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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5980983

Charge code: 0598 0983 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th July 2018 and created by CMS & SONS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th July 2018 .

Given at Companies House, Cardiff on 1st August 2018

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

Mame

CMS & Sans Limited

Registered Number

05980933

Address

Lknit 1, Beecheﬁ Imlustrlat Estate Cﬂedcae Lane Pontyclun CF72 9DY
AN Llnyds Bank pic [CGI‘I‘IP‘?I’!‘; numher 2{]55} {the “Bank*}
Address for communications with the Bank under this Debenture

Lloyds Bank PLC of Pendeford Securities Centre, Popt 3282, Pendeford Business Park,
'Wuh._htun Road, Wolverhampton, W9 SHZ

or at such other address 25 the Banl may from time 1o tirne notify to the Company in wiiting for

ZQJ Q

{the
“Company™)

this nurnnsae . . . i

11

DEFMITIGNS AMD INTERPRETATION
in this Debenture the following words and expressions shall have the following meanings:

"Approved Instalment Credit Agreement” means Instabment Credit Agreements for the time
heing deposited wilth the Bank and approved by the Bank far the purpose of the caloation
required by sub-clause 12{d);

“Charged Property” means the undertaking, assets, properties, revenues, rights and bhenefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Cighthly, Ninthly, Tenthly and
Eloventhly described in sub-clause 4.1 and references W the Charged Properly include
references Lo any part of i

“Credit Agreements” maoans all agreements now or herealter entered inte by the Company
under which the Company has provided or agreed 1o provide credit (as defined by soction 9
of the Consumer Credit Act 1974]) to any person of any amaunt and all agreements now or
hereafter entered into by any person other than the Company under which credit {as so
defined) is pravided or agreed to be provided and the benefit of which is assigned to or
otherwise vestad i the Company;

Lorm of Charge filed at titvt the Land Repistry under reference MD13500
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“Charged Securities” means:

{al all those Securities which {or the certificates of which) are now or may at any
time in the future he:

i} fodged with or held [in certificated or uncertificated form) by the Bank
or its agents on behalf or for the account of the Company; or

(i) transferred to or registered in the name of the Bank or its nominee(s)
on behalf or fur the account of the Comgany,; or

{iiz) held (whethor in cortificaied or uncertificated form)y by any persan
other than the Company for or to the order of the Bank or its
nainineels] at the request of or by arrangement with the Company; or

{iv] held in uncertificated form by a member of CREST or any other similsr
systcme (incloding the Company ilself il @ member of CREST or gther
similar system) where the Bank or its nomineefs} may to the exclusion
of the member of the system direct the transfer of such Scourities;

bahether fodged, held, transferred or registercd fur safe cuslody, collection,
security or for any specific purpose or generally and either hefore or after the
dale hereal}; and

{b} the benelit of afl agresments, arrangemeanis, uniertakings or accounts uncder
which any person holds on behalf of or on trust for the Company or has an
chlization to deliver or bansfer, any such Securilies o Lhe Company or i ths
order of the Company; and

{c) all thase Secindties held by the Campany in any subsidiary undertaking as detined
in Section 1162 {topether with Schedule 7} of the Companies Act 2006;

“Enfranchising Legislation” means any tegislation conforring upon @ enant of Enanis of
property [whether individually ar eollectively with other tenants of that or other properties)
the right e acguire a new lease of that property or to acquire or require the acquisition by a
naminee of the freehold or any intermediate reversionary interest in that property including
fwithout limitation) the Leaschold Relorm Aol 1967 and the Leasehold Reform, Housing and
Urban Development Act 1993 and the Commanhold and Leasehold Heform Act 2002 but
daes not include Part 1§ of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws {statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from fime te thine
repulating the control and preveniion of pollution to land water or atimosphere and/or the
carrying on oFf any process or aciivity on premises and any emissicns from and all waste
progdueed by soch instailations and/or process or activity and any chemicals or substances
relating to the same whether relating to healih and safety, the workplace, the enviromment
or the pravision of energy [including withouwt Bmitation the Health and 3afety at Work etc.
Act 1574, the Conirofl of Pollution Act 1974, the Unvironmental Protection Act 1990, the
Environntent Act 1995, the Water Industry Act 1981, the Water Resources Act 1991, the
Statutory Water Companios A<t 1991, the Water Consolidation [Consequential Provisions)
Acl 1993, the Water Act 2003, the Clean Alr Act 1993, the Alkali, etc., Warks Regulation Act
1906, the Planning {Hazardous Substances) Act 1990, the Public Health Acts and the
Kadioactive Substance Act 1993 and any Evropean Union directives or regulations regulating
the same] from time Lo Uing in lorce and any other insirmment, plan, regulation, permiission,
autherisation, order or direction made or issued thereunder or deriving validity therefrom;
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“Envirenmental Licence” means any penmit, licence, authorisation, consent or other
approval required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreeiments (not heing Credit Agreements) now or hereafter
entered into by the Coimpany for the bailment or {in Scotland) the hiring of goods to any
person and all agreements {not being Credit Apreements) now or herealler entered inlo by
any person other than the Company l[or such bailment or {in Scotland] hiring the benefit of
which is assigned Lo or atherwise vestad In the Company;

“linsotvency Event” in cebalion 1o the Company means each of the following:

(a}

(b)

{c)

1d}
{e)

f)

{in)

{i)

i)

(K}

()

fm}

a meeting is convened for Lhe purpose of considering a reselution fo wind up the
Campany;

such a resofution as is mentioned in paragraph (a) is passed;

a meeting of the directors or members of the Company is convened for the
purpose of considering a resolution to seek a winding up order, an administration
order or the appointment of an administrator;

such a reselution as ts mentioned in paragraph (o is passed;

a petition for a winding up or an application fur an administralion order is made
ty the Company or its direclers or membears or s presented against the
Carnpany,

suck an grder as is mentioned in paragiaph (g) is made;

a notice of appaintment of or notice of intention to appoint an administrator is
issued by the Company or its directors or mambers or by the holder of a
qualifying floating charge or @ progosal is made [or, or the Company becames
subjoct W, any valunliry arrangement;

a receiver [adminisbrative or otherwise] is appointed over all or part of the
Company's assefs;

the Company takes part in any action {including entering negotiations) with a
view ta readjustment, reschaduling, forgiveness or defarral of any part of the
Company's indchtedriess;

the Company proposes or makes sny general assignment, composition or

arrangement with or for the benefit of alf or some of the Company's creditors;

the Company suspends or threatens Lo suspend making paymenis to all or some
of the Company's creditors;

any action is tekon in any jurisdiction which is similar or analogous to any of the
foregoing; or

tho Bank has reasonable grounds for helieving that any of the foregeing is
imminent;

“Instalmant Credit Agreements” means Lhe Credit Agreements and the Hiring Agreements;

“Intellecitual Property Rights” mcans:
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{n} all present and Futwe copyrights, patents, designs, trademarks, service marks,
brand mames, inventions, design righks, know-how, formulas, confidontial
information, trade secrets, computer software programs, compuker systems and
afl ather intellectual property rights whatsoever without any limitalion, whether
registered or unrepistered, in all or any part af the work! in which the Company is
tegally, beneficially or otherwise interested;

(o] the benefit of any pending agplications far the same and all benefits deriving
therefrom and thereunder inciuding bot not limited to royaltics, fees, profii
sharing agreements and income arising therefrom and all licences in respect of ar
relating to any intellectuz| property rights, whether such licences are granted to
Lhe Comnpany ar granted by the Company,

“lnteresis in Sccurities” means the Charged Securities and alf stocks, sharos, securities,
rights, maoney or property or other assets accrutng or oflered at any time by way of
comversion, redemption, bonus, preference, oplion or othenwise to or in respect of any of
the Charged Scouritics including without limitation alt dividends, interest and other incame
payible in connection therewith;

"Non-Vesting Debts” means alt book and other debis which are purchased ar purported to
be purchased by the Bank pursusani Lo any debt purchase, invoice discounting or uther
financing arfangement relating to the purchase of any debts for the time being in force
belween the Company and the Bank but which fail to vest absolulely and effectively in the
Bank for any reason;

“Planning Acts” means all legistation [rom time to time vegulating the developniont, usz,
satety and conirol of property incleding without [mitation the Town and Couniry Planning
Act 1890 and any instrument, glan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Related Rights” mcans in relativs 1o any baok ar other debts:
(1] all scourity, Bunds, guacaniees, indemnities in relation to such debts;

(a) the right to demund, sue for, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under which such
debts arize;

[t] the benefit of all covenants and undertakings from, and all causes and rights of
actton against, the debtor in respect of amount due and to become due under
the conlract or arrangemeant under which such debis arise; and

{5} all ledeers, documents, computer ar electronic data {including operaling systems)
recording or evidencing such debts;

“Secured Obligations” means:

{1} all money and labilities and other sums heoreby agreed to be paid by the
Company to the Bank; and

{u} all other money and liabilities expressed Lo be secured hereby {including, without
finitation, any cxpenses and charges arising out of ar in connection with the acts
o miaklers referred Lo in cladses 10, 13, 14, 18, 23} and all othor obligalions and
liahilities nf the Companry under this Debenture;
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“Cecurities” means all stocks, shares, bonds, cerlificates of deposit, bills of exchange,
deposilory receipts, loan capital, derivatives {including any currency or currency unit,
interast rate or commadity hedging arrangement) and other securities of any kind {whether
in certificated or uncertificated form and whether marketable or otherwise); and

“WYalue Added Tax” includes any other form of sales or turnover tax,

In this Dehenture:

{ua} The expressions the “Company” and the "Bank®™ where the context adimits
inciude their respective successors in titke and/for assigns, whether immediate or
derivative. Any appofntment or removal under clause 10 or consents under this
Debenture may be made or given in writing executed by any such succassors ar
assighs of the Bank and the Company hereliy irrévocably appoints each of such
stuccessors and assigns to be its attorney in the terms and for the purposes set
out inclause 17;

{b} unicss the contoxt requires otherwise:
{t) the singular shall include the plural and vice verss;
{ii} any refercnce to o person shall indoede an individual, company,

carporation, Hmited Hability partnership or other body corporate,
faint venture, society or an unincorporated association, organisation
or body of persons (including without limitation & trust and o
partﬂcrship}l and any poverneent, state, povernment or sLale agency
ur infemnational  organisation fwheither or not a2 lbegal entity).
Heferences to a person also include that person’s successors and
assipns whether immaediate or dorvalive;

{iit) the cxpressian "this Debenture” means this debenture and shall
extend (o every separate and independent stipulation comtained
bherein; :

(iv) any right, entitfernent or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absoiute and unfettered discretion of the Bank which shall not be
under any oblication to give reasons therefore;

fv) references to any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or Curopean
directive or regulation or olber Ebwropean legislation) shall include a
reference Lo any madification re-enactiment or replacemant therenf
for the thme being in force, all regulations made thereunder from time
to time and any analogous provision or rute under any appliceble
foreign law;

{wi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursusnt to this Debenture shall
funless otherwise expressly  stated) apply and be exercisable
ragardiess of whether a demand has been made by the Bank for the
payiment of the Secured Obligations or any of them and regardless of
whether the power of szle or other powers and remedies conlerred

Page ¥ of 3%




1.3

1A

on martgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or hecoime exercisalrle; and

{wii) references 1o chuses, sub-clauses and schedules shall be references
to clayses, sub-clauses and schedueles of this Debenture.

The chaase headings and marginal notes shall be ignored in constriing this Debenture.

The perpetity pedod apolicable ta any trust constifuted by this Debenture shall be eighty

YEArs.

AGREEMENT TO PAY

The Cempany shall pay to the Bank in accordance with any relevant agrcement between the
BFank and the Comgany relating o the amounts hereby secdred ar, in the absence of any
such agreement, on demand:

{a}

(b

(c)

{et)

IMTEREST

all money angd liabllities whether actual or contingant {including further advances
inade hereafter by the Bank) which now are or at any time hercafter may be due,
owing of mcurved by Ehe Company to the Bank anywhere ar For which the
Company may be or hecame lizble to the Bank in any manner whatsoever
without Hinvtation {and {in any case] whether alone or joinkly with any other
porsur and i whislever slyle, name ar form and whether as principal ar surely
and notwithstanding that the same may af any earlier time have been due owing
oi incuried to some other person and have subsequently bocome due, owing or
incurred to the Bank as o result of a transdor, assigrrnent or olher fransscion or
by aperation of law};

interest on all =uch moeney and liabilities to the date of payment at such rate or
ratos as way from time o time be aprecd beiween the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amaoung
denmiminated in Steiling, of two percentage points per annuem above the Banlk's
base rate for the time being in force {or #ts cquivalent or substitute rate for Lhe
tire being) or, in the case of an amount denaminaied in any ourrency or
currency unit ather than Sterling, at the rate of two percentage points perannum
above the cost to the Bank {as conclusively determined by the Bank] of funding
sums comparable 1o and in the ourrency or currency unit of such amaunt in the
Landon interhank dMarket {or such ather market as the Bank may select] for such
consecutive periods {including overnight deposits} as the Bank may in its absolule
discretion from me 1o Lime select;

comrnission angd other banking charges and legal, adminisirative and other costs,
charges and expenses incarred by the Bank in relation to the Debenture or the
Charged Property {including any acts necessary to release the Charged Property
from this scourity), or in enforcing the security hereby created on a Tull and
ungualified indemnily basis; and

amy lees charged by the Bank for the time speni by the Bank’s oflicials,
employees or agents in dezling with any matter retating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank,

The Cormpany shall pay interest at the rate aforesaid on the maney so due {whether before
or after any judpment which may be recovered therefore) upon such days in cacl year as the
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4.1

Bank and the Company shall froem time ko time agree or, in the absence of such agreement,
as the Bank shalf fraem thme to time Mx and {withoot prejudice te the right of the Bank to
require payment of such interest} all such interest shall be compounded {both before and
after any demand or judgment] upon such days in each year as the Bank shall (rom time 1o
time fix,

CHARGES

The Company with full title guarames hereby charges wilth the payment of the Securcd
Obligalions and so that the charges hereby created shall be a cantinuing security:

First; The frcchold and leasehold property {if any) of the Company bath present and future
inclueding {fwithoul prejudice to the generality of the forepoing) the properties (if any)
specified in the Schedde {and, where any such proporty is lezsehold, any present or future
ripht or interest cenferred vpon the Company in relation thecelo by virtue of any
Enfranchising Legislation including any riphts arising against any nominee purchaser pursuant
thereto] and all huildings and lxtures {including trade fixtures) fixed plant and machinery
from time to time on any such property and all liens, maortgages, charpes, options,
agrecments and rights, tithes and interests {whether kegal or equitable} of the Compaiy in or
aver land of whatever descriptiun bolh present and future.

Secondly: All the right, liike and interost of the Company in all fixed plant and machinery on
any freehnld or feasehold properly forming part of the Charged Property from time to time
hired, lzased or rented by the Campary from third parties or acguired by the Cormpany from
third parties on a hire, stalment or cenditional perchase basis incleding [without prejudice
tn the genzraliiy of the foregoing) Lhe Company’s right to any rofund of rentals or ather
paymenis.

Thirdly: Afl Boak dests (includiing without fmiiation any ook debis whick are Bon - Yesiing
Debts) both present and future due or owing to the Company ar in which the Company is
begally, benelictilly or othereise interested {and the proceeds thereof} and the benefit of all
rights relating therato inciuding {wilthout prejudice w the gencrality of the foregoinp) the
Refeted Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation of proprictary rights, rights of tracing and unpaid vendars” liens and similar and
associated rights.

Fourthly: All other debts [including without fimitation any other debts which are Mon-Vesting
Debts), daims, rights and choses in aclion both present and future of the Company or in
wiich the Company is legally, beneficially or atherwise interested (and the proceeds thereol)
including fwithoul prejudice to the generality of the foregoing}:

fa) doposits and credit balances held by the Company with the Bank or any third
parly fream bime to time both present and future fincluding choses in action which
give rise ar may give rise to a debt or debis) owing to the Company {and the
praceeds thereaf);

{b} any amaunts owing to the Company by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee (in each case whether present or future)
of any treehold or leasshold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent depaosits and
hurchase deposilts owing to the Company (and, in each case, the proceeds
thereof);
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{cl without prejudice to paragraph {d) below, any amounts owing or which may
become owing to the Company under any buifding, construction or development
contract o by virtee of the Company’s rights under any retention or other trusts,
whether or not any ceitificate as to the amount dug has been issued in respect
thereof {and the proceeds thereol);

feld without prejudice to paragraph [o] belaw, all rights {and the proceeds of soch
rights} present or fuiure, ackual ar cantingent, arising under or in connection with
any contract whalsoever in which the Company has any right, itk or interest
fincluding, without Hmitation, all polcies and contracts of dnsurance and
assurance};

{e} any amounts owing or which may became owing to the Company by way of
damuges, compensation or otherwise under any judpment or arder of any
competent authority howsoever arising or by way of setflemeant or compromise
of any legat proceedings; and

ff) the bonefit of all fights relating to such debts, claims, rights and choses in action
including [without prejudice to the generality of Lhe furcgoing] such fights as are
Thirdly described in this sub-clause.

Filthby: Where the Company far the time being carrics on any business comprising or relating
1o the provisian of credit [as defined by Section 9 of the Consumer Credit Act 1974] or any
business comprising or refating 1o the bailment or (in Scotland) the hiring of goods:

the full beneiit of and all vighis under the Credit Agreciinents, including all moaney payvabte
under or in respect of the Crodit Agreemenis;

(2] the full benefit of and all rights under the Hiring Agreements, including all monay
payahle under or in respect of the Hiring Agreements;

{h} the full benefit of and atl rights relating to the Instalment Ceodit Agreemenis
including all legal and equitable charges and other securities and guarantees and
the other rights and remedics expressly or impliedly reserved by the Instaiment
Credit Agreemuents and by such securities and guarantees;

{i} the Company's present and future rights and interests (if any} in and 1o any
chattels comprised in the Instalment Credit Apreements or securities and
guarantees provided in relation thereto including (withoot prejudice to the
goncrality of the foregoing) any right to damages relating thereto and the benefit
ol any warranties given in respect thereof insofar as the properly or any interest
in such chattels remains vosted in the Comiprany; and

{i} the full benefit af the Compary’s righls and interests {if any} in and to al
insurance effected by the Company or by any other person of any chatiols
comprised Boany Instalment Credit Agreements or any scourity or guaranfee

provided in relation thereto.
Sixthly:
the Cﬁargud sectirities;
ik} all rights in respect of or incidental to the Charged Securities; and

{1} the Interests in Securities.
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1.2

4.3

4.4

1.5

4.6

5.1

Seventhly: The Inteflectual Property Rights.
Eighthly: The poodwill znd the uncalled capital of the Company both present and future.

Minthly: All other plant and mackinery, fittings and equipment {not in any such case being
the Company's stock-in-trade or work in progress} now ar at any time hereafter belonging to
the Company or in which, the Company is legaily, beneficially or otherwise interested,
wherever siuated and whether or not affieed 0 any lrechold or leaschold property of the
Caimpany.

Tenthly: All the rights, interests and benefits of the Campany under any present or fulure
hire-purchase, conditional sale, credit =ale, leasing or rental agreement to which the
Compary is o parly in the capacity of hiver, purchaser or lessee including {without prejudice
te the generality of the foregoing] the Campany’s right Lo any refend of renlals or other
payments.

Eleventhly: The undertaking and all prajrerty and assets of the Company hoth present and
future including {without prejudice to the generality of the foregoing) heritable property and
all alher property and assels v Scotland and the Charged Property First, Sccondiy, Thirdly,
Eourthly, Fifthly, Sixthly, Seventhly, Fighihly, 8inthly, and Teathly desceibed (if and in 5o far
as the charges thereon or on any part or paris therecf herein contained shalf for any reason
b ineffective as fixed chargos)

The secusity herehy crcated shall as regards the Charged Properiy First, Secondby, Thirdey,
Fourthly, Fiithly, Sixlhly, Seventhly, Eighthly, Minthly and Tenthly described be first lixed
charges {and as regarids all those parts of the Chaiged Property First describad now vesied in
the Company =hall constitute o charge by way of legal martgage thereon) and as regards the
Churged Property Eleventhly describied shall be a first Hoating charge.

The securily herehy constituted shall extend Lo all beneficial interests of the Company in the
Charged Property and tn any praceeds of sale or other realisation thereof or of any parl
theracof.

This Bebenture shall hind the Company as a continuing security for the Secured Obligations
notwithstanding that the liabilities of the Company to the Bank may from time to time be
reduced to nil.

Paragraph 14 of Schedule B (o the Insobency Acl 1986 shall apply to the floating charge
creaied by this Debenture.

The Company reprasents and warrants Lhat at the date thal the Company cxecutes this
Debenture the Company has made fulf disclosure inwriting to the Bank of:

{a] any infarmation relating to each part of the Charged Property and each righ! held
by any other person in refatfon to any part of the Charged Property which, in
each case, would be material to the Bank in relation to the appropriatensess or
adeguacy ol any part of the Charged Proporty as sccurity for the Secured
Chligations; and

{h} each matter in respect of which the Bank has reguested inlormalion frur the
Company in connection with this Debenfure.

RESTRICTIONS AND WARRANTIES

The Company shall nut without the prior written consenl ol the Bank:

Page 11 of 39




{a)

(b)

{d)

{e)

{1}

sel, assign, license, sub-license, discount, factar or atherwise dispose of, or deal
tn any other way with, Lhe Charged Property {other than the Charged Property
Cleventhly described) subject as provided fn clause 5.7(al;

croate or pormil W osabsist or arise any mortgage, debenture, hypothecation,
charge, assiznment by way of security, pledge or lien or any other cncurmbrance
or security whatsoever upon the Charped Properly except a len arising by
aperation of law in the ordinary course of the Caimpany’'s business as conducted
during the 12 months preceding the date when the lien first came inko oxistence;

enler Into any coniractual or other agreément or arrangement which has or may
have an economic effect simifar or analogous L any such encumbrance or
security as would be prohibited by sub-clause 5.1{b);

transfer, sell or othorwisc dispose of the whole ar any material part of the
Charged Property Eleventhly described whether by a single transaction or a
number of transactions whether related or not except by way of sale at Il value
in thae wsual course of trading as transacied ag the date hereof;

wary or purport to vary any Instalment Credit Agreement or any security or
guarantee provided in relation thereto or give any consents or licencos under the
terms af any Instalment Credit Agrecment or any scourity or guarantee provided
in relation thercto provided that e Company shall not be prohibiited by this
covenant feom agresing Lo any such variation or giving any such liccnce or
eonsent if to do so would not materialby and adversely aflect the value to the
Bank For socurity purposos ol such Inslafment Credit Agreement or sich secority
ar guarantee and if ta deo <o would not affzct the validity or cnforeeability of such
Instalment Credit Agreement or such secuirity or guasantes; or

enter itte any agreement with a financicr, provider of money, creditar ar any
other party whaisoover (hereinalier calted the “Financier”] which has tha
cronomic effect af, or an econamic effect simitar to that of, providing socurity in
vespect of or in connection with the provision of finance ar credit by the Financier
and which involves ar may invalve one or more of the following:

fi} safes, agreements for sale or transfers of any property or rights
whabsoever to the Financier: andfor

fii} safes, agreements for sale or tramsfers actuslly or potentially oo
Behalf of the Financier to any third parly whatsoever; and/or

fiii} the grant or possible grant of authority by Lhe Financier {or sales,
apreements for sale or translers of Lhe pature set out in sub-clause
5. 1(FHin;

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

YRESTRICTIHOM

Mo disposition of the regisiered estate by the propristor of the registered estate or by the proprietor of
any registered charge is to he registered without a written consent signed by the proprietor for the time

being of the charge dated

Kegister.”

in favour of Uayds Bank ple referrad to in the Charges
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5.4

5.5

5.7

The Company represents and warrants to the Bank, and so that each such representation
and warranty shall deemed to e ropeated on each day during the continuance of this
security, that, except to the extent distlosed by the Company (o the Bonk in writing prior to
the date hereof:

&) the Company has nob made any election pursuant 1o paragraph 2 of schedule 10
ta the Value Added Tax Act 1994 in relation to or affecting-any part of the
Charged Property;

{b) 5o far as the Company is aware after making due and careful enguivy the charges
contained in clause 4 do not infringe any intellectual property rights whether
registered ar unregistered whatsoever:

fi} no circumstances have ocourred during the Company’s ownership of any freehold
or leaschold property and, so far as the Company is aware after muking due and
carelul enquiry, no circumstances occurred before the Company's ownership of
any freehold o leaschald property now owned by the Company which have led
or coukd lead to a ::ompétem autharity er a third parly taking any action ar
rmaking o chiim under any Favironmental Laws (including the requirement to
cleain up or remedy in any other way any conlaminatod part of the environmant
or the revocation, suspension, variation of non-renewal of any Environmental
Licence) or which have led or could lead to the Company having Lo lake action to
averl the passilility of any such action or claim;

fel) the Compuny is solely and beneficially inlercsted in the Charged Praperty; and

(2] nawarning notice or restriction nedice hias been served in respeci of anw Interosts
in Securities owned (st law or in eguity} by the Company under or pursuant (o
Part 214 of the Companies Ack 2006,
The Company shall not make or revoke such an election as is referred to in sub clause 5.3{a}
in relation ta any part of the Charged Fropesty without the Bank's prior written consent ar
uitless the Bank reguesls the Company tn do so in which case the Company shall
immediately make or revoke (a3 the case may be) such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid nolification of it to
H.t. Revenue and Customs,

The Company shall bear alf costs of andfor pay o the Bank on demand all costs of and
consent to or concur in the entry of any repistration, nolice or memorandum on any register
in the United Kingdom or elsewhere {including without limitation any rogistration under
section 25 of the Trade Marks Act 1994) which the Bank may reguire in erder to register or
note any interest it may have in, to or under the Intellectual roperty Rights described for
any part therenf} andfor to restrict any dealings in, under of in connection with Lthe
[ntellectual Properiy Rights,

The Company shall waive and procure the waiver of any and all moral rights {being the rights
conferred by Chapter IV of the Copyright Designs and Patents Acl 1988) which may affect or
refate to the Intellectual Property Rights as the Bank may require.

fa) Sub-clause 5.1{a} shaff not prevent the Company without such consent as is
referred to in that clause collecting praceeds of the book and other debts,
monctary claims and choses in activa forming part of the Charged Proporty in the
ordinary course of the Company's busincss and paying the same inlo the
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6.1

{iz}

fch

{eh)

Company's account{s] with the Bank in accordance with sub-clause 5.7{b} {amd
additionally, in the case of Non-Vesting Debts, strictly in accardance with sub-
clause 5.7(d)}. Where the Bank makes a payment at the reguest of the Company
which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposos of chruse 5.1(a) to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

The Company shall pay inte its account or accounis with the Rank the proceeds of
the book and other debts, monetary claims and cheses in action forming part of
the Charped Proporty provided that the Bank shall be deemed to receive the
arnounts owing to the Company referrcd ko in paragraph (b} of the Charged
Praperty Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained therein and no! pursuant to the fixed charpe on frechokd and leasehold
property Fiest described in that sub-clause or as mortgages in possession.

The Company declares that all proceeds received or obtained by the Company or
an the Company’'s behali but which are net so paid or transferred into that
account of accounts shall be received and held by the Company on Lrust far the
Bank.

lon the event that the Campany enters into apy debt purchase, invoice discounting
ar ather financing arrangemants with Lhe Bank relating to the purchase of any
debts of the Company {"Debl Purchase Agreement”} then without prejudice o
the generality of clawse 5.7(b} the Company shall give 1o iis debiors or other
abligars (whase debis are ihe subject of and referable to the Debt Purchase
Agrocment) such IRSirUCtions as may be required {ram time W lime by the Bank
Lo miake payment of the proceeds of such debts directly into the account
spacified by the Bank purstant to such Pebi Purchase Agreement or othorwise
specitied inowriting by the Bank to the Company (the “Receivables Account”}
any such debtar praceeds are for any reason remilied o and received by the
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument inko the Receivaides Account and pending such
remitiance hold the same on trust absolutely for the Bank, separate from the
Company's own meonies. The Company acknowtedges that any halance standing
to the credit of the Recrivahles Account shall be held on trust absolulely for the
Bank and that it may not, without the prior wiitten consent of the Bank,
withdraw any such monies from Lhe Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for depasit with the Bank and
the fAank during the continuance of this security shall be entitied to hold ard relain {uriless
held by a prior merlgages at the date hereof and for as long as it remains the prior

morkgages):

{a} all deeds and documents of title relating to the Company's freehold and
leasehald and heritable property for the time being;

{3)] all stock and share certificates and documents of tifle relating to Intercsts in
Securities;

{c] afl documents evidencing Lhe Instalment Credit Agreements, and any scourilies

and guarantees provided inrelation thereta, and
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71

7.2

13

{dl} all such {if any} decds and documents of title relating to the Charged Property
Fhirdiy, Fourthly, Seventhly and Fenthly describied as the Bank may from time Lo
timeo specify.

{a) if any of the Interests in Sacurities are in uncertificated or dematerialised forrm,
the Company shall, forthwith vpon being reguested to do sa by the Bank, give ar
procure the giving of all necessary instructions, in accordance with and subject tn
the facilities and requirements of the relevant system, te effect a transler of titko
of such Serurities inte the name of the Bank or its nominee and to cause 1he
Opecrator to issue an Operaivrinstruction requiring Lthe participating issuver in
respecl of such Securities to register such transfer of title;

{b) fultowing the giving of such instructions the Compainy shall procure the registrar
of such issuer to amend the issuer’s cegister by entering the Bank ar its nominee
pursuznt to such transfer of title in place of the Company;

{c) for these purposes “instruction”, "Operator”, "Operator-instruction”, “relevand
systom® and “participating issuer”, shall have the meaning given to those terms
in the Uncertiticated Securities Regulations 2001,

FURTHER ASSURAMNCE AMND MOTICE OF CRYSTALLISATION

The Campany shall st any time if and when required by the Bank execuie and deliver to the
Bank or as the Bank shall direct such furiher legal or other ASSIENMents, morkgages,
securities, charges, agreemenis ar other legal documentaiion as the Bank shafl require of
andd on &l ar any of the Charged Pioperty to scoure payment of the Securcd Obligations.
Such assignmants, mioitgoges, securities, chargss, agrocements o other legal docuneniotion
shall be prepared by or on behalf of the Bank at the eost of the Company and shall cantain all
such clayses for the benefit of the Rank as the Bank may require including without limitation,
if so required by the Bank in the case of & martgage or charpe on any freshald or leaschald
property, any such clauses a3 are contained in any of Lhe Bank’s standard forms of morigage
from lime to time and, in the case of sccuritias over heritable pruperty, any such clauses as
are cointained inany of the Bank's siandard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Company's rast
give notice ta such persons as the Bank may require of the charges hereby effecled and any
such further tegal or nther assignments, mortgages, securities, charges, agreements ar ather
legal documnentation and shall take, du or cxocute such steps, acts, deeds, documents ang
things as the Bank may consider necessary or desirable to give effect 1o and procure the
perfection, of the securily intended to he granted by this Behenture or any such further legal
or other assighments, mortgages, securities, charges, agrcements or other |egul
decurnentation.

On cach oceasion that the Company acquires, or any nominee on the Company's behall

acquires, any property the title to which is registered or required to he registered under the
Land Registratiun Act 2002, the Company shaif immediately notify the Bank in writing of such
acquisition and each relevant title number or if the land is unregisterad the Company shail
procure that title to that property is duly and promptly registered (as applicable) and in any
event Lhe Company shall precure that this Debenture is noted on the register with an agreed
notice and ke Company shall apply for a restrickion in the tenms referred to in sub-clause
5.2
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7.4

7.5

8.1

i.4

83

2.4

Without prejudice o tho security hereby constituted the Bank may at any time {either
before or after demand has been made by the Bank foi payment of the money herelyy
securad) by notice in writing to the Cumpany convert the fluating charge created by sub-
clause 4.1 over the Charged Mroperly Fleventhly described with immediate eHfect into a fixed
charge as regards any of the Charged Property Efeventhly described specified in the notice.

i, withoui ihe Bank’s prior wiitken consent, any security comes into existence in favour of a
third party in relation Lo any pait of the Charged Propeity Cleventhly described or if any
person carfies oub, or atiempts to carry out, any enforcement oF jrocess fincluding any
distress, cxecution, taking of possession, forfeiturc or seqlrestration] against any of the
Charged Property Lleventhly described, the fleating charge over such property shall
autoimatically ant instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property
Act 1825 shall apaly to this Debenture but without the restriction imposed by Section 103 of
thal Act and the statulory powers of leasing conferred on the Bank shall be pxtended so as
ta authorise the Bank to lease and roake arrangements for leases at a premium or othernwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
wilhout the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Rank in exercising its siatutory power of sake, and any recetvor appainied by the Bank in
axercising his powers under this Debenlure, shall be at liberty o sell at such price 2nd on
such tesms and conditions as il or he in its ar his sole diseretion thinks {il and shall not be
under any duty or oblizaiion to obtain the besl or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company ar any othor person
far any loss, darmage, cost, expense or Bability which the Comprany or any such persan may
subfor or incur as a direct or indirect result of the Bank exercising its staluiory powear of sale,
as hereby varied or cxlended, or such recciver exercising his powars under this Debenture,

in favour of a purchaser the Secured Obligations shall be deemed ta have become due on
the day on which demand for payment thereofis made by the Bank and the statwlory power
of sale, as heraby varied or extended, shall be exercisable from and after that date, which
date twithout projudice to the equitable right to redeem] shall be the redeimption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of Lhe Bank in relation Lo any
freshald or leasehold or haritable property now or at any lUme hereaftor acquired by or
belonging to the Company or any part thereof:

{a) exercise tho statutory powers and any other powers of leasing, Jetting, entering
into agreements for leases or lelings and accepting or agreeing to accepl
surrenders of leases; or

fin} part with possession of such property or grant any lease, tenancy, licence, right
or interest to occupy such property or any part thereof; or

{c] amend or confer upon any person any lease, tenandy, licence, right or interest to
orcupy such pruperly or any part thereof or grant any ficence or permission to
assign, underlet or part with passession of such property or any part thereof,
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10.

15.1

10.2

10.3

APPOINTRGENT OF AN ADMINISTRATOR AND APPOINTIVIENT AND POWERS OF A RECEIVER

At any Lime after the Bank shall have demanded payment of the Secured OUbligations or the
Company shall have requested it 1o do so or an Insolvency Event shall have occurred {uporn
the happening of which the security in this Debenture shafl be immodiately enforeeahle) the
Bank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from time te time or any person adthorised by any such official in writing, o
appainl any person or persons as the Bank thinks fit to be an administrator or joint
administrators or several administrators or joint and several administrators of the Company
or aliernatively a receiver ar joint receivars or several recoivers or juint and several receivers
of the Charged Properiy 1o act, in the case af two or move receivers, jointly, severatly or
fointly and severally in relaiion to any part of the Charged Property and to the exdent
permitted by law simitarly to remove any such receiver and to appoint ancther ar athers in
hi= piace.

If the Bank excludes any part of the Charged Property from the appainkment of any receiver,
the Bank may subscquently exiend that appointment {ar that af any receiver replacing such
receiver] in such excluded part of the Charged Pfroperty.

gny such receiver at the cost of the Company may, in the name of or on behalf of the
Company or at his option in the name of the Bank (but ondy with the specific approval in
writing of the Bank) ar at his aplion in his own name fand in any case notwithstanding any
adminislralion or liguidation of the Company), do ar omii ta de anything which the Comgany
coultl do or omit to do and {in addition) may exercise all or any of the powoers specified in
Schedule 1 to the insohvency Act 1986 (nokwithstanding that such receiver may not he an
aoministrative roeceiver] ard in pariicubser (ol wiibiowi prejudice o the generality of the
fnregoing) any such receiver may:

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

{h] carty an, manage, develop or diversify or concur in Carrying on, managing,
developing or diversifying any business of the Comparyy or any part thereaf and
For any ol those purposes receive, retain angd use any proceeds, books and
recocds of such business and carry out or complete [(with or without
inodification) on any of the Charged Property any works of demolition, building,
repair, construction, fumnishing or any project or development in which the
Company was engaged;

fc} raisc or hurrow any maney from or incur any ather liabdlity to the Bank or any
nther person and on such terms as to interest or otherwise and with or withoul
security as such receiver may think expedient and su thal any such securily may,
wikh the prior wiitten conseni ol the Bank, he or inciude a charge an the Charged
Proparty ranking either in priority to or pari passu with or after the security
herehy created,

{d} lorthwilth and withoul the restriction imposed by Section 103 of the Law of
Fragerty Act 1925 sell, realise, dispose of ar cancur in selling, realising or
disposing of {but where necessary with the leave of ke Court} and without the
nced to observe any of the provisions of Sections 99 and 100 of the said Act let or
cancur in letting or surrender or concur in surrendering or accept surrenders of
leases or tenancies of all or any of the
Charged Property;
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{2)

(f]

{z)

th)

{i)

cary any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Charged I'roperty into effect by conveying, transferring, assigning, leasing, letting,
surcendering or accepting surrenders in the name and on behalf of the Comyrany
for other the estale owner) and so Lhat covenants and contractual obligations
may be granted in the name of and 50 as to bind the Company {or other the
estate owner) so far as such receiver may consider it necessary, appropriate or
cxpedient for the exercse of the powers conferred by this Debenture so to de.
Ay such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or ather obligations, shares, stoeck or other valuable cansideration
and may be payable in @ lamp sum or by instalments spread over such poriod as
such receiver shall think §il and so that any consideration received or receivalife
shall forthwith be and become charged with the payiment of the Secured
Okligations. Plant, machinery and other fixturcs may be severed and soid
sagarately from the premises containing them withouot the consent of the
Company being obtained thereto;

obtain {by way of appkcation ar otherwise) any approwal, permission, consent
and Hoonoe {including any Environmentat Liccnoe, planning pereission and
builing  rezulation  approval), enter  into and  perfonm  contracts  and
arrangements, purchase materials and incur any type of abligation;

(e} proimete the formation of a subsidiary or subsidiaries of the Company
with & view to such subsidiary or subsidiaries purchasing, lcasing,
licensing ar alherwise acgueiring intergsls in or The use of the Charged
Propeoriy or with a view to such subsidiary or subsidiaries engafing
emplovess or providing management oF olher services 10 conneslion
therewith or for any other purpose or function wiich may be
regerded as necessary or appropriate by such receiver from time to
rirme;

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

{iii} arrange for the purchase, lease, licence or acquisition of all or any of
the asseis of the Company by any such subsidiary or subsidiaries on a
hasis wherehy the cansideration may be {or cash, shares, debenlures,
fpan stock, convertible gan stock or other securities, shares of profits
or sumns calculated by reference to profits or turnover or royalties or
licence foes or otherwise howsoever and whether or not secared on
the assets of the subsidiary or sebsidiaries and whether or not such
consideratian is payable or recaivable in a lump sum or by instalmants
spread over such period as such receiver imay think fig

tuke any proceedings in relation to tho Charged Properiy in the name of the
Company or ttherwise as may seem exnedient including (wilthaut prejodice to
the generality of the foregning) proceedings for the collection of rent in arrears at
the date of his appeintment;

enter intc any acreement or make any arrangement or compromise which sach
ceceiver shill think caxpedient in rospect of the Charged Property;
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10.4

10.5

i

{k}

{l;

{im]

{n}

{v)

(a1}

{r)

make and effect al repairs to and renewals and improvements of the Company’s
plant, machinery and effects and insure the Charged Propoerly and/or maintain or
renew any inssrances of the same on such torms as sach receiver shall think fit or
as the Bank may diroct;

appoint managers, agents, officers and cmployees for any of the aforesaid
purposes ab such salaries and for such periods as such receiver may determine
and dismiss any ol 1he same;

adopt any canfracts of employiment entered into between the Company and any
of its employers with such variations to the contract as such roceiver may think
fit and dismiss any such employeas;

exercise the Company's rights under any rent review clause conlained in any
lease of the Charged Property First described and grant oF apply for any new or
exlended lease thereof,

cabse the Company to grant such powers of atterney or apaoint agents as such
receiver may from time to time think expedient;

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

grant, vary and rebease easements and other rights over lrechold and leasehokd
property of the Company and impose, vary or rebease covenants affecting such
properly and agree that seeh property may be sibject to any easements or
CrOWenanis;

purchase any freehokl and leasehold propertics and other capital asscts i such
recaiver considers it would be conduecive (o realisalion of the Bank’s security to
da so; and

do alf such other acts and things as may from Lime to time be considered by such
receiver (o be incidental or conducive ta any of the matters or powers aforesaid
iy ntherwise incidental or conducive to the realisation of the Bank's sccurity or
the exercise of his functions as receiver.

sub-section 1098} of the Law of Property Act 1925 shall nolapply and all maney recetved by
such receiver shall (subject inrelation W each paragraph below to any cfaims having priority
Lo Lhe matter therein descritred) be applied:

fa)

{1

()

first in payment of his remuneration and the costs of realization including alt
cnsts and expenses of or incidental to any exercise of any power herohy
conferred:

secandly {if such receiver thinks fit, but not otherwisc} in or towards payimoenl of
all or any of the matters referred to in paragraphs {i), (5, (i) and {v) of Sub-
section 109(8} of the Law of Property” Act 1925 as he in his absalute discretion
shall decide;

Lhirdby in or tewards satisfaction of the Secired Obligations.

Any such receiver shall at all times and for all purposes be deemed o be the agent of the
Cenm pany which alone shall be responsible for his acts or defaulis and for his remuneration.
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10.8

105

10.10

1.

112

Any such receiver shafl be entitled to remuncration for his services and the services of his
firm at a ratc or rates oF e amount or amounts as may Teom time 1o tme be agreed
bilween the Bank and such receiver ar {in defaulkt of agreement} as may be appropriate 1o
the work and responsitilities involved upon the basis of charging from time to time adopted
by such receiver in atcordance with the current practice of such receiver or his firm and
without in either stch case being limited by the magimum rate specified in Seclion 109(6} of
the Law of Property Act 1925.

Ontly money actually pald by such receiver to the Bank shall be capahle of being applied by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall be in addition to all powers given by statute to
the lanlk or to any such receiver.

{a&) If any porsan tokes for threatens o ke any steps o enlorce any security which
ranks before or equal to any part of this security in relation to any part of the
Charged iwoperty, the Bank or such receiver {in respect of such Charged
Property} may at any time redeem any parl of that person’s security oF procure
its transfer to the Bank or such receiver, The maney 5o expended by the Bank ar
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such recetver shall be secured hereby and shall bcar intorost
compuled and payahle as provided i classes 2 and 3 fram the date of the same
having been expended.

a) The Bank and such receiver may seftle and pass the accounts of any parson
cntitled to amy scourity whick ranks belore or cqual to any park of Lhis seoueity in
relation 1o any part of the Charged Propeity. Any account so settled and passed
shall be conclusive and Binding an the Company.

if the Bank =hal appoint more than one receiver the powers given to a raceiver hereby and
by stakute shall be exercisatde by alt or any one or moce of such receivers and any reference
in this Debeniure te “receiver” shall be consirued accordingly.

PROTECTION OF THIRD PARTIES

Mo person feach a “Third Party®, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective employees and
gpents necd cnquire:

{a) whether any right, oxercised or purported o be exercised by the Bank, such
receiver of their respective employees and agents has recome exercisable; or

{h} whether any of the Secured Obligalions ace due or remain outstanding; or

{c} as to the propricty or regularity of anything done {including any sale, dealing or
application nf money paid, raised or borrowed] by the Bank, such receiver or
their respective employees and apents.

tarh of those things shall {as between that Third I’arty on the one hand and the Bank or any
receiver appointed by it or thoir rospective employees and agents on the other hand) be
decmed to be exercisable, due, outstanding, proper, regular and within the Lerms of this
Dehenture {as the case may be) and 1o be fully valid and effective.
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All the protections to purchasers contained in Sections 104 and 107 of the Law of Properiy
Act 1525 and to persans contained in Section 42(3) of the Insolvency Act 1986 apply to each
Third Parby.

The Bank, any recefver appointed by it and their respective employees and agents may pive
recedpts to any Third Party. The Company agrees that each receipt shall be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party of any oblipations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
sueh receiver, emiployee or apent.

COVENANTS

The Company shalk:

{a)

(b

canduct andd carry on its business in a proper and efficiant manner and nol make
any sulstaniial altcration in the nature of or mode of conduct of that business;

within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and foss
arcount complying with all applicable aws, regulations and accounting standards
and showing a true and fair vicw of the Company's profits and losses for the
rotavant financial year and the stale of affairs of the Company as at the date
which they are made up, audited and reporled tpen by an accountant approved
by the Bank and alse from time to time such other information about the
Company (including infermation about the assets and liabilities of the Compary)
a5 the Bank may reasonably require;

maintain at ail times the appregate value of the Company's good book debts and
rash in hand as appearing in the Company’s books and investments fuoted on
any recognised steck exchange and its marketable stock-in trade {taken at cost or
market price whichever may be the lower according 1o the best cstimate that can
be formed without it being necessary to take stock for the purpase] at such sum
{if any) as the Bank may from time to time reguire by not less than ane month's
notice in writing to the Company {(and in the absence of such notification (rom
Lie Bank at a sum which is at least twice the Secured Obligations), On such dates
{if any} in every year as may from thme 1o time be reguired by the Bank the
Compamy shall obtain and furmish to the Bank a certificate showing the said
aggregate value together with details of any amounts payable by the Conpany
and outstanding which undar Sections 175 and 386 of the Insolvency Act 1986 or
undey any other statute would in the event of the liquidation of the Company
constitute preferential debts, Such certificate shall be signed by the Managing
Directer of the Company for the time being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded:

{1} any stock-in-trade the property in which remains in the seflar
notwithstanding that the Company may have agreed to purchase the
same and notwithstending that the same may be in the possession,
order or dispasition of the Company; and

{il} any book debts or cash in hand deriving fromm any such stock-in-trade
as is reforred to in paragraph (i) of this sub-clause;
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fd}

{e]

{f)

(h)

{i}

(i)

maintain at alf times the aggregate value of the amounts rematning to be paid
under Lhe Approved Instalment Crodit Agreements {excluding those Approved
Instaiment Credit Arreemenis under which instalments are more than six months
in arrears} at such sum {if any} as the Bank may from time to time require by not
tess than one month’s natice in writing to 1he Company and on such dates (if any)

in every year as may from time to time be required by the Bank the Company

shall obtain from the Managing Director of the Company for the time being or
any other Birector of the Company acceptable to the Bank and furnish to the
Bank a coriificale showing the said aggregate value {including o full explanation
as Lo how that valoe was caloulaled];

nok {except with the prior consent in writiing under the hand of an official of the
Bank and then only on such terms and condilions as the Bank may specify) sover
or remoye from the Charged Preperty First described any trade or other fixtures,
fixed nlant and machinery for the time being thereon excepl for the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant a2nd
machinery of egual or greater value;

(i) comply with all covenanis, restrictions, requircmoents, provisions,
regulations and condilions affecting the Charged Property {including
the use or enjoymeni of it); and

(H} fully and punctually perform cach obligation on the Company in
relaiion to any security in [avour of a third party atfecting any pari of
tha Characd Properly and, if the Bank so regussis, the Company shall
inmedialely produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

compty with all relevant licences, consents, permissions and cenditions from time
to lime graited or imposed by the Planning Acts and nob without the prior
written consent of the Bank given any undertaking to or enter into any
apreement with any relevant planning authority affecting the Charged Property
First described;

{orthwith upan receipt of any permission, notice, order, proposal or
recommendation piven ar issued by any competenl planning authority to the
owrer or aeclipier of the Charged Properly First desaribed or any notice under
Section 146 of the Law of Properiy Act 1925 or otherwise fram any superior
fandlord of the Charged Property First described forward the same or a true copy
thercof to the Banlk;

ot make or consent to the making of any application for planning permission or
any olher application under the Planning Acts affecting the. Charged Property
First desciibed unfess either Lthe Bank has consented In writing to such
application being made or a copy of the proposcd application has been sent to
tho Bank at least one month before the date of the application and the Bank has
raised no ohjection to the making of the application;

permil the Bank or its agenis at sy Ume to enter upeon any of the Charged
Property First described for the purpose of inspecting any such Chargetl Property
andfor of establishing whether or not the Company s complying with its
obligations under this Debenture;
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{k}

(I}

{rn)

{in)

(o}

{p}

{u}

(s)

ft)

{u}

not take or knowingly faif to take any action which does or might reasonably be
expected to affect adversely any registration of Lhe Intellectual Properly Rights;

maintain and defend the Inteflectual Property Rights at zll times (including
withaut limitation by paying at the Company’s expense all recording and renewal
fees) and taking all action reasonably necessary to defend such Intellectual
Praperty Rights against any action, claim or praceeding brought or threatened by
any third party and {o slop infringerncents thereof by any third party;

not abandon or cancel ar authorise any third party to do any act which would or
might invalidate and jeopardise or be incansistent with the Intelectual Property
Rights and nol omit or autherise any third party to omii 1o do any acl which by its
cumission would have that offoct or character:

prompaty notify Lhe -Bank of any infringement by any third party of any
Intetlectual Property Rights;

net do or cause or permit 1o be dune or omit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to tho Bank or
marketability of the security created by this Debenture or of the Charged
Projrerty;

At (without the prior writlen consent of the Bank) incur any expenditure ar
liahilittes of an exceptional or unusual nature {induding without limitation any
XN in carvying out a planning permisston unless @ copy of the relevant
Manning permission has boen sent to the ank ai least one month before the
date of commencemeant of such development and the Bank has raised nn
abjection to such development};

net {without the prior written consent of the Bank} redecm or purchase its own
shares ar pay an sbnormal amount by way of dividend;

ratily the Bank immediately on the occurrence of an Insolvency Event;

il any notice {whether agreed or unilaterzl) 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 particudars of the circumstiances relating to such repistration and, if such
notice shall have been registered in order to pratect o purported interest the
creation of which is contrary to the chligations of the Company under Uhis
Debeniure, immediately at the Company's expense take such sieps as the Bank
requires to ensure that the netice is withdrawn or cancelled;

respoRd pgromptly {and in any event within the time required by law) to any
regquest for information or notice served on il under or pursuank to Part 214 of
the Companies Act 2006; and

prompily upon receipt provide to the Bank o copy of any warning notice or
restriction nekice served on it under Part 214 of the Companies Acl 2006,

REPAIR AND INSURANCE

‘“The Company shalk:
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{a}
{b)
fcl

{f}

{al)

(b}

keap all buildings and fixtures hereby charged in 2 gonad state of repair;
keep all plant and machinery in good waorking order and condition;

insure and keep insured alf its property and effects of every description witi
reputalde insurcrs and on lerims for the time being approved by the Bank
{imaking such amendiments thereto as the Bank may from time to Hme require)
against loss or damage by fire and by terrorst damage and such other
contingencies and risks as may frum time o time be reguired by the Bank in their
full reinslatemeant value for the time being in the jeint rames of the Company
and the Bank or with the interest of the Bank codorsed on the policy or poficies
or noted as the Bank may reguire;

{unless deposited with a peior rmogages at the date hereof and for as long as it
remains the prior marigagee or unless the surance to which such policy or
policies relate and which was approved by tho Bank was cficoied by o landlord
with the respective interests of the Bunk and the Company endorsed or noted
thereont deposit with the Bank such policies as may be requircd by Lhe Bank;

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

ensure that the relevant policy or policies remain valid at alk fimes.

It detauk shiall ai any lime be made bry the Company in keeping its buildings and
fletitres apd nlant and machinerny ar any part theraof in a pood state of repair and
in good working order or in cifcciing or keeging Gp any such insurance or in
paying any rent or olher cutgaings ar dilapidations ar in producdng to the Bank
any such policy or veceipt, it shall be tawful for, but not obligatary on, 1he Bank o
repair and maintain the same with powers to enler any of the Compaty’s property
for that purpose of Lo pay such rent or ather nutgoings or dilapidations or to
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum ar sums so expended by the Bank shall be repayable by the Company {o the
Bank on demand together with inlerest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid aind, pending
repayment, shall be secured herehy.

Al money which miay at any time be reccived or receivable under any such
insurance or any othoer insurunce covering aiy of the propeny and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and {al
the Bank’s option) the Company shali pay such money to the Bank or shall apply
the same in replacing, restoring ar reinstaling the property destroyed or
damaged.

The Company authorises the Bank in the Company’s name and on the Company’'s behalf to
makc any claim against the insurer under any part of any insurance policy and Lo admit,
compramise or settle such claim or any liability relating to any such claim or any potential

clain.

The Company also authorises the Bank o receive any amounts payable or received in
respect of any insurance policy ar clainm under any insurance policy and fo give a good
discharge 1o Lhe insurer in respect of such amaunts.
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Any sum paid by the Bank to the fessor of any lease under which the Charged Praperty First
tlescribed in sub-clause 4.1 is held {(or vnder any superior lease) in setilement of any claim
rmade by the lessor for any rent or ather ouigoings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shall be deemed to be a payment properly
made under clause 13.2{a} fwhether or not actually due to the lessor and whether or not
disputed by the Campany) provided that such payment was made by the Bank in good fith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or
othenwise for the purpuse of preserving or enforcing the security horeoby created.

CHNVIROMMENTAL OBLIGATIONS
The Company shall;

{a} obtain all Environmental Licences applicable to the Charged Property and 1o ithe
Campany's business and comply wiih the terens and conditions of the same;

fb) camply with all Cnvironmentat taws applicable o the Cherged Property and to
the Company’s business and not permit a contravention of the same;

{c) natify the Bank of the receipt of and content of all clims, notices or other
cammunications jn respeci of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have 2
riaterial adverse eftect on the markat value of the Charged Property or on the
Company’s business and shall forthwith take such steps as the Bank may direct to
romedy and/or cease the cantinuation of any such alleged breach;

{cd} promptly pay 2t fees and oihier chiorees in respect of any Enviranmental Bicencs
appticable to the Charged Property and 1o the Curapany’s business;

{e) lorthwilh notify the Bank of the receipt of and the contents of any notices o
other comimunicalion varying or suspending any Frvirgnmenlal Licence relating
ta the Charged Property and to ithe Company's business and forthwith take such
steps as the Bank may direct te reinstate in full force and effect any
Erwirgnimental Licence so varied or suspended;

{f) forthwith supply the Bank with copies of any environmeatal reports, audits or
studies undertaken in relution to the Charged Praperty and W the Company's
business; and

{F) pay on demand the cosls and cxpenses {including Value Added Tax) incurred by
the Bank in commissioning environmental audits (which the Bank shall he
eniilled to do whenever it thinks fit} and shall permit the Bank and its agents full
and free access Lo all the freehold and leasehold propeciy of the Company for the
purposes of such environmental audits, {Suck costs and expenses shall bear
interest from the date of demand computed and payable as provided in clauses
2 ard 3, and pending payment shalfl e secured herchy.)

INSTALMENT CREDHT AGREEMENTS

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

- Approved Instalment Credit Agreement, as and when the same is depasited with the Bank:

{a) that such Approved Instaliment Credit Agreement and any security or guaraniee
provided in relation to it is fully valid and cnforceable in accordance with iis
terms, and that the form and rontent of the Approved Instalment Credit
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15.3

{c}

[}

{c)

{f}

(e}

{h}

{i}

Agreement and any secarily or guarantee provided in relation to it compties with
any relevant law incleding [withau limitation) the Consumer Credit Act 2974 and
any regulations made there under and that the creditar or owner under any such
Approved Instalment Credit Agreement has complied with all ather requirements
under any such law in relation to the provision of such credit;

that any depaosit or advance payment as the case may be shown as paid under
such Approved Instalment Credit Agreement has in Fact heen pald in the manner
therein stated;

that {except where otherwise agreed} the swm stated in such Approved
tnstalment Credit Agreement {or in the schedule accompenying such Approved
lnstabment Credit Agreement) as oulstanding in respect of such Approved
Instalment Credit Agreement, is in fact coistanding at such date;

that the particulars of any person providing any security or guarantee and of any
assets securad appearing in any such Approvod Instalment Credit Agrecrmaont are
carrect in every respect and Lhat such assefs are in existence;

that save as otherwise notifled the Company is not aware of any proceedings
brought against & or threatened or contemplated in respact of any
representation, broach of condition, breach of waerranty or olher capross or
inplicd beem contained in any Approved nstalment Credit Agreement;

i sy case where the debior o hirer under an Approved Instalmeint Credit
Agrepment is by statute given the right to cancel the Aparoved Instakment Credit
Mgrecment, that the stotutory period of concellation has expired wilhout the
right having been exercised;

that {sawve as disclosed i writing in the Bank} no agreement has been entered
into, varying the terms of the Approved instalment Credit Aprecment or any
scourity or guarantee provided in rekation Lo 01

that afl ducuments constitubing the Approved Instalment Credil Agreement and
any security or guaraniee provided in relation o i and alt deeds and documents
of titke connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would ar might projudice -

ur affect any right, power or sbility of the Bank or any receiver appointed hy it Lo
enforce such Approved Instalment Credit Agreement or any security or guarantee
provided in relation to it or any terim or terms thereof,

The Company agrees that it shall perforin all its ablipations {including without limitation
oblizgations as to mafntenance) devolving on it by or in relation o the Approved instalmenst
Credit Agreements and any securily or guaraniee provided in relation to thesm

The Company further agrees that it shall;

(]

{if it carries ona consumer credit Business or a consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000}
obizin and at all times maintain Financial Conduct Authority {"FCA™)
authorisation or permission for the applicable consurner credit lending aclivikies,
whore appropriale covering the canvassing off trade premises of borrower-
lender-supplier agreemenis and consumer hive agreaments, and wilf advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse
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{b}

any application for the grant or renewal of such authorisaiion or permission or
that he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under @iy Instalment
Credit Agreement was introduced to the Compreny bad and al aR relevant fimes
maintains (if required by law so todo) FCA authorisation or permission for credit-
broking activities, where appropriate covering the canvassing off trade preinises
of borrower-iender-supplier agreements and consumer hirc agreements, and
shall advise the Bank forthwith should it come to the Company’s atiention What
such FCA authorisation o permission was nol sl any relevant tme maintained.

EMFRANCHISING LEGISLATION

Tha Company shall: -

{a)

(o]

where any of the Charged Property First desceibed o sub-clavse 4.3 is held under
2 daase:

{i) notily the Bank focthwith if such property becomes subject to an
Estate Manageiment Scheme pursuant to Chapter B of Part | of the
Leasehold Reform, Housing and Urban Doevelopment Act 1993 and
provide a copy of the scheme deed as approved by the relevantg
leasehold valiration tribunal;

{i) natily the Rank before exercising fwhether individually or coltectively
with others] any right conferred upon the Campany in refation to the
property by Crfranchising Legislation and supply o Lhe Bank such
infarmeation as it may reasanably require in relation to the exercise of
such right;

(EiE] not withaut the prior written conszent of the Banlk, agree tha torms of
any new fease of the property (with or withoul any further properiy)
to be granted 1o the Company pursuant to any Enfranchising
Legislation or otherwise;

fiv] if as a result of the exercise of any rights canferred by kEnfranchising
Legisiation or otherwise the frechold intorest  andfor  any
intcrmediate reversionary interest in the property becames vested in
a third party on behalf of the Company {with or without others),
forthwith supply to the Bank pariiculars of such third party and
{where such third party is @ body corporate} details of any shares
therein to be issucd to the Company and deliver the share certificate
in respect theresl o the Bank when received; and

{v} atl its own cost Lake such further action as the Bank may require in
relation to the security granied by this Debanture.

where any of the Charged Property First desoribed in sub-clause 4.1 ar any part of
itis or (without prejudice to clause 9] hacomes subject to any tenancy:

{1} forthwith notify the Bank on receipt of {and provide to the Bank a
copy of} any nrdices received from any tenant of the property or any
prart of it pursuant to the provisions of any Cnfranchising Legislation;
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fiii)

{iv)

{v)

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

sorye such natices in such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
property ar any part of it of any rights arising under any Lnfranchising
Lepislation;

nul enter inta any agreement to grant a new [easa to any tenant of
the property or any part of it pursuant 1o of in consenuence of the
operation of amy Enfranchising Legislation unless the Bank has
consented in writing thereio; and

nob enter into any agreement purswant to or in conscuence af the
aperatien of any Enfranchising Legislation to transfer ko any person or
persons the Company's interest in the praperty subject to the security
hereby created unkess the Bank has consent in writing thereto and (1F
such consent be given or he deemed Lo be given as hervinafier
provided} to provide to the Bank such information in respoct of any
such transfer and its torms {including the identity of the transferces)
a5 the Bank may reasenably require.

Provided thal in all cases in this subctause (B where the Banld's cunsent tn weiling
is required before the Company may Lake further action the Bank's conseint to
such action shiall be deemed to be granted if the Bank has nol raised arwy
abjection Lo such aclion within ons month of the daie of the relavant request (o
the Bank for such consent. The Company must at all times use fis bost
endeavours [and at na cost to the Bank] to obiain the maximumn campansalish
permitted under the relevanl Fnfranchising Legislaiion from any person of
persans exercising any rights under such legistation.

POWER OF ATTORMNEY

For the purposc of securing the payiment of the secured Obligations and for scouring any
proprietary interest which the Gank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substilutes and any recaiver or receivers appointed under this Debenlure {the “Altormey”}
joinily and alse severally (o be the Company's true and lawful attorney. For the purposes
aforesaid the Attornay shall have the right to do anything which the Company may awfully
do and all the rights and powers which may lawfully be given ta an attarney including,
without prejudice to the generality of the forcgoing:

{a)

{h
{c}
{d)

the right to do anything te procure or carry out the performance of -the
Company’s obligations under this Debenture and unything te farilitate the
exercise ol the Bank’s vights uneder this Debenture;

the right 1o act in the name of Lhe Company;

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

the right 1o sign, excoute, seal, deliver and otherwise perfect:
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ig.2

fi} any documents ar instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchases; and

{ii} any further security documentation referred toin clause 7,

The Company ratifics and shall ralify everything dene or purported to be done by the
Atorney.

INDEMNITY

The Company herchy agrees to indemaify the Bank and any veceiver appointed by it and
thoir rospective employess and agents [as a separate covenant with cach such porson

indemnified} against:

B} alt existing and future rents, rates, taxes, dutics, charges, assessments and
outzoings now or at any lime payable in respect of the Chaiged Property o1 by
the owner or oeeupler thereof, and

{b) all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the conseguences of any proceedings or proseculions anising
directly or indirectly from or in connection with any breach by the Company of
any faw or of this Debentuee;

in each case, whether imposed by statute or viherwise and whether of the nature of capital
or revenue and oven though ol a wholly navel character. i any such sums shall be paid by
thee Banlk ar any such receiver ar any of their respective employaes or agents, Lhe same shall
be paid by the Company on demand will inierest compuied and payable as provided in
clauses 2 and 3 from Lhe time or respective times of the same having been paid or incurred
ard, pending payment, shall be secured hereby, but the Bank shall not be deemed Lo have
taken possession of the Charged Property by reasun of such paymeni.

The Campany hereby agrees to indemnify the Bank and any receiver appointed by it and
thair respective employees and agonts [as 3 separate covenant with each such person
indemnified} against all lass incurred in connection with:

{a) any statement made by the Company or an the Company’s behalf in connection
with this Dehenture or the business of the Company being untrue o misleading;

{h} the Bank entering into any obligation with any person {whother or not the
Compaity) at the request of the Company (or any persen purparting to be the
Company);

{cl any artual or proposed amendment, supplement, waiver, consent of release in

refation to this Gebenture;

{l) any stamping or registration of this Debenture or the security constituted by it;
and
fe) any failure to register this Debenlure in respect of any Charged Property where

such registration s required in order 1o preserve the effectiveness or priority of
the security created by this Debenture,

whether ar not any fauli {including negligence) can be attributed to the Bank or any receiver
apprinted by il ar heir respective employees and agents.
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201

02

This indemnity does not and shall not extend to any [oss in the axient that:

fa} in the case of any loss incurred by the Bank or its employees or agenis it arises
from the Bank or its employees or agents acting other than in goad faith; or

(b} i the case of sny loss incurred by the receiver or his emiployvees or agents it

arises from the receiver or his employees or agents acting other than in good
faith: cr
fc) there is a prohibiticn against an indoemnity cxtending to that less undor any law

relating ta this indemnily.
MOTICE OF SUBSEQUENT CHARGES, ETC,

IF the Bank receives nelice of any subsequent assigniment, mortgage, security, charge or
otherinterest affecting the Charged Property the Bank may open a new account. if the Bank
does not open a new account it shall nevertholess be treated as if it had done so at the tine
when it received such notice and as from that Lime all payments made (o the Bank in respect
of any of the Secured Hiligations shall e credited or be treated as having been credited to
the new account and shatl not operate to reduce the amount of the Scoured Chligations
owing at the time the Bank received the notice,

SET-CFF

Without prejudics o any other righls whalsosyver which the Baale may have wheiher under
generzl law ar by imidication or nthenwise, the Bank shall have the right at any time or times
and without notice to the Company [as well before as after any demand under this
Debenlure or otherwise) to

(ar) combine or consolidate all or any of the then existing accounts {including
accaunts in the name of the Bank with any designation which includes all or any
part of the name of tho Company} and liabilitios to the Bank of the Company;
andfar

{h} sek off or transfer any sum or skms standing to the credit of any one or more of
such accounts {whether subject to notice or restriction on availability or not and
whether denmminated in Sterling or in any other currency or carrcney unitd in or
Loweards salisfaction of any of the liabilities of the Company to the Bank on any
nther account or in any ather respect,

whether such liabilities be actual, contingent, primary, collateral, several or joint and
whether as princigal or surcty.

In the case of all accounts {whether denominated @0 Sterding or ip any other currency or
curreacy unit) the Bank may at its sole discoretion, and wilth or without nolice o the
Comnpany, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts (in whole ar in part) into the currency or currancy unit or the currencies
or currency units of the whole or any part of the Secored Obligations (deducting from the
nreceeds of the conversion any currency premium or other expense). The Bank may take
any such actipn as may be necescary for this purpese, including withoot limitation apening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
CUIFENCY Or cUrrency unit or the currendcies or currency units of the Secored Obligations o
the currency or currency unit ol the sum standing to the cradit of such account at or about
11.00 am in London on the date that the Bank exercizes its rights of conversion under this
Lebenture.
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21.1

21.2

21.3

214

22,

The Bank shall not be under any obligation to repay the deposits and credit balances
relerred to in paragraph [a) of the Charged Property Fourthly described in sub-clavse 4.1 or
the balance an any Receivables Account representing the proceeds of any Non-Vesting Debts
until the Securod Obligations have been paid and discharged in full.

WOTICES AND DEMANDS

Any notice or demand by the Bank o or on the Company shall be deemed to have hean
sutficiently given or made if sent to the Company:

(] by hand or prepaid keller post to its registered aliice or its address stated herein
or ils address last known ta the Bank; or

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

Any such notice or demand given o made under sub-clause 21.1 shall be deemed to have
been served an the Comparny:

{2} at the tme of delivery to the address referred to in sub-clause 21 1(a), if sent by
hand;
{t} at the earlier ol the time of delivery or 19.00 am an the day after posting {ar, if

the day after posting be o Sunday o any ather day upon which no defivery of
lellers s scheduled to be made at the earlier of the time of delivery or 10,00 am
ah fhe next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid [etier post; '

(e at the time of transmission, if sent by facsimile fand a facsimibe shall be deemead
lo have been transmitted il it appears to the sender to have heen transmitted
fram a machine which is apparently in working order); ar

fal] o the expiry of 72 hours from the time of dospatch in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
clause 21 1(al, in the event of a cfabm being issved in refation to this Debentore, and shall be
dermed to constitute good service.

Any notice er communication required to be served by the Cormpany on the Bank under the
terms of this Debenture shall he in writing and deliverad by hand or sent by recorded
delivery to the Bank at the Bank’s address stuted herein {or at such other adidress as may be
notified In writing by Lhe Bank to the Company for this purpose} and will be effective only
when actually received by Lhe Bank. Any notice or communication must also be marked for
the: attention of such official (if any) as the Bank may for the time being have notified to the
Company in writing. '

CURREMCY COMNVERSION

The 8ank may at its sole discrelion, and with or withoul notice to the Company, elect to
converl all or any part of any sum received by the Bank pursuant to this Debenture (in whole
ar i part) inte the currency or currency UMt Or currencies or currency units of the whole or
any part of the Secured Qbligations {deducting lrom the proceeds of the conversion any
currency premium or olher.oxpanse) and the rate of exchange shall be the Bank's spat rate
for selling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the surm received by
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23.5

the Bank under this Debentuve at or ahout 11.00 am in London on the date that the Bank
exerdses its righ! of conversion under this Debenture. The Bank may take any such action a5
may be necessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which ail or any part of the Secured Obligations is denominated
is, is due to he or has been convertad into the euro or any other currency as a reswll of a
cheerge in law ar by azreement belween the Bank and the relevant ohligor, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
euro of such other ciurrency or in any cerroncy unil.

The Bank may apply, allorate or appropriate the whobe or any part of any payment made by
the Company under this Debenture or any maney received by the Bank under any guarantee,
indemnity or third party security or fram any liquidator, receiver or administrator of the
Company or frem the proceeds of realisation of the Charged Property or any part thereof (o
such parl of parts of the Secured Obligations [ov as the Bank may otherwise he entitied to
apply, allocate or appropriate such money) as the Bank may i its sole discretion think fit to
the entire exclusion of any right of the Company 1o dosa.

i any payment made by or on behalf of the Bank under this Debeinture indudes an ameount
in respecl af Value Added Tax or if any payment duse to the Bank under this Debesture shail
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Valie Added Tax, then such mmount shall be payable by the Company
to the Bank en demand with interest from the dake of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be seoured herely.

without prejudice to the generality of clauses 2 and 10, the Company shali pay to the Bank
{on a fulf and unguatified indemnity basis} ail cosls incurred or sutfered by the Bank, and any
receiver appointed by the Bank shal be entiiled to recover as a receivership expanse all
casts incurred or sutfered by hime

{a} in connection with any application under Part il of the hsolvency Act 1886;

{3 in defending praceedings brought by any third party impugning the 8ank’s title to
this security or the enforcement or cxercise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

{c) {in the case of the Bank only) in connection with elfecting  any
appointment of any receiver of administrator or in dealing with any appointment
of, ur notice of intention or application 1o appaink, any receiver or administrates
by any party including the Companty and without prejudice to any other rght or
pracess of recovering such costs;

ared 2l such costs shall bear interest Trom the date such costs were inourred or suffered
computed and payable as provided in cdlauses 2 and 3 and, pending payment, shall he
secured hereby,

All costs awarded Lo the Bank or agreed to ke paid Lo the Bank in any proceedings brought
by the Company against the Bank shall bear interest from the date of such award or
agreament computed and pavable as provided in clausas 2 and 3 and, pending payment,
shall be secured hierety,
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MON-MERGER, ETC,

Nothing herein comtained shall operate su as to meige or atherwise prejudice or affect any
nill, 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 right or remedy of the Bank
thereunder. Any receipt, releasc or discharge of the security provided by or of any lizbility
arising under this Debenture shall not release or discharge the Campany from any liabifity to
the Bank for the same or any other money which may exist independently of this Debenture,
ror shall it refease or discharge the Company from any Hability to the Bank under dauses 18

ora.

Where this Debenture initiafly takes effect as o collateral or further securily then,
notwithstanding any receipt, relesse or discharge endorsed on or given in respect of the
monay and liabilitics owing under the principat security to which this Debenture operates as
a collateral or further security, this Debenture shall be an independent sccurity for the
Secured Ohlipations.

This Dcbenture is in addition to and is not to prefudice or be prejudiced by any othee sCCUTItY
or securities now or hereafter hebd by the Banlk.

TRAMSFERS BY THE BANK OR THE COMPANY

The Rank may treely and separalely assign or transfer any of its rights under the Debenturc
or ptherwise grant an interest in any such rights to any persen or prisons, On request by the
Bank, the Company shall immediately exccute and deliver to the Buank any form of
instrurnant reguired by the Bank to confirm or facilitsie any such assignment or iransfer or
grant of inierest,

The Company shall not assign or transtor any of the Company's rights or obligaticns Grder
this Lebenture or enter into any transaction or arrangement which woull rosult in any of
those rights or obligations passing to or being hebd in trust for or for the benelit of ancther

Rersan,
PARTIAL INVALIDITY

fach of the provistons in this Debenture shall e severalile and distinct fram ane another and
if at any lime any one or more of such provisions is or becomes invalid, illegal or
unenforceabls, the validity, legality and enfurceability of the remaining provisions hereof
shall not in any way be alfected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Lxcept to the extent that any such exclusion is prohibited ar rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective eimployees and agents shall:

- {al be liable Lo account as a morlgagee in possession for any sums other than actual
receipts;
{h) be liabfe lor any loss upon reallsation of, or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Charged Property for
which a mortgages in possession might as such alherwise be fiable;

fc) be under any duty of care or other chligatiun of whatsoever description to the
Company in relation o or in connection with the exercise of any right conferred
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upocn the Bank, any receiver appointed by it and their respective employees and
agonts; or

ke under any liability 1o the Campany as a result of, or in consequence of the
cxercise, or attempted or purparted exercise of, or failure to cxercise, any of
their respactive rights.

COMCLUSIVE EVIBENCE

A certificate by an afficial of the Bank as to the Secured Obligations shall {save {or manifes{
errar} he hinding and conclusive on the Company in oy fegal proceedings both in relation ta
the existence of the liability and as 1o the amount therenf.

MO RELIAMCE ON THE BANK

(2]

th)

e

The Company acknowladges to and agrees with the Bank that, in entering into
this Pebenture and incutring the Secured Obligations:

{#} the Corapany has not relied on any oral or writlen slalement,
represeintation, advice, opinion or informalion made ar given to the
Company i good faith by the Bank ar anybody on the Uank's behali
ardl the Bank shalf have no Hability to the Company if the Company
has in fact so dons;

{ii) the Company has made, independently of the Bank, the Company's
awn assessment of the viability and profitability of any purchase,
praject or purpose for which the Company hes incurred ihe Secured
Uthlipations and the Bank sfall have ne habiliiy o the Company if the
Company has not in fact sa done; and

fiii} there are no arrangements, collaterat or relating to this Dobenture,
which have not been recorded in writing and signed an hehalf of the
Lank and the Comparny.

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

fi} in respect of the application by the Company of the meanoy horeby
secured,
fin} in respect of the effectiveness, appropriateness or adeguacy of the

security constituted by this Debenlure or ol any other security forihe
Securcd Ghligations; or

i} to preserve the poodwili of any business carried on by the Company
by running, of peecuring the running of, such business or othorwise,
either before or after the enforcement of this Debontire,

The Company agrees with the Bank for itself and as trustee for iis oificials,
employvess and agents that neither the Bank nor its ofiicials, employees or agents
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shall have any liubility to the Company in respect of any act or omission by the
Bank, its officiais, employees or agents done or made in gaad fith,

MISCELLANEDUS

Any amendment of or supplement to any gart of this Debenture shaif only be effective and
binding on the Bank and the Company if made in writing and signed by both the Bank and -
the Company. References to “this security”, or to “this Bebenture” inddude each such
armendmoent and supplemant.

The Company and the Bank shall from time to time amend the provisions of this Debenturo if
the Bank notifics the Company that any amendments are reguired to ensure Lhat this
Debanture reflacts the market practice prevailing at the rclevant time folfowing the
introduction or extension of ecanomic and monetary union andfor the eurg in ali or any part
af the Eurgpean Unian.

The Bartk and the Company agree thatl the occurrence or non-gocurrence of Europaoan
economic and monctary union, any event ar events associated with European economic and
monetary unton andfor Lthe introduction of any new currency in all or any part of tha
European Union will not result in Lthe discharge, canceliztion, rescission or termination in
whole ar in part of this Bebenture or give any party hereto the right ta cancel, rescind,
terminate or vary this Debenture in whale or in parl.

Any waiver, consend, receipt, settlement or release given by the Bank in relation o this
Debenture shall anly be eifective if given in writing and then anly for the purpose for and
upon any terms onwhich it s gaeen,

For the purpase of exercising, assigning ar transferiing its rights under this Bobenture, the
Rank may discloso to any person any informalion relating to the Company which the Bank
fra= at any time.

The restriction an the right of consalidating imortgages contained in Section 93 of the Law of
Froperty Act 1925 shall not apply to this Debenture or any furiher ar ather security enterad
mto pursuant to this Debenture,

Any change in the constitution of the Bank or its absorption of or amalgamation with any
other person shall not in any way prejudice or affect the Bank's rights under this Debenture.

W (bt for this sub-clause) any cempany which has issued any Securities would by virlue of
this Bebenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 or the
Companies Act 2006} er “associated undertaking” {as defined by the Companies Act 2006 or
any statutoiy provisions for the time being relevant for the purpose of the preparation of the
Bank’s accounts) of the Bank, then the Rank or ils nominee shall only exercize any voting
rights in relailon to such Securities {and any other rights which are charged to the Rank
pursuant ta this Debenture and which are relevant for the purpuses of the definitions of
subsidiary undertaking and associeted undertaking) in accordance wilth the Company's
fstructions and in the Company’s interesl, except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value of the security hareby created
ar for the purpose of realising such security.

The Bank shall be entited to debit any account for the lime being of the Company with the
Bank with any sum due ta the Bark under this Debeniure.

Unless and undil the Bank shall have made demand lor payment of the Secured Obligations
or ome of the other evenils mentioned in sub-clause 10,1 shall have occurred, the Bark shall
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nat be entitied {except for the purpeses mentioned in sub-clauses 12{j), 13.2{a} and 1a{g}}
to enter upon the Company's frechold or leasehald ar heritable property or to obtain
possessioi thereod,

Each term in any document relating te the Company's obligations to the Bank is, to the
exiont ol set oyl in or otherwise incarporated into this Debenture, incorporated into this
Debepture in so far as is necessary to comply with section 2 of the Law of Propeity
{Miscellaneous Provisions) Act 1985 but, except where stated ctherwise, if there s any
conflict botween that tenm and any other term of this Debenture, that other toran will

provail,
This document shall at all times be the property of the Bank.

LAW AND JURISDICTION

This Nehenture and any dispute {whether contractusal o nan-contractual, including, withaut
limitation, claims in tort, for broach of statutery duly ar an any other hasis) arising out of or
in cornaction with it or its subject matter [*Bisputa”} shail be governed by and construed in
accordance with the law of England and Wales.

The parties 1o this Debenture irrevocably agree, for the solo bencfit of the Bank, that,
sithject as provided below, the courts of England and Watles shall have exclusive jurisdiction
aver any Dispute. Malhing i this clause shall limit the right of the Bank to take procecdings
againsl Lhe Company in any other court of competent jurisdiction, nor shatl e laking of
procesdings in any one or more jurisdictions preciude Lhe taking of proceedings in any other
jurtsdictions, wheiher concurrenily or noi, (o the extent permitted by the law of such other
jueisthiclian.

IN WITMNESS wheraof the parties hereto have executed Lhis Debenture as a deed and have delivered i
upon its being dated.
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THE SCHELHILE
{Registered Land)
Registered at HM Land

Premises at Administrative Area Registry under Title Mo
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Lee this execution clavse if the Company is to execute acting by two directors or one directer and the

company secretary;

Siened as a deed by
CiiS & Sons Limiied

acting

DHrecior Direclor/Company Secretary

Use this execution clausc if the Company 1s 16 cxecwte acting by only one direckos;

Signed as a deed by

CMS & Sons Listted

atting by

Dtroctor

in the presence oi:

WHLMEBSS. e [name)

AOATESET e

Orcupation: e
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as attorney far and on behalf of
LECWDIS BANE *LC in the prosence of

SIGNED a5 a deed by

MNB. NOT TO BE USED FCOR REGISTERED CHARGES

THIS DEED OF RELEASE is {day) " [month) {year)
made on the day of
BETWLERM LEOYDS BAMK PLC (hereinallor called  PROVIDED THAT this relsase shall not discharge

tha "Rank”) of the one part and within named the Compainy fram any liability to ike Bank
Company {hereinafter called the "Company”) of  remaining to be paid or aey other securily heid by

the other part. the Bank,
WITNFS5ES that the 8ank HEREBY RELEASES IN WITHESS whereaf the Bank has executed this
unte the Company ALL the Charged Proparty Instrument as a dead and has delivered it upon its

{as defined within) TO HOLD the same unto the  being dated.
Comgany freed and dischareed from the within

written Debenture and all principal money:

interest, claims and demands whatsopyer

thereundor.

SIGNED as a deed by as attorney for 2nd on behall of
LLOYLS BAMK PLC in the presence uf;
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