a'hd/o'r" p'ai;"td the Bank on demand alf costs of and consent
‘o or-concur in-the entry of any registration, notice or memorandum o any. regaster in'the
" United: Kingdom or elsewhere (including without limitation any registration under Section 25

of the Trade Marks-Act 1994} which the Bank fay require in order to register or note any -

- interest it may have in, to-or undeér the Intellectual Property Rﬁghts described (ar any part o
‘thereof} and/or to- restﬁct any dealmgs in, under or in“connection. wzth the lnte[iectual'-

Property Rights,

The Companv shali walve and procure the waiver Qf any and all morai rtghts (bemg the rlghts
- conferred-by Chapter: IV of the: Copyright Designs and: Patents Act 1988) whrch iy affect e
-.relate to the Inteilectual Pmperty Rights as the Bank may require: : '

-'-5:'(a)_:_ S Sub- clause 5.1{a) shall niot prevent: fha "C'c:mpahy" W;thﬂut:such consent as is

- referred to- in that . clause collecting proceeds. of the book and other debts; N
- ‘monetary clairs and choses in action forming: part of the Charged Propertyinthe
' ordmary course’ m‘ the Campanys busmessf and: paymg the same “into the
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61

Company's. account(s) with. the. Bank in accordance with sub-clause 5.7(b ) (and-
_additionally; in the case of Non-Vesting Debts; strictly in accordance With st~
clause 57(d ). ‘Where the Bank makes a-payment at the request of the Comipany
which is debited to any account wﬁth 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
“dlause 5.1{a) to suth payment unless such payment wias made asd resuit of some
_ .msstake of fact on the part of the Bank '

' {b) - '-.The Campany shall pay. ;ntc its account o accaunts w:th the Bank the pmceeds DF"

‘the book and other debts, monetary claims.ard choses in action forming part of

“the Charged Pmperty provided that the Bank shall be deemed to receive the
. amounts. owing to the Company referred to in- paragraph {b} of the Charged

" Property ?cmrthly described in sub-clause 4.1 pursuant to the fi xed charge

contained therein-and nat pursuantto thefixed- charge on. freehold and [easehafd g

-_pmperty First described inthat sub ciause oras mortgagee in‘possession, "

{c) R "-'The Company dedares that alf prnceeds rece:ved of gbtamed by the Company of

_-on the Company’s behalf but which are not so pald or transferred into that account:
-OF accounts shaH be. recerved and héeld by ‘{he Cc:rnpaﬁy on trust for the Bank..

{d) ": i the-event th‘at'th'e._Ccs_mpany enters mt‘_o-any debt ﬁurchase,. invoice cilsccuntm'g.

or other finahcing arrangements with the Bank relating to the purchase of any
" debts of the Company {“Debt Purchiase Agreement”) then without prejudice tothe
generality of clause 5.7(b) the Company shall give to its debtors or other obligors
. (whose debts are thi subject of and referable to the Debt Purchase Agreement)

- guch instructions as may be required from time to timé by the Bank to make
. payment of the proceeds of such debts dlrec’dy into the accotint specified by the :
~Bank pursuant to stich Debt Pu rchase Agreament or otherwise specified | in‘writing

by the Bank to the Company (the “Receivables Account”). If any su;:h debtor
"pmceeds are for any reason Femiitted to and recewed by the Company, the =
" Company shall. immadiately upon teceipt ‘femit the identical cash or other .
"rem:ttance or instrument: into the -Receivables. Account and pending: such
r_e.mgttance hold the same on trust absolutely for the Bank, separate from the
- Company’s own monies. The Company atknoMédgegthat any balance standing to
- the credit of the Receivablés Accoiint shall be held on trust absolutely for the Bank.
- and that’itmay: not, without the priarwritten consent of the. BaﬁE{ w;thdraw aﬂy' o
: -such monies frc:xm the Recewables Account. '

. BEPGSIT OF TITLE DEEDS ETC

The Company sha[l if hemg requested tcj doso by the Bank, fnr deposit with the Bank and the '

'_ ~Bank during the continuance of this security shall be’ entitled to hold: and retain (unless held
by a priar mortgagee at the date hereof and fc:r as Eang as it remains the prsor mertgagee} '

: {'_a) Cocall deeds antf documents of t|tle relatmg o the Comparsy s freehald and ieasehaiﬂ

and heratable pmperty fc;r the tlme being; .

{by T a{E stock and share: certlflcates and documents of title’ reiatmg to Enterests in
' : Sm:uﬂtces
ey ol documents ewciencmg the nstalment Credit Agreemem:s and any securltles' '

' 'and guarantees pmv;dad in relatuon thereto; and
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@ all such {if any) deeds and documents of title relating to the Charged Property
.~ “Thirdly, Fourthly; Seventhly and Tenthly descrnbed as the Bank may from time o
' 'trme specﬁy .

g2

Aa) - -__'|fany of the. interests in. SECUHUES are H i unaertrﬁz:ated ordematerzahsed form the -
' Comipany shall; forthwzth UpoN bemg 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. reqwremer‘ets of the relevant system,, to effer;t a transfer of title
" of such Securities. into the hame of the Bank oF its nominee and to cause the:
- Operator to issue an Qperator-mstructnon réquiring the pamupatmg issuerin .
_ .respect of such Securities to register such tra nsfer of titles” -

by : fnllowmg the gavmg of such-instructions the Cnmpany shall procure the registrar of .
' ~such issuer to amend the issuer’s register by entering the Bank or its nommee--
3 'pursuant 1o such transfer of tltla in piace of the Com pany;

(e} g 'fm‘ these purpeses mstructnan", "Operatcr" "Operatomnstruction” *’reievant _
' ".'-system ‘and “paiticipating issuer”, shall have the meaning gi\fEﬂ to thase terms in-
-~ the Uncertmcated Secunties Regutatsoﬁs 2091 '

7 -suamerz ASSURANCE AND NQTICE OF CRYSTALL!SATiON

71 " The Company shail at any time ¥ and when required by the Bank execute and deiwer to'the
o Bank or as the Bank shall: direct such further legal ot other. ass;gnments, riortgages, secur;t:ea,
-tcha rges, agreements or otherlegal documentation as the Bank shall require of and o allor
~any: m‘ the Charged Property to secure payment of the Secured Obligations. Such asssgnments
miortgages; securities, charges; agreements or otherlegal documentation shall be prepared by - o
-or on behalf of the Bank at the- cost of the Company-and shall contain all such clauses for the
' _-'-beneftt of the Bank as the Bank may require including without limitation, if so required bythe
. Bank in the case- of & mortgage or charge of any freahold or leasehold property, any such -
- tlauses as are contained in any of the Bank's standard forms of mortgage from time to time .
o and, in the case of securities- over heritable property.. any such clauses as are contamed inany. -
~oaf the Bank’s stanéard fcnrms of: standard seturnty from time totime. '

7.2 The t’:ompany'shaii atany time. :f arid wheri required by‘ the Bank and at the Company’s cost:
give notice 1o such persons as the Bank may require of the charges hereby effected and any -
such further legal or Gther assrgnments mortgages, securities, charges, agreements or other - .
"'Iegal documentation and shall take; do or- execute such steps; acts, deeds, documents and
~ " things as the Bank may consider necessary or desirable-to give effect. to and procure the -
perfection; of the security intended to be granted by this Debenture or any such fuz’sher fegal
. or - other.assignments, mortgages, securities; charges, agreements or other legal =
~ documentation. oo T B .

7.3 : '-_Gn each occasncn that the Cﬂmpany acqusres or any nominee on the Compaﬂy s behalf
' . acguires, any property the title to which is: registered or required to be régistéred under the . -
© Land: Reglstratmn Act 2002, the Company shall immediately notify the Bank i writing of such
_acquss;tlon and each relevant title niumber or if the land is unregistered the Company shali
procire that title to that property is: duly and pmmptiy registered (as applicable} and in any
. eventthe Company shall procure that this Debenture is noted on the register with-an agreed-
- notcce and the Company shall apply for a restnctmn in th& terms referred to in sub dause 5 2 '
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8.2

83

84

.......

- 'or after demand has been made by the Bank for payment of the mﬂney herehy secured) by
- .not;ce i writing to the Company convert the ﬂoatmg charge created by sub-clause 4.1 over -

the charged Property - Eleventhly described with ‘immediate effect into. a fixed charge as -

regards any of the Charged Propertv Eleventhiy described speufzed in the notice. .

I, wrthout tha Baﬁk’s prmr wrrtten consent any secunty comes into exxstem:e in favour ofa
“third party in relationto any part of the Charged Property. Eleventhiy described or if any person o N
“-carries out, or attempts tor carry out, ‘any enforcement or process (mciudmg any distress,
- ‘execution, taking of possession; forfeiture or sequestratlon) against any of the Charged _'

Propetty. Eleventhly.described, the floating charge oversuch property shali autcmamcaﬂy and’

_-_'-mstantly convert to; and have effect as, a fived charge
BANK'S PC‘!WERS i}F SALE AND LEAS!NG

© The powers and remedtes conferreci on mortgagees by Sectlon 101 of the Law of Prc:pertv Act -

1925 shall apply to this Debenture biit without the restriction impased by Section 103 of that

Act and the statutory powers of leasing conferred: on the Bank shall be extendeéd 5o as to

authorise the Bank toleass ahd make arrangements for ledses at a premium or otherwise and. -

- to accept sufrenders of leases and grant options as the Bank shall think expedient and without

the need to obsewe any of the prgwsmﬁs of Sectnons 99 and 100 of the said Act.

 TheBank in exercnsmg its statutory power of saie, and. any recéiver appomted by the Bank in -
- exercising his’ powars under this Debenture shal! be atliberty to sell at such prn:e and on.stch

terms and conditions as itor hei in its o his sole drscretaon thmks fit and shail not be undergny: -
duty or ohhgat:en to obtam the. bestor any partrcu!ar prlce :

: :Nenther the Bank norany suc:h réceiver shal! be liable to the Company arany c‘cher person for :

anyloss; damage cost, expense or I:abzilty whicti the Company orany such pefson. may suffer

o incur as a direct or indirect result c:f the Bank exercising its statutory power of sale, as’ .
3hereby varled or extended orsuch recewer exerc:smg his powers under this. Debenture

e favaur of a pun:haser the Secured Obhgatlcns shall be deemed to have beccmme due on the- _

day.on whith demand for payment thereof is made by the Bank and the statutory: power of

-sale, as hereby varied or extended, shaif be exercisable frcm’s and after that date; which date
. (Withﬂut prejudme tothe eqwtabEe right 1o redeem) shali bethe redempt;on ciate

. CQMPANY’S PGWERS OF LEASENG AND LlﬁENSENG

" The Company shail riot, without' the- pnnr wr;tten consant of tha Bank i relat:er: 14 any
* freehold or: leasehold or’ her;tabfe property now-or at any time hereafter aaqu&red by or

belong;ng to the Company or any part thereof

_('a}_ _ exercise the statutory pawers and any ofher powers of Eeasmg; iettmg, entering '

inta -agreements. for leases or !ettmgs and ae::eptmg of agreeing. to accept. '
surrenders of leases or

g '{b)'f B _ -part wath pc;ssessmn of such praperty or grant any lease, tenaﬁcy, I;cence, rsght or-.

mtarest to accu ny such property or any part therem‘ or

'{ci. : _ --amend ar cor:fe;' upon any person any Iease tenancy; E:cente rrght or mterest 1o

- “decupy suchproperty or any. part-thereof or grant any licence or perrmission to
assign, underiet or part wuth possessmn of such prr.merty orany part thereof
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.10.: o -_ﬁPPOlNTMEN'{ OF AN AQMINISTRATOR AND APPQiNTMENT ANQ PQWERS OF A REEEE\!ER

101 :At _aﬂy t;me_ aﬁ"'er the-Bank‘- -shali have-de_manded _'pay'ment D’f the Securad Oh!;g‘attons‘ or the '
: “Company shall have requested it to do so or an Insolvency Event shall have occurred {upon -
- the happenmg of which the security in this. Debenture shall be 1mmedaately enf&rceabie) the
'Bank shall have power, in-writing under the hand of any official 6f the Bank authorised by the
. Bank fromtime to time orany personiauthorised by any such official in writing; to appoint any
persoti-oF: persnns as the’ Bank thinks fit to be an admninistrator or joint’ admimstrators or
-severai admmastraters or joint. and. several admimstrators of the Company or alterna‘tweiy g
© ‘recéiver or joint recéivers or’ several receivers of-joint. and several receivers of the Charged:.
" Property to act, in the case of two or more receivers, jointly, severally or jointly and severally
in refation to any part of the Charged Property and to the extent permitted by an s:maiariy to
Ctemove any such recewer and to appomt another or cthars in his place. :

102 Eh‘ the Bank excludes any part of the Charged Prcperty from the appomtment of any receiver, L
©the Bank may subsequently extend that appointment: (or tha’c of any receiver replacing sur:h »
: -_recewer) to such excluded part of the Charged Pmperty

103 - - Any such, receiver at the cost of the £ompany may, inthe name of oron behalf Ufthe Company :_'

o . or at his option in the name ofthe Bank {but only with the Specsﬁc approval i wntmg of the -
Bank) or at.his option in his own name (and in any case miotwithstariding any admimstrat:on or
liguidation of the: Company) ‘do.or omitto dm -anythinig which the. Company could do or omit

~to do-and {in addstlon} may exercise all or any of- the powers specified in: Schedule 1to the _
~Insolvency Act' 1986 (notwﬁhstandmg that such receiver may not be ah. administrative
- - receiver) and'i in particular: (but without prejudice tothe generality of the fnregomg) any. such
' :recenver may : : N _ C .

. 'j(é_) R .-dea! wath take possessmn m‘ ccfiect and get in any :::f the Charged Property,

by 'carry of, manage develap [+ dlversrfy or mncur if r:arrymg {}ﬂ, managing,
o developing or dwers;fymg any business of the Company orainy part thereof and for
any of those purposes: recewe, retainand useany praceeds books and records of L
such business: and-carry out or complete {with or wrthmft mcdifzcatmn) onanyof =
- “the Charged Prapefty any works. of demalition, bu;ldmg, repair, ccnstructran .
: furmshmg or any pro;ect of deve]opment in whuch the Company was engaged

{d raiseor borrcw any mnney from or inciar anyother Hiability tothe Baﬂk orany ather
perscjn and.on such terms asto m’terest or otherw:se and with or without security
~as such receiver may think expedient and so-that any such security may, with the
Cprior written consent of the Bank; be or mclude a charge on the Charged Property
' rankmg eitherin pmrtty foor ;:rarl passu w;th of after the secunty hereby created;

o {d) - forthwith and w:thout the restriction fmposed by Section 103 of - the Law of
' ©Property Act 1925 sell, realise, dispose of or concurin selling, realising or disposing -
-of (but where necessary WIth the leave of the Court) and without the need to )
ohserve any of the provisions of Sections 99 and 100 of the said Act let or concur
in letting or surrender or concur in. surrendermg or accept surrenders of teases or
" tenancies . of alf Sor any ©  of . the
'Charged P-mp’erﬁi;ﬁ- ' o IR

B )] :carry any saie exchange reahsat;on dlspcsai iease teﬂancv or surrender of the’-
' - “Charged Property into effect by conveying, transferrmg, assigning, !easmg, letting,
surrendering or accepting surrenders in the name and on ‘behalf of the Ccmpany'

- (or otherthe estate owner) and sothat covenants and cnntractual obltgaticns may

CPapeiiofae .




- Classification: Limited'

“be granted in the name of and so asto bind the Campany {of other the estate _
-owner) 5o far as such. receiver may f:onszder it iecessary, appropnata orexpedient
for the exerc;se of the powers cenferred by thas Debenmre 50 to do. Any such saie

- other nbhgataons shares,, stock of other va!uable conszderation and may be ' .
;payable in & lump sum of by instalments spread over.such period as suich receiver

-~ shall think it and so that any. constderatmn receweci or receivable shall forthwith
be anid. become charged with' the. payrhent of the Secured Obizga’uons Plant, -

- machinery and other fixtures may be severed and sold separately from the
premises containing them without the consent of the Company bemg gbtamed -

':thereto : :

B (| obtam {by way of apphcatmn or ﬂtherw:se) any apprcval permnsszan consent and

' licence (including any Envifonimental Licence, planning permzssaan -and bu;kdmg '

“regulation  approval), “enter ‘into and perform contracts “and arrangements _
purchase matenais and incur any type of ubhgat;om :

oo promote the. fcrmatnon of g subsn:hary c:r subs;d;ar;es of the Company
. with a view to such subssdlary or subs:d;anes purchasing, leasing,
lzcensmg or otherwise dcguiring interests in or the use of the: Charged:
: Property of ‘with ‘a view to such subsidiary or subsadsar:es engaging
employees or providing mahageirient or offiér: services in connection
therewith-or for any-other purpose or function’ which may be regarded”

'as necessary or appropnate by such receiver from nme totime;:

{iy o arrange for such subs:dlary or subssd:arses totradeor ceasa oo trade as
- such ree_:_gever may think fit ._ﬁ_’om time totime; and

iy - . arrange for the purchase; lease, licence or acquisition of all or ary of -
- the assets of the Company by.any such subsidiary or subsidiaries ona -
basis whereby the consideration may be for cash, shares; debentures,
loan stock, convertible loan stock or other securities, shares of profits-
or sums. calculated by reference to profits or turnover or royaities or
_licence feées 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 recewabie ina fump. sum.or by mstaiments '
-spread over such period as such receiver may tharsk fit; '

by take any pmceedmgs in reiat:on to ‘the Charged: Pmperty in “the name nf the
o "Company or otherwise as may seem expeduent including (without prejudice to the -
generality of the: foregmng) pmceedmgs for the collection Gf rent in arrears at the
date of his'appointment; :

. ._('i.}'f S enter mto any agreement or make any arrangement ar campromme whmh such*
_ recewef shall thmk expednent in respect af the Charged Prnperty,

oy make and eﬁect all 'repanrs to and renewals’ and lmprovements af'the Cémpany’s o
' plant, machmery and effects and insure the Charged Property and/or maintainor -~
_renew any insurances of the same on such tarms as such receiver shati th;nk fitor. '
: as the Bank i may dsrect
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104

- 106"

'Su

W :éppoinf ‘managers; égénté. officers and émﬁ'myéés'for ‘any of- iﬁe'éfo'résazid-

purposes at such salaries and Tor such periods as such receiver may determme and
-dnsrrﬁss any of the same, ' :

~adopt any contracts of empluyment entered mtc hetween the Campaﬁy and any
. cofits empioyees with:stich variations to the. contract as such receiver. may think ﬁt :
- and. disrniss any such emplayees

: (ﬁ1)"3 o --exerr:lse the: Eﬁmpanv s rights under any rent review ciause contamed in any lease. Sl

of the Charged Praperty Flrst descrlbed and grant or appiy for any new or extended: '
o -'iease thereaf

"'(1.:1):  cauke the Company to grant such powers of attc;rney or apaomt agents as such :

- ‘receiver may from tume to time. think exped;ent

o '@ S 31:{0 ail Such thmgs #s may be though‘t necessary for the management thhe Charged '

Preiperty am:l the affanrs and busmess of the Ccirnpany,

oAy '_g‘rant-,- vary and.-_release.-eas‘ements and -cth'er-:r;gh_ts 'Qver'fféehﬁlﬂ'aﬁd'!éaéeh'o!d:

;'pimpe'rt”y c':'f the 'Cn'mpan'y 'and im'pos'é, va"ry'ar rélease cc'a'venan"c‘s aﬁe‘cﬁng’ such

: cavenants

' {q) S : -purchase any freehold and Eeasehoid propemes and other capital assets if such'.

T receiver Consrders rt would be candumve ta reaiasatron of the Bank’s securliy to do
' 'sa, and -

do ati suz;h other acts and thmgs as may from tume t6 time be conszdered by such.
o receiver to be jncidental or conducive to any of the matters or powers aforesaid or . ©
-otherwise incidental of conducive to the: reahsataoh of the Bank’s securfty orthe: -
= exercase of his’ functions-as. receiver.

b- sectlon 109(8} of the Law of Property Act 1925 shali not applv and aH mﬂney re::ewﬂcE by-- )

such receiver shall (subject in relation to each paragraph beiaw to any claims: havmg pmrlty_

ol

©

the matter therein: descnbed) be applied:

(aj : f:rst in payment of his remuneratlon and the costs of feahsatsun mctud;ng alt ca_sts '

-and expenses of or mcndenta§ fo. any exercase of any power hereby canferred

~{b) secondly (if such receiver thinks fit, but not Gtherw;se) in or towards payment of

- allorany of the matters referred to in paragraphs {i}, (::) (i1} and {iv) of Sub-section
109( Jofthe Law of Property Act 1925 as- he in hlE absoiute discretion shall dec;de _

o thardly inor towarda satlsfactlcm of the Secured Qbhga’mens

Any .S.uch _rewwer shall _.at all tmes.-_;and for a-ll-pur_pose_s‘ be deerﬁ_ecé to be the agent of the
-Campany -whi’ch alone shall be respons'ible.fcf.'his acts or défaui‘cs and for his remUneratiﬂn L

. Any such fecewer shal be entltied to remu nerat;on for his semces and the services of his firm .
“oat _
'the Bank and such.receiver or. (in default of agreement) as may be appropriate to the work

an

- receiver.in ‘accordance wrch the current practlce of such. rece:ver or hig firry and without in -
’ E'!t

- Proparty Act 1925,

a-vate or.rates or in‘an amount or amounts s may from time to time be agreed hetween :
d: responsnb:lxtzes involved upan the basis of chargmg from t;me o time adcptec:i by such

her sich case beang_ hmnted by. the maximum rate spemfled in Sectmn 1(}9(6) of the Law of - '
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10.8

109

11

113

14

'.'-Gniy mongy actuaﬁy pald by such: fecaiver tothe Bank shall be capable of bemg apphed by the |

Bartk in or towards satxsfact:on of the Secured Dbhgat:ons

el

: -_('b)_: _
@

_'The powers cnnferred by this clause 10 shaii be in addltlon 6 all powers given by statute to' '
: -the Bank orto any. suc:h recaiver.. : .

.:'Ef any person takes (or threatens to take) any steps to enforce am; ses:ur;ty whrch
. oraniks befc:rre orequal t6.any part of this secunty in relation to-any part of the '
Charged. P;’operty} the Bank.or such receiver {in respect of such Charged Property}: -
fray-at any time redeem any part of that person’s security or procure its transfer
-0 -the Bank or such reéceiver, The moriey so expended by the Bank of any sich
- receiver and all costs.of and incidental to the transaction incurred by the Bank or
L any such receiver shall be secured hereby and shall bear interest computed and
‘payable ‘as provided in-clauses 2- and 3 from the tate of the same havmg been
expended : SR :

 TheBank and such receiver may settle and pass the accounts of any person entitled
“torany: security which ranks before or-equal to any part of this security.in reiatton-
“'to any part of the Charged Property Any account 50 settled and passed shaii be
“conclusive. ar'zd blndmg on'the Cﬁmpany S

.Ef the Bankshall appomt more than one recewer tha pcwers gsven toa recewer hereby and by" '
-statute shall be exercisable by all or'any one-or more of such receivers aﬁd any reference in _'
o ;thas Debenture to recenver" shafi be constriied accordmg!y :

 PROTECTION OF THIRD PARTIES

“No j:)e'rsan '(.each' a “Third Party”, Encludin'g any insurer, assurer, purchaser or security holder)
dealing with the Bank or any recewer appointed by it or their respect;ve empioyees and agents-.
 need enquire:’ :

- '(_'a)_'.

.wheth'er aniy right, exeréaéed or pxi'r'po'rted to be exercised by the Bank, such
* receiver.or their respect:ve empluyees and agents has: become exercisable; or

; whether any nf the Se::ured thgataor&s are dae or remam outstandmg, or

. -as o the propriety or’ regufantv of anythmg done (;ncfudmg any sale, deaE:ng ar'-_.
: appEicatlon of morniey pa;d raised or: borrowed} by the Bank, such recewer or their
-respecteve empioyees and: agents

Each of those things shal[ (as between that Third Party on the one hand arch the Bank of any g

“receiver appointed by it or their respective emplnyees and agents on the other. hand) be
deemed to be exercisable, due, outstandmg, proper, regular and within the terms of: thzs
_Debenture (as the case ma‘,nr be)andto be fu!Ey vahd and effecttve :

LA the pmtectzoﬂs to purchasers coatazﬂed in Sections 104 and 167 of the Law: cf Property Act
1925 and ta.persons contained in Sec:tlon 42(3) ofthe lnso!vency Act 1986 appiy toeach }“h;rd -

Fa ﬁty

The Bank; any receiver appointed by'ii anid their r;e'speétivé employees 'and'agenfs &13\/ givé

o recenpts to-any Third Party. The Company. agrees that ‘each receipt shall be an absolute and

conclusw@ discharge to such ’th’d F'arty and sha!E relzeve such Thsrd Party of any obilgatwns :
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12.

'to sge to the appkcat;on of any. assets pald m‘ transferred t@ or by the darectlcm of the Bank i

- suchreceiver, emp!oyee or agent

= -'CO\IENANTS |

The Comparty .s’ﬁaﬁil':_ :

(&) - ‘canduct and carry on its business in a proper and efficient' manner and not make

any substantial aiteration in the nature of or mode of conduct of that business;

(b within such period as is allowed by law for the delivering of such actounts to the

‘Registrar of Companies, furnish to the Bank a balance sheet and profit and loss -
‘account complying with-all applicable laws, regulations and accounting standards -
~and shawmg a true and fair. view of the Company’s profits and losses for the -
relevant financial year and the state of affairs of the’ Company as at the ‘date to
. Which they are made up, audited and reported upon by an ‘accountant approved _
. by the Bank and-also from time to ttrne such other information about the Comparny -
' -_(mc!udmg information about the assets and liabilities of the Company} as the Bank
' may reasonably requzre

: {c) SR '.-mamtam at all times the aggregate value cf the Compaﬂy s gzmd ook debts aﬂd: :

cashiin hand as appearing in the Company's books and investments quoted on any’ _ '
_ 'recogmsed stock exchange and s marketable stock-instrade (taken at: cost or
- -market price Whichever may be the lower according to the best-estimate that can -
~ beformed without it being necessary totake stock for the purpase) at suchisiim (if
. “any)asthe Bank may from fime totime require by not less than one month’s hotice -
i writing to the Company {g.nd in t_h.e absence of such notification from the Bank - _
at asum which is at least twice the Secured Obligations). On such dates (if any)in
“evety year as may from time to time be required by the Bank the Company shall
- obtain and furnish to the Bank a certificate showing the said aggregate valug
‘together with details of any armounts’ payable by the Company and outstanding
- “whigh under Sect;nns 175 and 386 of the Insolvency Act 1986 or under any other - -
statute would . in the event. of the Itqmdation of the Com;}any constitute
preferential debts. Such ce;’tlfscate shall be signed by the Managmg Directorof the
Company for the tiine being or any other Director of the- Company- acceptable. 1o
the Bank For the purpnses of thls sub clause there shali be disregarded

iy any - stock-in-trade the property ini whzch remains “in- the selier :
B .notwﬁhstaﬁdmg that the Company- may have agreed to purchase the
.- same’ and notwithstanding that the same may be m the pcssesssﬂn,:'

" order or dispasitian of the Company, and

LWy any biook debits or cashiin hand éerwlng frofm any such stackqnutrade_
as isreferred to in paragraph {i ) of this sub-clause;

(. -mamtam at all tlmes the aggregate vaiue of the amounts remammg ta be paid
. under the Approved instalment Credit Agreements (exctucimg those Approved .
'Enstaiment Credit Agreéments under: which mstalments are moré than siv months
in arrears) at such sur (if any} a5 the Bank may from time to time require by not -
~less than one: mom:h s notice in wiriting to the Camﬁany and on such dates’ {if any) '
~in evary year as:may from time to time be required by the Bank the Campany shali
. obtainfrom the Managing Dlrec’tor of the Company forthe time bemg orany other-
B D:rectcr of the Ccmpany acceptable. to the Bank and furmsh fo- the Bank a’
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'cemfxcate showmg the said aggrega’ce value (mc!udmg afull explanatlon as to how.
that vaiue Was. calcuiated)

(&}~ - ‘not (except with thie prior consent in writing. under the hand of an official of the -
- © “Bank and thefonly on such terms and conditions as the Bank may specify) sever:
“pr rEmove fmm the Charged Property First described. any trade or other fixtures; - '
- fived -plant and machinety for the time being thereon except. for the purpose of -
renewing . or replacing thé same. by trade or pther, ﬁxtures or ﬁxed p!ant and
--machmery cﬁ’ equal or grea’ter va!ue, S

-
Ay compiy W|th all covenants, restnctmns réqu:réments; ';'Jrov;s;én's-

 regulations and conditions.affecting the Charged Property (mciudmg :
the use or enjoyment of. 11:) aﬂd '

(ii_) ' : 'fuiiy and - punctualiy perform each obhgatsen on the Campany in
o .relation'to any security.in favour of 4 third party affecting any part of |
- the Charged Property and, if the Bank so requests, the Company shall -
_ -'ummednately produce- to the Bank evidence of such perfcrmance
: (mciudmg a recelpt for any payment made bv the Campany)

o t|me granteci or smposed by the Pianmng Acts and not wsthcut the ps‘:or written
-consent of the Bank given any undertaking to or enter into any agreemeént with
any relevant plannmg authon’ty aﬁectmg the Charged Property. F;rst descrsbed

';_(ﬁ) _ -.-forthwath uporn ree:e:pt of any permtssmn netrce, mder, proposai or N
" recomnmentation. given or issued by any competent planning authanty to the_' .
: ;owner or occup:er af the Charged Pmperty F;rst descnbed or any notzce umier'

o landlord of the Charged Property First descnbed farward ‘the same or a true ccpy_ i
: ihereof ta the Bank S .

e ‘ot make or consent to the makang of any appizcat:en for pianmng permtssmn or
o any other application under the Planmng Acts affecttng the Charged Property First -
described unless either the Bank Fas consented in writing to such apphcat;on being

made ora copy. cafthe ‘proposed application has been sent to the Bank at least one

_ 'month before the date of the d@pplication and the Bank has raised no ahger:tzon to

“the mak;ng of the apphcatlon '

R [ DR _permat the Bankor its agents at anyttme to enter upon any o the Charged Pmperty_' R
' " First described for the putpose of msgee’cmg any such Charged Property and/orof ©
estab!;sh:ng whether or not the Company is compiymg with its obirgatfans under B
this: Deben’cure, : o

: _'(E'}:-. pot taE{e of knowmgiy fasi to take any action wmch dc}es or m:ght reascnabiy be .
R .expected to affect adVErsely any registration of the inteiiectuat PrOperty Rtgh’cs

o) mairitain ar;d defend the Inteliectual Pmper’ty Rights atall times (mclutfmg without - _
fimitation by paying at the Cormpany’s expense all recording and renewalfees) and
. taking all action- reasonably necessary to defend such Ente%tectuai Propeity Rights
‘against.any action, claim of procéeding bmught or threatened EJ\; any third party.

and'to- stop :nfrmgemems thereof. by any thn’d party, ' iR :
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qm) o “not-abandon or cancel or authorise any thj'rd'part'y to do any act which would: UE‘. L
' :might mval:da’ce arnd 3eopardsse or be inconsistent with the inie!tectuai Prcperty'
“Rights and not oniit or authorise any third party to-omitto do aﬂy act wh;ch by ity

e cmlss:on would have that effect or character

L {n) _ '_pmmpﬂy notn‘y the Bank of aﬁv mfrmgement by any thm:i party i}f aﬂy Intai[ectuai '.
' ~Property nghts :
(e) - ot dﬁ ofcalse or permitto be done or nmst to da anythlng wh:ch may in any way- '

- depreciate, jeopardise or ‘otherwise prewd;c& the value to. the Bank or
-marketab;hty of the.secu rity treated by this {)eben’w reotrof the Cha rged Pmperﬁy,

pr e ot (wathout the prior written’ cnnsent m’ the Bank} incur: any expenditure or
o liabilities of an excep’clonai or unusual natire (including without limitation any -
- expenses in cam/mg out @ pianﬁmg permissiorn unless ‘a copy of the relevant
- planning perm;ssusrz has been sentto the Bank at least one month before the.date
- -of commencement of such development and the Bank has rassed no ob;ectmn to
_ .such deveio;}men’c) -

: .:(q)'_ © O net (w;thout the “prior wratten consent of the Baﬁk) redeem or pun:hase its own-
" sharesor: pay an abnormai amoufit by way of dwsdend

) "-natify-the Ba_nkumm_ed:ately -on_'the qt:'curreng:e- BF an !nsowé_ntytve'nt_;j_ =

sy if any notice {(whether agreed or unilateral) is registered against the title of all or
- part of the Charged Property First described in'sub-clause 4.1; give to the Bank full
'-'partlculars of the circumstances relating: to such registration ‘and, if such hotice
-shall have been registered in‘order to protecta purported interest the creation of
which i$ cofitrary to the obisga’uons of the Company under this ‘Debenture,
“immediately at the Company’s expense take such steps as the Bank reqmres to
-gnsure that the notice 15 w;thdrawn or canceiled '

- '{.i:'}':"_.-. _ 'respand promptly (and in any event within the tame requared hy iaw)tc anyrequest
. for information or notice served on- it uncfer or pursuant to- Part 21A of the
' C::}mpames Act ZDDG and

{uy : .pmmptly upon receIpt provide’ tc; the Bank 3 copy Qf any warning nctice or
' restr[cncm niotice seived on it under Part 21A of the Companies. Ac’c 2006:.

3. REPAIRAND INSURANCE

: .1_3'_'_1:. B .
.The Ccmpany shaii
' '(a)_ : : keep all bwldmgs and fzxtures hereby charged ina gmcd state of repaar,
(b) - 3keep all plant and machmery if good waorking nrdar and cond;tmn,
: ;_('z;.} = -"'msure ancE keep msured all its: pmparty and ei‘fet:ts cf e\fery dESCi’!p’[iGﬂ W|th'

reputable insurersiand or terms for the time being approved by the Bank {making
such amendrnents thereto as the: Bank’ may from tifme to time require) against Joss
-ordamage by fire and by terrorist damage and such other contmgenc:es and risks:

- agmay from time: totime be requ:red by the Bank in their full re;nstatement value

- Tor the ttme bemg ir the ;omt names: m‘ the Cempany aﬂd the Bank or with the
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. . interest of the Bank endorsed on 'the policy or pohc:es or r;otecf as the Bank may
- require; S : '
dy ' '(imle's's' deposited: witha ﬁ'rit:‘r"'rh’or’tgagée' at'the date hereof and for as long as it
: ' -'-:remams the prmr mortgagee or un!ess the msurance 10 which such polmy or

. with the respactwe mterests of the- Bank and the Eampany endarsed or noted o
. thereon) deposit thh the Bank suchi policies as may be requzred by the Bank

(e} -i-duEy pay alt preriiums and sums payablei sn relatmn to: such insurance and produce
the rec:emts therefore tothe Bank within sever days of their becammg due and :
_payable and : :
W ensure thattﬁe-fs]e‘vant policy or policies remain valid at all times.
13
&y defauit shatl at any ttme be made by the Company in keepmg its buﬁdmgs and
o ~ fixtures and plant.and mach:nery Orany part. thereof ina good state of repa:r ‘and-
- dn gcmd workmg orderorin effecting or keeping up any such insurance orin paying .
*any rent or other outgoings or dilapidations or in ‘producing to the Bank any such
- policy oF recelpt it shalt be lawful for, but not obhgatory on, the Bank to repairand
‘friainitain the same Wwith power to enter any of the Company’s property for that
“purpose or to pay such rent orothér outgoings or dilapidations or to effect or: -
renew any such insurance as aforesaid as the Bank shall think fit-and any sum of
BUimME S0 expended by the: Bank shall be: repayable by the Company to the Bank on
- ‘demand together with interest computed and payable as provided in ciauses 2and.
"3 from the date of payment by the Barkas aforesazci and, pend;ng repayment sha!l' o
be secured hereby : : '
~Aby o Aii money which may -at -any time be received or recezvab%e under any such .
; “insuirance or any otherinsurance covering any of the property and effects of the o
Company against such risks as: aforesaid shall be hetd in trust for the Bank and {at
. “the Bank's aptmn) the Company shail pay such money to the Bank or shall app!y '
: the same in replacmg, restormg or remstatmg tha- property destroyed of damaged
1330 The_._cdm'pan'y'authqris_.es-the Ean‘_k'i_n 't_he"_Ct_:nmp'any s na_me_ag'nd a_n__the_ C’Gm'p'any’s Beha_i_-f'to--
make :any claim against the insurer under any part of any insurance policy and to admit;
compramise or settle such cia:m or amf liahility: relatmg ta: any such claim or anv potential
_ciaam :
1340 The Cempany also authorxses the Bank tor receive any amounts payabie or recewed in respect '
-ofany insurance policy-or claim under any insurance: poltcy and togive a good dlscharge tothe
- Insurer in respect of such amaunts. ' : '
135 Any sup patd by the Bank io the lessor of any lease under whech the Charged Propérty 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. rept' or other outgoings or dilapidations reservéd or payable or

~alleged to bereserved or payable under the lease shall be deemed to be a payment properly

- rade unc&er clause 13.2(a) (whether or not actually due to the lessor and whether or not
disputed by the Company} provided that such payment was made by the Bank in good faith: - -

for the purpose of avaiding; tompmm;smg orterminating any proceedings fer fnrfe:ture ofr

“otherwise’ far the purpose of preservmg or. enforcmg the securaty hereby created.” o
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14 ' ZENWRGNMEMTALasuemims
 The Cam;::any shail:

' '{a_'}' B -ﬂbtam 4l Env:mnmental Llcences appimabte tothe Charged Pmperty and to: the' :
' - Company’s business anci comply wuth the terms and candatacns of the same, o

. :(b}.' : '.-campiy with all Environmental Laws apphcahle to'the Charged ?mperty andto the )
: _.Cnmpany 5 busmess and not’ permtt -] cantraventiun of the same; -~

e}y -notify the Bank of the rece:pt af and content of all ctanms notlces or. other-
B _commumca‘clons in-respect of any alleged breach of any Environmental Laworthe - = -
terms and conditions of any Environmental Licence which may have & material. -~
-adverse effect on ‘the market value of the. Charged Property or onthe Company’s
- business and shall forthwith take such steps as the Bank may direct to remedy
and/or cease the continuation of any such-alleged bréach;

'_'('d'f) S p'r"cim'étly'pay' all fees and di:“h.ei‘ 'éhafges i respéct of any Environmental Licence
: app!mable to. the Qharged Property ‘and to the Company’s business; -

{e) _ .-forthwath nctufy the Bank of the. recenpt of and. the contents of any notices of cther‘-.
'commumcatlon varymg ‘or suspendmg any. Enwrcmmerstai Licenis reia‘tmg tothe
Charged Property and to the Company's busmess and forthwith take such stepsas
g _‘tha Barik may direct to'réinstate in full fcarce and effect any Env;ranmen”fai Licence.
-~ 50 varted or suspended

RGE : .-'forthw;th supp!y the Bank. w:th copies: of any env;mnmenta? reports audsts or
: - studies undertaken m relation to the Charged Property and to the Companys '
_ busmess and ' :

3 : .'pay on demand the costs and expenses (mcludmg Value Added. Tax} incurred byi
' . the Bankif commissioning envirenmental audits {which the Bank shat! be entitled
todo whenever it thinks fit}. and’ shail_ permit the Bank and its.agents full _and free
access to all the freehold and leasehold property of the Campany for the purposes
- of such environmental audits. {Such-costs and expenses shall bear interest from
- the date of derand computed and payable as prov;de::f Eﬁ tiauses Z am:f 3 ami_ '
pendmg payment shall be secured hereby.) ' :

. -15.: e ENSTALMENT CREDIT AGREEM ENTS

15.1. _ 3 The Company hereby express"ﬁy warrants, represents and undeﬂakes n relat:on to each .
o -Approved lnst&lment Credit Agreement as and when the same is depos;ted with the Bank

Ca) o that such- Appmved instaiment Credit. Agreement anci any secur:ty or guarantee
provided in relation to itis fully valid and enforceable in accordance with its terims,
‘and that the forim and cortent of the Approved Instalment Credlt Agreemeant and
~ahy-security or guarantee pro\nded in relation 1ot complies with anyrelevant law
- including {without limitation) the Consumer Credit Act 1974-and any regulations.
made there under and that the creditor or owner under any such Approved. :
L Instalment Credit Agreement has complied with all other requ;rements under any
- stchlawin re%atmn tothe prnv;snan of such credat -

(b “that: any depositor advance payment as the tase may be shown as patd undet’ such :
L '-Appmved Instalment Credit Agreement has in fact been paid in the manner therem o
"stated S :
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ey that (except Wwhere otherwise agreed) the siiti stated in such Approved Insta!ment -

Credit- Agreement {or in'the schedule accompanying such Approved Instalment.

E .Cred:t Agreement) as outstanding in respect of such Approved instaiment Credit _
-:Agreement isin fact Uutstandsng atsuch date;

{d) 'that the pamcuiars of any:person’ pmv;dmg any seeumy or guarantee and of any
o " assets: secured appearing inany such Appmved instalment Cred:t Agreement are
ccrrect inevery respect and that such assets arein ex:stence o

el o “that save s ntherwsse nmtlfled the Company is not-aware of any- proceedmgs
IR brought agamst !t or threatened o contemplated m respect of any representatton

'.'m any Approved tnstafment Credit Agreement

D 1 N in any case where the debtor or h:fer under an Ap;}roved Enstatment Credit..
T - Agreenient is.by statute given. the right to cancel the Approved Instaiment Credit:
Agreerient, that the statutory penod of cancelfat;cn has exp!red wsthout the right o
' having been exerctsed : :

gy that (save as dssc%osed in Wnting to the Ban&) no agreement has been entered anto, _
' varying the terms of the. Approved Instaiment Credst Agreemem or: any seeu rity. or."
. -guarantee provnded if relatron toit; ' :

by o o thatall de)t:umems ccnstctutmg the Approved instatment Credit Agreement and
' - ahy security or- guarantee ‘provided in relation torit and all deeds and decuments B
_Gf title connected therewith. have been orare depns:ted w;th the Bank; and.

{iy ; "th'at the Cofipany has n’O k‘nuwiedge of -ahv fact which WGUid or mi'ght'prejudité or-
_ affect any right, power or ability of the Bank or any receiver appamted byitto
-_enforce such-Approved Insta!ment Credit Agreement arany secur;tv or guarantee
3pr9v;ded i relatmn to ;t or-any term or terms thereof

152 _ 'The C:campaﬂy agrees that it shaﬁ perform all its obhgatmns (uncluchng thhﬁﬂt Earn;tat;on
- obligations as to- nraintenance): devolvmg on it by of'in relation to the Approved instalment
- Credit Agreements and any secur;ty or guarantee prowcied in reiatacm to them

'15;3; The Ct_)]jn_pany furthef agrees 'that. it shaiE: L

fa) . (if it carries:on a consumer credit business or a ‘consumer hire bussnes& as f:fefmed' '
by the ‘Consumer Credat Act' 1974 of the Financial Services Markets Act 2000}
obtain and at all times maintain Fmaﬁczal Conduct Autharity (“FCA”) authorisation
or -permissian: for the. apphcabte consumer ‘credit lending ‘activities, where -
approptiate: covering: the canvassing off trade premises of borrower- lender-- -
- supplier agreements and -consumer hire agreements, and will advise the Bank -
forthwith should it receive fotice from the FCA that it is mindéd to refuse any
o appf:catuon for the grantor reﬁewal of such authorrsa’ncn or permissionor that he
s mmded to revoke or suspend any such permtssmn or: authorssahon and -

N (- pmcure that any persen by whom the debtor oF hirer under any Enstaiment Cred:t-'
L - Agreement was. mtreduced tothe’ f:empany had and at all refevant times maintains
{if required by law 50 to do) FCA authonsatmn or permission for credit- bmkmg _
activities, where a_pprapriat_e covering’ the canvassing off trade premises of '
- borrower-lender-supplier agréements and consumer hire agreements, and shall
“advise the Bank forthwith should it corme to the Company's attention that such FCA :
' ;authonsatuon or permnssaon was not.at; any relevant time maintained. '
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W

o where any of the Charged Pmperty F:rst descr;beé in sub ciause 4.1 heid under :
-'a iease o

notify the Bank forthwith if such property bécomes subject to an Estate.

- Management Scheme pursuantio Chapter IV of Part | of the Leasehold

‘Reform, Housing and Urban Development Act 1993-and provide a copy

- of the: schenie deed as. appmved by the relevant 1easehgld valuation
E .tnbunal

' iotify the .B'a'ﬁ";{' before exercising (whether individually or collectively

- with others). any right conférred upon the Company in relation to the -
‘property by ‘Enfranchising: Legislation: and supply to-the Barik such .~ )
information as nt may reasanabfy requzre n reiaticn tothe exercxse of
"such nght - '

arty new lease of the property. (wsth or without any further property)

. :_ta be- granted 16 the Company pursuant - to arzv Enfranchmmg_
) 1'Leg|slat;on or otherwwe,

i as & result’ ::rf the exercise. of any- nghts ::onferred by Enfranchtssng..
C Legislatiori or otherwise the freehold interest and/or any intermediate -

-reversmnary interést in the property becomes. vested in a third party

“onbehalf of the Company (with or without others], forthwith stipply to

“the Bank partuculars of such third party and {where such third party is
d body-corporate]. details of any shares therein to be issued to the

L ‘Company and deliver the share certificate in res;mct thereof to the'
B Bank when received; and

at :ts oW tost take such. further actiori as the- Eank may reqmre in
: relat!on to the security granted by this Debentu re. :

: ..fwhere any ofthe Charged Property First descnbed in sub~ci:ause 4. 1or any part of '

it s or (wnthout prejudice to-clause 9) becamas sub;ez:t o any tenancy

EO
- '(i.i'.)'_:

o =forthwuth riotify the Bank on rece:pt of (and prov;de tu the Bank 3 mpy' k
of) any natnces received from any tenant of the property or any part of

it pursuant to the prov:smns of: any Enfranchzsmg Legcs!atmn N

ot serva upan any tenant of the pmperty or'any part of it a notice ™ .
o "_pursuant to the provisions of any Enfranch:s;ng Legisiatmﬁ unle55 the
Bank has: consented in writing thereto

gerve such notices :r‘a_.such form and take such other steps as the Bank:

 may reasonably require"fbllowing the exercise by any tenant of the

' property or any part of i’( of any r:ghts ar;smg under any £ﬁfranch;s:ng B
Leglslataon, : Sl : '

not erter into any agreement to grant a new tease to any tenant ofthe _
proper’cy or aﬁy part af it pur‘suaﬁt to or-in mnsequence of the .
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eperatzon of any Enfranchlsmg i_egusfatson unless “the Bank has__

: cansented m wrmng thereto, and

_'_{_i’/[ _nét enter mto any agreement pursuant to orin consequence of: the _

-operatmn of any Enfranchising Legislation to transfer to any personor

- persons the: Company’s ;nterest inthe property subject tb the security-

.‘hereby creatéd: unless the Bank has consent in wrntmg thereto and (if =
“siich -consent be given or be deeried to be given as “hereinafter -

_;pr‘owded) ta: provede t6 the Bank such information in respect of any

~such transferand its: terms (mctud:ng the identity of the tran&ferees) as -

“the Bank may. reascmably require. .

- ;.Prowded that in all casesin th;s subc ause (b where the Bank's coasent in wr:tang :

- isrequired before the Company may take further action the Bark’s consent to such

“diction shall be deemed to be-granted if the Bank has not raised any objection to -

such action within one month of the date of the relevant reqiest to the Bank for

- suchiconsent. The Company must at all times use its best endeavours {and at no.
-cost to the Bank) to obtain the maximum: compensation permitted under the:
- relevant Enfranchising Legistation from any pefsonor perscns exercasmg am; rights:

under such legislation.

E POWER or-' A‘!TORNEY

- For-the purpose-of securmg the payment of the Secured thga’clons and for secunng any'_ _
“proprietary interest - which the :Bank has in any of the Charged Propetty, the Company

- drrevocably appoints the Bank and. the: persons: derlvmg title under it and its and their.
- substitites and-any receiver or receivers appointed: uhder this Debenture {the “Attorney”) .

: _:_;osntly and also’ severally to be the Company’s true and lawful attorney. For the piirposes:

. -aforesaid the Attorney shall have the rlght to-do anything which the Company may fawfully do

and all the rights and powers: whlch miay fawfully be given to an attcrney including, without

pre;udu:e sk the generality. of‘the foregoing:

-"(_a')f the right to do anythmg to pmcure of tarry out the perfcrmance of the Cempany 5

: oblsgahons under this Debenture. and anythmg to facilitate the exercise of the B

Bank’s ﬂghts under th;s Deben’ture

'-'.(_.b}. o "i‘the rlght to act in the. name of the Company,

(e} the nght to delegate and sub de!egate any or all i}f the rxghts of the Atterney,
Cofd) the nght to segn execute, seal, dehver and. ethenmse perfect
1 any docirments or mstruments whlch the Bank oF aﬂy receiver may:

‘raguire for perfectmg the title of the: Bank 1o the Charged Property or’

far vestmg the same in the Eank its nominees cr an\/ ;i)urchaser and’

{iiy - any further security documentataon referred tn in eiause 7.

-“E“he Company rat;ﬁee and shati ratify evew’thmg done or purpertefi to be dcne by the Attomey 3

: ltNDEMN!T‘f

The Company hereby agreesto: mdemmfy‘ the Bank and any receiver appointed by it and their. -
- respective emplayees and agents (as a separate cavenant wsth each such persan. :ndemmﬂed} :
_ agamst :
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' 'elé exnstmg and future rents, rates taxes ‘duties, charges} assessments and §
~outgoings now or at any time payable in respett of the Chergeti Propeﬂ;y o by the
~pwneror oecup:erthereof and

.a_EI_ -costs,_ ‘tlaims, 'dem-an-ds, -'e_xpen‘s'es, charges, assessments, impositions, fines and

sums and the consequerices of any proceedings or prosecutions arising directly or

indirectly from-or in connection with any breach by the Company ofany faw oroef
-~ this’ Debenmre ) :

- in each’ case, whether lmposed by statute or otherwzse and whe’ther of the nature: of cepﬁ'al o

revenue and éven though of a whol[y novel character. If any such sumsshall be paid by the

- ‘Bank or any such receiver or-any of their respectuve emp!oyees ot agents, the sarfie shaii be
-;pauf by the Company on demand with interest computed and payable as-provided in clauses
2 end 3 from the.time of: respec’cwe tithes of the same having been paid or incurred and,
c pendmg payment; shall- be secured hereby, but the Barik shall not be deemed to have taken'
. possession of the Chargex:i Propertv by reason of such paymeot

_ 'The Company hereby agrees to ;ndemnn‘y the Bank and -any receiver ap;‘mmted by itand the;r.' )

respective employeesand agents (as'a separate covenant w;th each such person mciemn;ﬁed)

)

el

g

()

CIf _
interest affecting the Charged Property the-Bank may open:a new account. If the Bank does.

' ..egamst ali Eoss mcurred in connettion wzth

| . (a}

n .-any statement made by the Company or o the Company’s’ i}ehaif in connect:on '
o with this. Debenture or the business: of the Company being untrue or mzsieadmg,

”’-"the Bank: entermg mto any obhgatlon w&th any person (whether or not the
L ;Company) at the request of the Company (oF any person purportmg o be the :
.-Company)

‘any actual or prooosed amendmem supplement waiver, consent or release in
“relationto thus Debenture

o any stampmg or regmtratnon ofthis Debenture or the secunty constztuted by it; arzﬁ

TEnY fa:lure to regtster thl$ Debenture in respect of anv Charged Property whete. -
© ‘such registration is required in order to preserve the eﬁect:veness or. priortty of
the securltv created by thls E}ebenture :

“whether or not any’ fault (mciudmg neghgence) can-be attrlbuteci 6 the Bank ar 3ﬁy rece;ver :
-appomted by n: or thew respectme employees and agents

- This mtﬁemmty does_ notend shall not extend to’ aoy Ioss-to.-jthe extent that: - '

i fh_e;_éase of any loss incurred by the Banlk oF its emplayees or agents it arises: ne

- fromthe Bank or its ermployees or agents acting other than in good faith;.or. '

- i_n_'ého_e’“ce‘us"e of':ehy'-lossm-curred by the receiveror his em‘ployees.or agents it arises
from--the re"c'ei'\;rer' or h‘is-employEesor' agents ac‘ti'ng other thah in good fai'th*-o’r- :

: there is.a prohnbrtson agamst an mdemmty extendmg o that loss under anv an b
relatmg to this mctemmty : :

_ N(’JTICE OF SUBSEQUENT CHARGES ETCE Z

he Ba‘n!{ recei\z‘es notice of. any s bseqUeht aseign.meni; mo'rtgage:,-secuzrity_, charge or other
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ok r.:tpen a new accaunt it shall nevertheless be treated a5 if it Had done so at the time when-
it received. such niotice and as from that time all payments made to the Bank i inrespectofany -
- -of the Secured Obligations shall he credited or be treated as having been credited tothe new -
accoumt and shall not operate to reduce the ammmt of the Secured Qbfrgatmns owmg atthe - =
:tzme the Bank reteived the notice. : -

20 . ETJOFF

0T -thhout pre;udfce to-any. other rtghts whatsaever whach the Bank may have whether uncier-
S peneral lawior by implication of othemase, the Bank shaH have the right at any time or times:
-and without notice to the Company (as well before asafter: any demand under thas Débenture

o otherw;se} tor - :

{a} - r.ombme or consohdate ail or any of tha then exlstmg accuunts {mciudmg atcoun’cs B
' iy the iame of the Bank with any designation which includes all-'or any part of the
L name of: the Cumpanv) and |33blllttES fo the Bank ofthe Campaﬁy, and/or

By sEt off of transfer any Surii or Slims standmg to the C!’Edt‘t of any one of more of
' - such accounts {whether subject to hotice or restriction on availability or not and -
" iwhether denominated in Sterling or in any other currency or currenty umt) ot
towards satlsfactmn of any of the- Esabrhtles of the Campany to the Eaﬂk i‘)ﬁ any
“pthet account or inany other respect e

- whether: such I:abmt;es be ar:tual contmgent prima ry, coifaterai severai of gomt and whetherl
‘as. prmc&pai or surety

7202 lnthe case of all .a'cé:aunis"(\?\ihe’fhe'r denominated in Sterling or in any other turrency-or
- curfency Unit) the Bank may at its sole discretion; and with or without notice to the Company,:
~glett to convert all or any of the sum or sums standing to-the credit of any such account or
accounts {in whole orin: part) into the currency or currency unit of the CUrrencies or currency
uriits of’che whale orany part.of the Secured Dbhgations (deductmg fmm the' proceeds of the -
" conversion. any currency premium or other expense). The Bank may take any slich actmn 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 currency or currency unit or
- the clirrencies or currency units of the Secured Obligations for the currency or currency unit
of the sum standing to the credit of such account at or about 11.00amin i_cncion onthe date
that the. Bank exercnses its rights rJf conversmn under thas Dehenture :

203 The Bank shall not be under any obhgatlon to repay: the depus;ts and credit baiances referred
' " to in paragraph:{a) of the Charged Property Fourthly described iri sub-clause 4.1 or the balance
on any Receivables Account representing the proceeds of any Non-Vesting Debts. untf! the

Secured thgatsons have been paid and: dlscharged i fu!! '

S2h - NﬂTICES AND DEMAN[}S

- -2‘1;1‘ S 'Any iiotice or demand by the Bank to ot oh the (:ompany shalE be deemed to have been' '
suﬁlcsentiy given or made if sent to the Company ' : : -

o '(a')' - by hand or prepaid letter post toits reglstered uffice 01‘ ats adcfress stated heresn.'
. T oF |ts address last known to the Bank or. :

b) : . -.by facs;m:l_e-_'ti)-the Cqmpaﬂv < iast _kr’FOWh'fEtsimiié_ﬂumbar _&‘eEa{ing fo any Sﬁ{;-i‘f
: : .-._'.addresa oroffice.. - '
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212 S Any such nat;ce or demand gwen m' made under sub~clause 21 1 shait be deemed o have :
o ._been served on the Cempanv

{8) . atthe tlme of de!wery to'the address referrecf to in sub-clause 21, 1{ } i .s.ent by S
hand N _ '
Ab) . oatthe: earher of tha tzme of dei;very OF; 10. OD am on the day after postmg {or if the

. day after posting be a Sunday or any other day upon which no delivery of jetters s
- scheduled to be made at the earlierof the tlme of delivery or 10.00 am on the naxt :
: --.succeedmg day on whzc:h delivery of letters is scheduied to be made) if sent by' :
. :prepa:d letter post; ' '

3 (éﬁ)ﬁ' '  atthe time of transmass;on 1f sent by facmmlle (aﬂd a fatsrm;le shaii be deemerj o
= have been: transmitted :f ft-appears tothe senderto have heen transmmed fmm a
e machme whxch is apparently in workmg order) or - SRR

"(d) s -_th'the "expiry' of 72 hcaur-s-from 'the.tlme of des;:atch inany other case.

213 Service of any clairm forim may be made on the Company in the manner descnbﬁd insu b»cla lise
- SR ¥ i{a) in the event of a claim being tSSUEd in relatmn to ’Ehls Debenture and shall be deemed_
to constntute good SErvice.. :

214 -Any notn:e or-comimu mcatmn requzred to be served by the Compariy on the Bank under the.
‘tefms of this Debenture shall bein writing and delivered by’ hand or sent by recorded delivery.
to the Bank atthe Bank’s address stated herein (or at such. other address as may be notified
in writing by the Bankto the Campany for this purpose) and will be effective ‘only when actually:
received by the Bank.. Any notice or. commumcatlon must also be marked for the attention of
such official {if any) as-the Bank may for- the time bemg have nottfled to- the iompany in
-wntmg : : S

a3 cunﬁsmcv camveas:ow

'The Bank may at its. sole d:scretaon and wsth or wuthnut notice to the Campanv, eie¢t tu _
© . convert all'or any part of any sum received by the Bank: pursuant to this Debenture {in-whole. .

“orin_part} into the currency-or currency unit or currencies or currency units of the whole or

any ‘part. of the Secured Obligations {deducting fmm the proceeds of the conversion'any
-currency premiim or. ather expense) and the rate of exchange shall be the Bank's spotrate
for selling the -currency -or currency. unit -or currencies or. currency units of the Secured '
~“Obligations. ot relevant. part thereof for the- currency or currency unit of the sum received by .

the Bank under this Debenture at or-about 11.00 am in London on the date that the Bank e

exercises its right of conversion under this: Debenture. The Bank may take any such actionas
--may be ﬁecessaw for this purpose, mciudmg without limitation cpemng add;tlonal acmunts .

23 PAYMENTS AND COSTS

IR g at any txme the currency in which aEi or any part of the Secured Obtagatmns 1 denomma‘ced o
© s, is due to be or has been converted into the ‘eura orany other curreficy as a result of a -
‘chainge in law or by agreement between’ the Bankand the relevant obiigor, then the Bank may.
in‘its sole discretion direct that all'orany of the Secured: thgat:ons shatl be paid in the eurg’
_ r-ur such. other currency orin-any currency unit. : '

232 The Bank may app}y, allocate ar appmpnate the who!e ar any part of any payment made by
 the Company under this Debenture of any money received by the Bank under any guarantee; -
indemnity or thrrd party security or. from any liguidator, receiver or adm:mstratar of the

: Ccmpany or from the proceeds of. reahsatlon of the Charged Property or any part thereof to
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_ such part or parts of the Secored Ob!:gatmns (or as the Bank may. otherwise be entitled to
‘apply,dllocate or appropnate such money) as the Bank may in its sole dESCE’EtiOi’! thmk fitto
the ent:re exclusann of any fight of the Company to doso: : :

Rk I | any payment made by of on behalf of the Bank under this Sebenture mtludes an amuun’c in
- respect of Value Added Tax ot-if any payment dueto the Bank under this Debenture shall be:

in retmbursement of any expenditure: by oron behalf ofthe Bank: wh;ch includes an amount :

in respect af Vaiue Added Tax then such amount shalE be payah[e by the Cﬂmpany to the Bank'

clauses 2and 3 and pendmg payment shall be secured hereby

234 '-'Wsthnut pre;ud;ce to’ the generallty of ciauses 2 and 10, the Campany shail pay to the Bank '
o {on:a full and unquallﬁed indemnity basis) all costs mcurred or suffered by the Bank, and any
receiver appointed by’ the Bankshall be. entitled to recoverasa recetvershlp expease aif £osts.

. mcurred ot suffered by hirm: :

fa) . inconnection with any application under Part Iil of the Insolvency Act 1986;

(b} - 4 in &eféndi'ﬁg préée.edihgs brought by any third. p‘a‘ﬁy Empﬁgniﬁg the Bank's title to.
- thissecurity or the enforcement orexercise'of the rights and remeadies of the Bank '
of of suf:h recewer ot recewei*s E.del’ this Debentu;’e and

{} . :(m the ‘case of “the - Bank -only) in connectron with effect;ng any .
- appomtmen’t of any recesver or administratoror In dealing with any appointiment =
o of,or notice of mtentmn or application to-appoint; any recewer or admm}strator 7
- by any party mcludang the Company and without pre;udec:e to any other- ngh’c or'
-process of recnvermg such COStS; . .

~and all such costs shall bear interest from the date such costs Were tncarred or suﬁered _
“computed and payable as prcwded inclauses 2 and 3and, pendmg payment shalibe secured '
- hereby :

- 235 -:AH costs awarded to the Bank or agreed to- be patd to the Bank in anv prcceedmgs bfought bvi
' ~the Company against.the Bank shallbear interest from the date of such award or agreement.
computed and payabie as. pravsded m clauses 2 and 3and, pendmg payment shafE be secured

2 herehy
2% NON-MERGER, ETC.
24.1 - Nothing herein c'é'ntaine'd.éhali'-:opé_raté 50 as t'o.:merg'e. or 'cfhem..fis'e‘ prejidice or affect any

bill, note; guarantee, mortgage or other security or any contractual or other right which the -
~Bank may at any time have for the Secured Obligations or any tight or remedy of the Bank
thereunder.. Any receipt; release ot d:scharge of the security provided by or of any liability -
“arising under this Debenture shall nat release or dsscharge the Company from anv liability to.
the Bank for the same ot any -other money which’ may exist mdependentiy of this Debenture,
- ‘nor shalf i’c release-or dlscharge the Cﬂmpanv from any hablllty td the Bank under cEausea 18
~or23.. ' :

282 - Wﬁer"e this. Debenture “initially. ‘takes effect a5 & collateral or further security  then;.
L -notwithstanding any receipt, release or discharge endorsed on or given in respect of the
- money and liabilities owing under the principal sécurity to which this Debenture operates as.
acollateral orf&rﬁhersec:urtty, thls Debenture shail be an mdepeﬂdeat SECurity fﬁrthe Secured
' Db!lgatmns : :
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' 2243 ' _-Th:s Deben’ture isin addltuon to andis S fotto- pre;uduce or be pre;ud;ced by 3m; other security
oot securities now or hereafter held by the Bank :

950 :TRANSFERS BY THE BANK QR THE COMPANY

251 - _.The Bank may freety and separatefy asmgn of transfer any ofits rtghts urtcier the Debenture or .
- otherwise grant an interest if any such rights to any person or persons. On request by the -
Bank, the Company shall immediately-execute and deliver to the Bankany form of instrument
required by the Bank to confirm or facmtate any: such ass:gnment or tr‘ansfer or grant of = -~
iiteérest,

252 The Company shaii net asmgn or transfer any of"the Campany £ rtghts or obizgat:ons under thls
* Deébenture or enter. into any transactlcn ar arrangement which would result inany of those
nghts or ahhgatlons pass;ng to or. bemg held-in trust for or fnrthe benefit of another: persoa

6 :FARTiAL mwxumw

_ Each of the prcvrsmns in ‘thls Dehen’cure shall be severabie and dastmct from one ancther and

Cif at any . time any- one or more of sueh. provisions s or : becomes invalid, illegal of

- unenforceable; the vahdity, ega!ntv and enforceability af ’the remaining provasmns hereof shaii '
not in-any way be. affected or xmpalred thereby

27, ' RESTRICT ION GN LiABiL%T‘{ OF THE' BANK

Except to the ex’cent that any such exc!usuan is prch;blted or reﬂdered mvahd by iaw, ﬁéither' '
“the Bank nor any re¢ewer appomted by it nor thelr respectwe employees and agents sha{E

@) be Eiable to accouint asa mortgagee i pcssess:on far any sumnis other than actual
' - recmpts
by bel Ilable for. any loss tipon reai:satlon af or for any action, neglect or defauit ofany

 nature whatsoever i in- connection with, any part of the Charged Pmperty for which -
a mmtgagee in possessuon mlght as such othenmse he liable;

e be under any duty of care ‘or c:ther obhgatian uf whatsoever description to the
' . Company in relation to or in. connection with the exercise of any right conferred -
" upon the Bank, any recesver appomted by it and thetr respective’ emplsyees and .
. _agents or - '

Hdy - be ander any habmty to'the Company as-a result of,-or i consecguence of the-'_":_ :
- exercise, or attempted or purported exércise of, or fa:iure to exercxse any cf their
'respectwe nghts '

a8 -té:)ﬁ'cLUSWEJ EVIDENCE
CA cemflcate by an c»f-F:maE of the’ Bank as to the Secured Dhisgat;ons shall {save for manifest”

error) be: binding and conclusive. on’ the Company in. any legai proceed:ngs ba’sh in re!at:or% ta o
' '_'the ex:stence of the habsi:ty and as'to the amoun’s thereof

23, NOREUANCEONTHEBANK
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Classification’ Limited -

301

302 -

03

. {jé) o _-'_The Csmpany acknnwledges to and agrees w:th the Bank that in enterang mtcr this

- Debenture and incurring the Secured Dbl;gatmns

iy ..".'_th_e_. (_-Zom;'jany--ha's : n‘ot_;rehed o0 --3ny- oral ‘or written statement, ~
: . representation, advice, opinion or information made or given to the -
- Comipany in- good faith by the: Barik. or anybody on the Bank’s behaff."'
“and the Bank shall have no llabllity to the Company if the Company has

in fact 50 done

) the -'.C'cmp-any_:“hasj miade; indépendently. of the Barik, the Company’s
- ‘own ‘assessment of the -vi’ab’i_i_ity;‘and'Fémﬁ'tabifity: of any purchase;.
* project ot purpose for which the Company. has incurred the Secured’

- Dbhgatians and the 'Bark shall-have no fiability to the Company ifthe -

: :Cumpany has not in fact so done anf::i

security constituted: by this- Dehenture or of any other 5ecuraty for the:

.5ecured Obhgatlons‘ or

'f(iii'-)' o preserve the goodwﬁl of én’v business carried on .by”{hé Cﬁm";':i'a fy by

(m) R there are no arrangements cu?laterai or reiatmg fo thts Dehentufe
" -which have not been recordecE inwriting and signed’ on behaif of thE'
-.'Bank and the -Company.
by The Campany agrees. wuth the Bank tha‘t the Eank drd fiot have prior to tha date of g
' SR th:s Debenture does not have and will not. have any duty tothe Ccmpany
.- i respect of the apphcatloﬂ by the Campany af the money hereby'
- - -secured; - : S
{n) - ih respect of the effectweness, appropnateness or adequacy of the

- running, or procuring the running of, such business or otherwise, eether s

.befure or after the enforcement :Jf this Debenture

< {e) fThe Campany agrees with the Bank for |t5ef and as trustee for :ts foictais, |

employees and ‘agents that nefther the: Bank nor its officials, employees or agents -
~shall have any liability to the: Company in: respect of any act of-omission by the

ﬁ_.z Bank its officials; employees or-agents done or made in goad faith.

R MiSCELLANEGUS

the Bank ‘nofifies the Company that any amendments are required to ensure that this

.Any amendment of-or supplement to any part Df this Debenture shaEl only be' effectwe and
. _'b;ndmg on the Bank and the Company if made in writing and s;gned by hoth the Bank and the -
- Company. Referencesto “this secunty", or to “this Debenture” include each suich amendment
: '-and supplement : '

The: Cnmpany and the Bank sha!i from time tu t;me amend the prcvasxons Of’l‘his Debenture i

- Debenture. reflacts the market practice. prevailing at. the relevant time foIEong the

introduction or extensmn of ECDI‘EGmlC and monetary umcn and/or the euro in all or any part

- of the Eumpean Uniion.”

_The Bank .and: the Company agree that the accurrence or non-occurrence 0{" E&ropean'.'
- econhomic ani monetary union, any event or events assocuated \Mth Eumpean economicand

monetary umon and/or the introduction of any new currency in all or any part of the Eumpean' -

'Pagc: $40E 20
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. __part of thls Debenture or give any par’ty heretc the rtght to cancet rescmcﬁ termmate or vary g
~this Debeniure 0y whole Or irt part :

_30‘4 -Any. waiver,. consemt rece;pt settlement or. release gwen hy the Bank m relatmn to thts'_
' - Debenture shal! ohly be effective it givenin wr;’zmg and then only for the purpose for and upzm 3
‘any terms on which it IS glven ' : :

305 For the purpose of exerczsmg, assngnlng or transferrmg its rights under this Debenture, the

. Bank may disclose to any person any mformatmn relating to the Company which the Bank has
at any time:
306  The restncttnn on- the right.of consohdatang martgages com:amed in Sect;aﬂ 93 ef the an of

Property Act 1925 shall not apply 1o this: Debenture.or any further or other se::ur;t\/ entered S
intopursuantto thls [)ebenture B : .

= 30.7 o Any change ifi the constitutaon ofthe Bank orits. absorptmn of o amalgamatmn wuth any other
: persan shatl not in any way pre;udfce or affect the: Bank's rights under this Debenture. -

L 30,8 Hf {but for thns sub-r.:iause) any company which has issued any. Secunt:es would by virtue c;f this'
5 ' 'Debenture be & "subsamary undertaking” {as defined by the" ‘Companies’ Act 2006 or the
-_-Companses Act 2006) or. “associated undertakmg" {as defined by the Com;:vames Act 2006 or
-any statutory provisions for the time being relevant for the purpose of the: preparatmn of the
“Bank’s accounts) of the Bank, then the Bank or its hominee shall only éxercise any vating rights. -
‘in relation to such Seeurities.{and any other rights which are tharged to the Bank pursuant to
_ thié Deheriture and which are relevant for the purposes of the definitions of subsidiary
* undertaking and associated undertaking) in-accordance with the Company’s instructions and
i the Company's interest, except where the Bank or its nominee is exercising such rights for -
s the: purpose of preserving the vatue of the s&cuntv ‘hereby created or fur the purpose of =
'.reahsmg such secu r;ty ' : '

.30'.9-.’. ' Tha Bank shall be: entutied to debzt any account for the tirti bamg of the Cﬁmpany thh the o
: 'Eaﬁk with any sumdueto the Bank under this Debénture.

30100 - -'Unless and U!‘Itil the Bank shali have made demand for payment uf the Seturecf Obilgatlons or
©* Lone of the other events mentloned I sisbe clause 10:1 shall have occurted, the Bank shall not-
S e entltled {except ‘for the: purposes mentinned in-sub-clauses 12(; 13.2{3) and 14(g)) to
enter upon the Company’s freehald or leasehold or heritable pmpeﬁ:v orto obtain possess:on
“‘thereof.

30:11 . _Each terriin.any ducument relating to the' Company 5 ob!ugateens to the Banki is, to the extent
* notsetoutinorotherwise mcarporateé into this Debenture, mf:arpcrrated into this Debenture -
" in so.far as is necessary t6 comply with section. 2 of the Law of Property (Mlsceilaneous'
"Provasmns} Act 1989 but,. except where stated otherwise, If there is any conflict between that .
termand any other term of th:s Debenture, that other term will prevait.. '

i "30,;-'12: - This document shall at all t:mes be the propertv of the Bank
i o w AND JURISDICTION

S311 0 ﬁTh;s Dei}enture and any- dtspute (whether contractual or fon- contrac‘tuat mc!udmg, wuthmut
o : !mstatmn, claims in ‘tort, for breach of statutory duty or onany other bas:s) arising outofor m__ :
' -c:onnectton with it or its subject- matter (“Dispute”} shall be governed by and construed in
accordance wﬁ:h the Iaw of England and Waies
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ALY - The pames to this Debenture lrrevocahiy agree for the sole benefit of the Bank; that sub;ect' g
o @5 provided below, the courts of England and Wales shall have exclusive jurisdiction overany’
Dispute. Nothmg in this clause shall limit the right of the Bank to take proceedings against the
Company in any ‘other court of competent jurisdiction, nor shall the taking of pmceed:ngs in
~any one-or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
' whether mncurrenﬂy ornot, to the extent perm;t’ced bythe [aw of such other jurzsd:ttmn o

1N WITNESS whereof the ;:oames here‘m have executed this Debenmre as a deed and have defwered Et .
: upon fts: bemg dated
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Siksamsoe: o R
 {Registered Land) -~ R LT
- B Registered at HM Land -

Premisesat . Administrative Area - ‘Registry under Tile No.
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Classification: Limited

e thss exesuhaﬁ tlause xf the ii‘.{:}m;}any is t{) execﬂte actmg hy %wa zisr%ez:mrs oF ong e:ismr:tw amﬁ thﬁ. -
- tomipany secretary; o _

. Executed as a deed ia?
" | Newcastie Property Camgsaﬂy Limited

_ _fa'ctiﬁg by :

Director - pirector/Company Secretary.

: uxe thzs exemtwn ciaizse 1f the iic-mpaﬂy is ta executle awng by t:miy oie ;:i:r&x:mr, . '

Execme& asa ﬂ&e& hv _ .
Newcastle Property i?amjga.ar‘t? Limnited

~actingby

- in the presence of:

T Witness:

Address:

‘Occupation:

_ Fzséf:, 18 of iy o

e e

5



Exae::utad ata ﬁead by

i -

8 attorney for and on behalf of _
LLOYDS BANK PLC in the presence of:

NB. NOTTO BE USED FOR gﬁﬁ:m&m‘_mmﬁg&_ o

BETWEEN LLOYDS BANK PLC thereinafter called
. the “Bank”} of the one part and within named
" Company (hereinatter caiiad the "{:ﬁmgzﬁaﬁy’*} of
the other part.

' W%?ﬁESSES that the Bank HEREBY RELEASES
- unto the Company ALL the Charged Property
- {as defined within) TO HOLD the same unto the
0 Company freed and discharged from the within
. written Debenture and alt principal money;
" interest, claims and demands whatsoever
- thergunder:

Executedasadeed by

PROVIDED THAT this release E‘shﬁﬁ not discharge

the Company from any liability to the Barik - o
remaining to be paid or any other security heié by
_the Eank _ '

O Wmsss“w‘:raréﬁf the Bank has executed this
©Instrument as a deed and has delivered i ts;mn s
t}amg giattéd : L

as attorneéy for and on behalf of
LLOYDS BANK PLCin the presence of; -
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