Companies House

MRO1 e

Registration of a Charge

Company name: BECAUSE EXPERIENTIAL MARKETING LTD

Company number: 06721570
X7KL18DD

Received for Electronic Filing: 11/12/2018

Details of Charge

Date of creation:  06/12/2018
Charge code: 0672 1570 0003
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CHLOE ADAMSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6721570

Charge code: 0672 1570 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 6th December 2018 and created by BECAUSE
EXPERIENTIAL MARKETING LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 11th December 2018 .

Given at Companies House, Cardiff on 12th December 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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Llu-,ﬂ:ls Bank PLC of Pendefnrd Securmes Centre Dept 3232 Pendefard Busmess Park;
Wuhastun Road, Wnlverhampton, Wwve SHI

11

" DEFINITIONS AND INTERFRETATION
In this Dehenture the fr::l'lmh.ring wurd;s. and Expréssiun§ shall h'a've the following meanings:

_ "Appmved Irlstafmerlt Credlt Agr‘eernent" means Instalment Credlt Agreements fnr the Ilme
" being depusited with the Barik and approved bg.r the Bank for the purpﬂse of the caleulation

requlred L'n,r sub- clause 12{.:1]

"Eharged Pmpertv" means the undertaking, assets, pmpertres revenues,. rlghts and. heneﬁts _
First, Secondly, Thirdly,. F::-urthly, Fifthly, Sixthly, Seventhly, Elghthlﬁ,r, Ninthly, Tenthly.and
El‘e~.re|'|ﬂ'1l1,ur described in sub-clause 41 and referencea to the Eharged F‘r«:-;:uert‘g,r Include

) references to an'-,.r part of it;’

Credlt Agreemem" means all agreements naw or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined by section 9
of the Consurmer Credit Act 1974) to any person of any amount and all agrEEmenu now ar
hereafter entered into I:n.r any person other than the Company under which credit {as so
defined) is provided or agreed to be provided and the beneflt ch whlch is assigned to or

atherwise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MD1290C
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: “Eharged SEEUFItIES" means

.'|['a} T al those Securltles whlch [mr the Eertiflcates uf which]l are now or rman|,.r at an*,-"

time |n the future be

.{I'} o _ Iodged wnth or helcl {ln cerhf‘cate:l ar uncerhﬁcated form] h{.r the Eank
or | fts agent_r. on ﬁ‘E‘hEﬂf or for the a-:cr::unt of the Emmpanv, c-r

(il o _transferred to or rﬂglstered in the hame uf thE Baﬂk or |t5 numlnee{sj
_cm behalfor for the account of the. C‘umpanv, nr

"_i[iii} ' held {whether in- certifi cated ar un:ertlf catad fum]l hv any person

.other than the Cumpan'.f for: of to the order of the Bank or its
'nummee{s} at the request of or by an‘angement wlth the Cumpanyr, or

v . hEId in uncertlfcated form by a memher of CREST or .=.|r11|,|r other 5|m|lar '

system [mcludmg the Company itself if a member of CREST or other

e Tees e gimilar systen) where the' Banlk or its ncmmee[s} may to the exclusion : - -

of i’hE member nf the svstem dlrett the tmnsfer uf such Securlties

. (whether Iﬂdged held transferred or regmtered for safe cus‘tudy, zollection,
security or for any speclf' C purpuse or genemllv and en‘.her before or after the
date herenf] and .. : . ..

(b} '- the henefit nf all agreements arrangements undertakmgs or accounts under
C ~wghich any person holds on behalf of -or-on frust for the Company or has an

obligation to deliver or transfer an'yr such 5ecurltles to the {:ompanv or o the -

_ordar m"the Cﬁmpanv, and

e al those Securities held b\,r the 'Cmrh';irél'rﬁr in any subsidiary undertaking a5 defined
" inSection 1162 (together with Schedule 7) of the Companies Act 2006;

“Enfranchising Legislation” means any legislation mnferring upon a tenant- -or tenants of
property [whether Ir!ljl‘u']dUEI”‘iI' or n:t:rlIE{:‘EI'I.I'n:EI'-.ur with other tenants of that or other properties)
" the right to acquire a new Iease of that property or to al:qmre or require the acquisition by a

. naminee of the freehald ar any |ntermEd[atE reuersmnaw interest in that property including -
U fwithout Ilmltatlun} the Leasehold Reform Act 1967 and the Leasehald Refofm, Housing and

- Urban Devalupment Act' 1993 and the Cnmmnnhuld and Leasehnld Heform Act 2002 bt
does nut include Part 11 of the Landlord and Tenant Act 1954

"Envimnmental Laws means aII laws [statutor*,r, commion law ur nther‘mse]l lncludmg,
W|thuut limitation, dreulars, guldance notés, and cndes af prac:tlce from time to time

regulatmg thé coritril and prevention of pullutlun to land’ water or atmﬂsphene and/or the .

carrying ‘on of any process or activity on. premlses and any emissioris from and all waste
produced by such installations and/or process or activity. and any chemicals or substances
relating to.the same whether relating to ‘health and safet-,r, the workplace the environmant
~ or the provision of energy {including wrthuut limitation the Health and Safety at Work etc.

Act. 1974, the Control of Pollution -Act: 15?4 the Enviranmental Protection Act 1990, tha '
" . Enyironment Act 1995, the Water Industr'yr Act 1991, the Water Resuur(:es Act 1991, the -

Statutur-,r Water Companles Act 1991, the Water Consolidation {Consequentlai Provisions)
Act 1991, the Water Act 2003, the Clean Air-Act 1993, the Alkali, etc., Works Regulation Act
- 1906, the .Planning [Hazardous Substances} Act 1990, the Public Health Acts and the
Radioactive Substance Act 1993 and any European Union drrecti\;rgs or regulations regulating
the same) from time to time in force and any other instrument, plan, regulation, permission,
autharisation, order or direction made or issued thereunder or deriving validity therefram;’
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.."-"Enuirunmental Ln:em:e means’ anv.,r permlt Ilcer'n:e authnnsatlen t:ensent or ether _
- appreval requlred I:r,r ergwen pursuant to anyr Enwrenmental Lawys;.

] Hlnng .ﬂgr'eements means all agreernenta [net being Credlt Agreements} now or hereaﬁ:er
- entered into by the Cnmpan'n_.r for the bai!ment or fin Scutland} the hiring of goods to any

persen and all agreements [not. hemg Credit Agreements} now or hereafter entered into by. . .

any person ether than the Company for such bailment or {in Scetland} hlrlng the henefit of

S
§

;e

)

if}
(e)

. thy

R

(k}

(1

{m)

. g whlch is asmgned te or etherwrse vested m the t‘:r:|m|:ram_.rF

o "Insnlvencv E\rent" in relatlt:n tcn thE Company‘ means each uf the fr:lllt]wmg

O

a meeting is c,envened for the purpese of eensrderlng a reselutlen to wmd up the

- Comj parw,
-su-:h a resalutlen asis mentlened in paragra ph [a} is passed

' meetmg of the dlreeters or - members of the (Ztrmpanyr is c-::-nvened for the
" purpose of considering a reselution to seek. @ wmdlng up{:rder an admlnlstratlen RIERPI
“arder or the appointment of an administrator;

.'such a reselutmn asis mentlened in paragra ph fcis passed

d petltlen for a winding up o an appllcatlun for an admmlstratmn erder is made
by the Company or.its directars or memhera or’ is presented against the

Com pa ny;

such an order as is mentlﬂned in paragraph [e}l i5 made

a notice of appulntmer'rt of ar notice of intention to appoint an administrator is
issued by the Company or its directors or members . or by the holder of a
qualifying floating charge or a proposal is made ﬁar or the Company bemmes
sul:uect to, any veluntar\,r arrangement :

a retei'ufer fadministrative er dtherwise] is appemted aver aII or part of the
Eempamfs assets;

the l:ampanyr takeas part'ih' any action {including, enteri'ng negotiations) with a
view to readjustment, rascheduling, forgiveness or deferral nf any part cf the

Companyr 51ndebtedne55

" the Cﬂm'pa“n'v prepeses’_'ur makes any general assignment,  composition or

arrangement'w]th or for the benefit of all ar so'r'ne af the Cempanv’s creditors;

. the Eempanv suspends erthreatens o suspend makmg payments te all or seme
of the c::-mpam_.r s creditars;

any action fs taken in ‘any jurisdiction whlch is 5|mll'ar or anaregeus to any ef the

fa regc-ing, or

. the Bank has reasehable greunds ft:r believing that any of the foregoing is .
: |mm|nent

“mstalment Credit Agreements means the Credit Agreements and the Hmng Agreements

Im:elleetual F'ruperty nghts"r means:
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. (m) R aII present and future cdpn_.rrlghts patenta desrgns trademarks service marle;-:_'
s " brand ' names, “inventions, - design . rights, knnwahew fnrmulas eenf“denhal
.- information, trade seerets cnmputer ‘softwarg. pregrams mmputer systems and
_. all other. mtellectual property nghts whatscever without any limitation, whether
‘ ""'reglstered or unreg|5tered in all ar any part of the werld in whn:h the Com Py i i
: Iegalh,r beneﬁmall‘y‘ oft atherwlae mterested L

- (o} - the heneﬁt of any pendlng apphcatlens fdr the same . and aII henefits dernnng :

: therefrdm .and thereunder mcludlng but not lifited to raualhes ' feds, profit
' 'sharrng agreements. and in¢ome arising therefrom and all licences in- respect of or
' relating to an~_.r intellectual property nghts whether su-:h Ticences are granted to

the iinmaan',,.r or granted by the Campany, e : :

“Interests in Sec,unties means the Charged Securlues and all stdck,s shares securmes,
~ rights, mnnev or pmpertyr or. other ‘assets acerulng ar offered at ary fime T)'-_.f way of
-.conversion; redemption, bonus, preference, eptlen or ntherw:se to or in respect of any of

' '_____the Charged Securities |nt1ud|ng without |Il"|’iItEIt:IDr'I aII dwldends mterest and ather income =

pauahle in eenne::tmn therew]th

Nnn—"-.festrng Deb'ts means all ook and ether debta whlch are pun:hased or purpurted to
be purchased by the Bank pursuant to any debt purchase, invoice. discounting or other
financing. arrangement relating to the. purchase of any debts for the time being in force
- between the Company and the Bank but whlch fa I ta viest abselutela ‘and effectwelyr in the .
Bank for any reason; Coe -

T “Plannlng Acts” means aII legislation frem time to tlrne regulatrng the deve]apment use,

safety and centrel of prdpert'-_.f including- mthetrt ||m|tat|dn the Town and Country Planning
Act 1950 and ang instrument, plan, regulatlen permlssmn and’ direction made .or issued:’
thereunder or deriving \I’ﬂlldlt'lj therefram, o - E :

"Helated thhts means in relatlen te an‘yr Iandk ar ether dehts

{p]_ o aI1 seeuntv, hdnds guara ntees mdemnmes in. relatnan to such debta
{d}_ . " the rlght to demand sue for, recauer reeen.re and give recelpta for- aII amounts
- .due and to Ijec:eme due under the cantract or arrangement under which auch
'.-_dehts arlse : : :
~fr) ' the heneﬁt af all covenants and: undertakmga from, and all causes and rlghts of

. action against, the debtor in respect of amount due and to become due wnder
: he contract ar anangement under WhICh sueh debts arise; and '

" (s} - ol !edgers dacuments computer or eleetrenrc data {lncludlng eperatlng sn_.rstema]l
) reeerdmg or ewdencmg such. debts o o

' "Ser.ured Clhligatluna” means:

; {t}_’ _ all_money and. Ilahllltles and uther SUMS, heretn,.r agreed to be pald bu the
S _Cempanvtnthe Eank and - : - _

{u ' aII other money and Ilahﬂrtles expressed te be secured herehz.r [|nc1ud|ng, wnthdut

: : 'Ilmltatldn any expenses and charges arising out of ar in connection with the acts

*_or mattars referred to in dauses 10, 13, 14,18, 23} and all other dhhgatlena and
" liabilities of the Company under this Dehenture,
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L "‘Ualue Added Tex meludes ah-,r ether ferm of eeies or turncwer tex

n thls Debenture A

- j- Securhies means all stecks sharES bends cemflr:ates ef depeslt han of: exchange o
- depesitory recemts loan- capital, -derivatives (including amy- currency or currency unit,
- interest raté or commodity hedging arrangement) and other securities of any kind. {whether o
: -|n -:ertrﬁmted or un::ertlf“ ceted ferm and whether merketa hle or ethemrlse}l ehd '

"_"{'e‘,l_ ':- T"he expressrens the "Cumpenv and the. “Bank” where the centext admlte' L

-~ ifclude their respeetwe SuCCEs50Ts in title and/or assigns, whether immediate or
denvatwe Any appointment or removal under- clause 10 or consents ander this

Debentyre ‘may be made or given in writing executed by any such sccessors ar 1. . -

- ass;gns ‘of the Benk end the Company herehy irrevocably eppemts each of such
© SUCTESSOrs and : assigris to he its attorney in the terms and for. the purpeses set
uutm cleuse 17; - S

fby: - urless the cuntext req'uiree etherwise:“ D e
)y _'thé singuiarehell include the plural and triue'uerse;
' i ‘any reference to a hersen shall include an individual, 'cum'pam_.r,

cerpemtlun limited liability pertnershlp or ‘other body - corporate;
'jplnt wenture, society or an unlncurpureted association, ergameetlnn
or body of persons (including without -limitation a. trust” and a

per-tnershlp]l and any government, state, government or state agency

or -international  organisation {whether ‘or not a legal entlt'yr}

- References to a person also include that person’s successors and .

) _asslgns whether lmmediete or derivative;

(i) -_the expre.ssmn “this Debenture” means this ﬂebenture and shefl

' ~ extend to every separate and independent st|pulet|eh centalned
' herem

. any 'rig'ht, entitletnent or power which”maﬁf be exercised or any

_ determination which may be made by the Bank under-or in

* - connection with this Debenture may be éxercised or made in the

. ‘absolute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therefore;

v referenees to any statutun.r provision {which fo'r this purpose means
o . any Act ef Parliament, 5tertu1:-::-r'l|.-r instrument or regulation ar European
..., directive or-regulation or other European legislation) shall- include a
reference to any madification re- enactment or repleeement thereof
- forthe time being in force, all reguletmne made thereunder from time
to time and. any analogous provision or rule under env appllcahle

foreign Iaw ' -

{vi ' ~for the evmdance of any deuht the rlghts pewer5 ehd d|s::ret|ons
confarred ‘upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated} apply -and he-. exercisable

regardiess of whather a demand has been made. by the Bank for the

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

| Page 7 of 29
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. BN mertgegees by the Law of Prc-perty Act 1925 er thls Dehenture o
shall have ansen or I:reccme e:-terc[sahle end -

S L) DR references to clauses sub clauses ancl schedules shall be references
. to clauses sub-clauses end schedules cf thrs Debenture

_The clause heachngs end marglnel nutes shell be |gnered in censtrumg thls Debentune

. The perpetulw penucl apphceble to eng.r trust Dnnstltuteci b!.r this Debenture shall be Elgh‘t\j
' -"-_-,rears ' '

.

x .AGREEMENT 0. Pm'

e

. The Cempentr shell pav to the- Bank in eccerdance w!th en',.I relevent agreement between the
- - Bank and the Company relating to ‘the! amounts heret:n,r secured or, in the abserice of Elm,r
such agreement on demand: :

cay. Ll mcrnev,.r and Ileblhtreswhether ectual or. centlngent {rncludmg further edvances A

: made hereefter by the Bank) which now are or at any time hereafter may he due,
ewmg ar incurred by the Ccmpenv to thé Bank ant.rwhere or for which the
Compary may- be or become liable to the Bank in any manner whatsoever
without limitation {and in any case} whether alone or jointly with™ any other
person and in wheteuer style, name or form and whether as pr|nc|pel or surety

- and neturlthstandmg that the same may at any earlier time have heen due owing

_of incirred to some other person and have ‘subsequently hecome dug, owing or

_incurred to the Bank-as a result of a transfer ass|gnrnent or othei transectmn or .

: hv uperatlon of Iaw]l

'{h]l ‘interest on all such money and Ilahmtres to the date of pavment at such rate ar

rates as may from time to time be agreed between the Bank and the Company
- or, in the ahsence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum abiove the Bank's
' base rate for the time being in force [ar-its. eguivalent or substitute rate for the -
. time being) or, in the case of an amount denominated in any currency or -
currency unit other than Sterling, at the rate of two percentage pelnts pEr annum
above the cost to the Bank (as cencluswelv determined by the Bank) of funcling _
_ sums comparable to and in the currency or currency unit of such amount in the -
- London:Interbank Market {crr such other market’ as the Bank may select) forsuch
censecutwe periods [including -:Wermght deposits} as the Bank may in its ahselute.'
. discretion from.time to time: select; : '

e} ' o cc:mrnlsslen and other henkmg charges end legal, admlnrstratwe and other costs,

.- charges and expenses incurred by the Bank in relation 10 the Dehenture ar the'

“Charged Property [lncludrng any acts-necessary Fo release the Charged Frcuperty o

. from this security), or.in enft:rcmg the security hereby. creetecl on a fuII end :
. unqualified Tndernm‘tyr basis; and '

N any fees charged hyr the Bank for. the time- spent by the: Bank's efhcrals_

S empk:yrees ot agents_in dealing Wlth any matter relatlng to this Debenture Such
fees shell be payable at such rate as may be specified by the Bank.

_INTERES‘I‘- -

. The Ccrrn|:ren1|,ur shell pa'yf lnterest at the rate efc:res:sld on the rnc-ne*.,r s0 clue [whether before

ar after any juclgment which ma!,,r be reccwered therefere} upon such days in each year as the

F‘ege Bof 39




e
3 - Dhllga‘tmns and 50 the‘t the charges hereb',r created shall be a ten‘tmulng sea:urm,.r

-~ Bank and the Company-shall from time to time agree or, in the absence of such agreement,
"~ as the Bank shall from time to time fix and {without prejudice to the right of the Bank to :
" require payment of such.inferest) all such interest shall be- -compounded {both before and
E after any demand urjudgment] upan suchr davs in each yrear as the Bank shall from time tu S
.'t|r|'||:_lf|x e . Lo .

.-'cunnees o

The Cumparw Wlth fuIJ tltIE guerantee hereb\r charges with the payment Df the Secured :

_Flrst The Freeheld and leasehold pmperw (if anr_.r] of the Cumpanu hoth present and. Future )
including {w:thout prejudlce o the generalltv of the foregoing} the properties [if ann_.f}_
_ specified in the Schedule {and,- where any such property is leasehald, any present or future
- right or interest conferred upon the lZZr:r]'npan',,-r in relatlnn thereta by virtue of anmy . .-

Enfraru:hlsmg Legls[atlen mcludlng any rights arising against any naminee purchaser pursuant )

. thereto) and all buildings and fixtures (including trade fixtures) fixed plant and machinery
L from Ctime: to” time on Tany such. property and “all Tliens;” mortgages, charges, options,

agreements and rights, titles and interests (whether legal or equitable) ofthe Company in or

over Iam:l of whateuer deserlptmn both present and future.

" See:r:rrh:ll'h.r ,&II the rlght title anl:l interest of the Cempany in all fixed plant and n’rachiner'n_.r on
- -any freehold or leasehold property forming part of the Charged. Property. from time to time

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

third parties on a hire, instalment or conditional purchase basis including {without prejudice
. to' the .generall‘u,..r ef the furegelngj the lr;n::-mr::usrnr,-I 5 rlght ta any refund of rentals or ether :

pa y'ments

Thm:il*..r Al heek dehts [mrﬁludmg without limitation any book debts which are Nen 'u'eetmg o
Debts) both present and future due or owing to the Company or.in which the Company is
legally, benefi icially or 'otherwise interested {and the praceeds thereof] and the benefit of all

_' rights _relatlng thereto |nl:lui_:f ing {without prejudice to the generality of the foregoing) the
Related Rights,” negotiable or non-negotlable instruments, legal and equitable . charges, -

reservation of pmprletary rlghts rights of tracing and unpaid uendurs liens and similar and
associated r|ght5

Fauri:hlv:"ﬁll:'u_the'r i:lehtS' lincluding without limitation a'h_\r other debts which are’ Non-Vesting
Debts), claims, rights and choses in action both present and future of the Ci:rmr::an'.f orin -
which the I!:::rmpu;rr‘n..r is legally, l:-errefn:rallr,-r or atherwise mterested [and the preceeds thereof}

_'.lnclud!ng {wrthnut prE_]UdIEE to the gerleralrt',ur of the ﬁ:rregumg}l

&l depcrsﬂs and credit balances held by the Cumpan\r with the Bank or any thjrd

o parl:y from time to time both present and future {metudmg choses in aetlen which
: "gr'ure I'ISE! or-may give rise to a debt or debts) owmg “to the Compan\r {and the
pruceeds thereuf} H _ o

{b) - any amﬂunts owing to the Company by wa\r of rent; licence fee saryice charge or
- dlfapldatlcns by any tenant or licensee (in each case whether present or future)
of any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges rent depomts and
purchase deposits owing to the Company ({and, in eaeh case, the ‘proceeds
-therenf} :
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. {c) - without prajudlca to paragraph |{d]| halaw ang.r amaunts awmg or whlch may -.
" . become ewing to the Company under-any bmldmg, construction or de\.ralapment '
contract or by wrtue of the Company’s Tights under an',,r ratantmn or ather trusts,
whether or not any certificate -as to tha amaunt due has baen ISSI..IF_'d in raspa::t
thereaf{and the prpcaada thereuf] LT :

B owithout IZITEJLIdIEE to paragraph {a}l he]aw all rlghts {and the prntEEl:IS of such :

"¢, rights] present or future, actual or contlngent arising under or in confiection with

- dny contract whatsaeuer in which the Company has any right, title or interest

{including, “without limitation, all policies and .contracts of- insurance  and
assura n'DE}I' ' : B ' ‘ ' '

fe) . - any amounts owlng ar whlu;:h may haaame Dng ta the il:r::mparwr by way of
O damages campansatran or athanwse undar anﬁ_.f Judgmant or arder of any
competent authanp_.r howsoever arlsmg or bv way of sattlamant ar com pramlse

' af an',,r legal pmcaedmgs, and :

o tha banefit of all rights: relatlng to such dahts clalms rights and choses in action
including {without prefudice to the ganarallw of the faragalng} such rlghts as are
Thlrdhr dascrlbad ity thls sub-clause. .

Flﬂ;ht'g Where the Company for the time bemg carries onany business mmprlsmg or relating
" to the provision of credit (as defined by Section 8 of the Consumer Credit Act 1974} or any’
business com prlsmg or relatmg to tha bailment ar fin Scatland] the hiring of gaads '

the full benefit of and all rlghts under the Credlt Agreamanta mcludlng aJI money pavahie
' undar or in respa-:t of the Cradrt Agraamants .

). the full benefit of and all rights under the Hiring Agreements, including all money
payable under or in respact of the Hiring Agreements;

fhy " the full benefit of and all rights relating'tu the Instalment Credit Agreements
- |n|:|u1:||ng alllegal and equitable charges and other securities and. guarantees and
the other rights and remedies a:nrpressh,uI or impliedly reserved by the Instalment

Credit Agraaments and h',.l' such securities and guaranteea

N1 T -.__the Carnpanys present. and fuiure - nghts and interests |[|f arw} in and to any
o chattels comprised- in the Instalment Credit Agreements or securities and
_guarantees prpwdad in rala‘t’mn thereto including {without. prejudice to the
ganeralltr,r of the f:_'}regomg]t any rlght to damages relating thereto and the henefit

_-of any warranties given in respect thereof insufar as the property or any mtereat _

in such chattels-remains vested in the Campan‘y, and

- i) o tha full-_b_anaﬁt of tha_Campan\fsx rlghts and interests {if any) in and to all
insurance effected by the Eampany or by any other person of any chattels
campnsad in any Instalment Cradlt Agraamems or arw sacunt\r or. guarantea

a prowded in rEIatlan thereto.- ' :

Slxthlﬁ_.r
:]the Charged Secuntles
. {k}l all rlghts in raspect af or mcrdental to the Charged Securities; and

fly © the Intarasts in Securl_tlas.
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' "'-':Serrenthh,.r The Jnteilectual F'ropert'f nghts
_ Elghthlr_.r The geedWIII and the uncalled capltal U‘F the IZI:rmr:-::anr,.r heth present am:l future

_ . Nlnthhr All ether plant aned machrnen,.r, fittings and eqmpment fnet in any sueh case belng
the Gempany s stock-in-trade or wark in pregress} now or at any time hereafter helengmg to -
:the €ompany or in ‘which the. Company is Iegalhr, hEI‘IEfICIE"y' or etherWrse interested,
. wherever situated and whether or netafoed to any freeheh:i or Ieaseheld prepertn_r of the -,
LCompany. . . . . . : .

Tenthly All the rlghts interests anr:l benefits ef the Cempany‘ under am_.r present or future:"
.-hire-purchase, cendrtrenal sale, credit sale, leasing or rental agreement to which the
.{Zempan\rr is 8 party in the capaertr_.r of hirer, pun:haser or lessee mcludlng {without prejudice
1o the generality of the feregemg} the Cempam_.r 5 right to any refund of rentdls or other.

T par_.rments : _ o : :

. I_EIeventhhir:_ The undertaking a_n'd' all property and assets e'f_ th'e tierripan\r hoth present and-
- future including {without prejudice to the generality of the foregaing) heritable property and

all other property and assets in Scotland and the Charged Property First, Secondly, Thirely, .

i Fourthly, Fifthly, Sixthly, Seventhly, Elghthh,r, Ninthly, and Tenthly described (if and in so far

as the charges thereon or an am_.r pert ar parts thereof herem contained shall fer any reasen

- be meffective as fixed charges).

L . The securm_r hereby creatsd shaII as regards the Charged Prﬂpert\r Flrst Secundly, Thirdly, -
: _Feurthl',r, Fifthly, Sixthly, Seventhby, "Eighthly, Ninthly and Tenthly .described be. ﬂrst fixed

charges fand as regards all those parts of the Charged Property First described now. vested in
the Cempan-,f shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Prapertr.r Eleventhly described shall be a first floating charge

- The security herehy censututed shall extend to all beneﬂclal mterests of the Cempan',r in the_
' Charged F'repertr.r and to any proceeds of sale or other reahaatlen thereef or of any part
c thereef .

) Thrs Debenture shall bind the Company as a continuing SECUTIW far the Secured Dbllgatlens

nUtWItI'IEtElndlng that the liabilities of the Company to the Bank may from time to time be _
reduced to nil, - .

Paragraph 14 of Schedule Bl to the Insulvenc\; Act 1936 shall appl!,r to the ﬂeatmg ::harge
created by thls Debenture.

The_Cernpann,r rep‘resents and warrants that at the date that th'e Cernpany executes this.
Debenture the Company has made full disclosure in writing to the Bank of:

" :{a}' .. -any information relating to each part of the Charged Property and each right held

by any other person in relation to any part of the Charged Property which, in
each'case, would be materfal to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as sei:untr.-r fer the Secured
Clblrgatrens and

(b} - sach matter in respeet of which the Bank has reiq uested mfermatlen frem the
Cumpanv in r:onnectlen with this Debenture. -

- _RESTR[CTIDNS AND WARRANTIES .

_The Cempam_.r shiall not witheut the prior written consent of the Bank:

Fage 11 of 29




'{ﬂi:._

()

o)

s

sell, assngn ||cense suh I|cen5e discount factc:r arotherwise dispose of, or ‘deal

in any. other way with, the Charged Property (other than the Charged Froperty -
Etetfer'nthl1|,.r dEEErlbed} sthect as prcnvtcled in clause 5. ?[a]

o create or permtt to subsrst or arise am,r martgage dehenture hvpethecatlen
A charge ‘dssignment by waar of security, pledge or lien er any ather encumbrance .
or: security ‘whatsoever. upon the’ Ehargecl Propert'f except a lien arising by
. operation of law in the erclman,.r course of the Cempany’s business as conducted

durmg the 12 mantha preceding the date th_'rI the hen ﬂrst tame into et{lstence,

' enter into any ccmtractual c:r other agreement ar arrangement which has or ma!_r._-

have. an economic effect similar- or- analagaus to any such encumbrance or

. sacurity as wnuld be preh I:nteci bv 5ub clause 5 1|[b]|

transfer seII or etherwtse dispose of the wholg or any’ material. part of the-
Charged -Property E1etrenth1~,,|r described whether by a smgle transaction gr a

number of fransactions whether related or not except by way ef sale at fuII value o
“in the usual ceurse of tradmg as transacted at the date hereef oo

' uar‘,ur or purpert tio 1n.ran_.r any Instalmeht ‘Credit Agreement ar any security or

guarantee provided in relation ‘thereto or glve any cunsents or licences under the
farms of any Instalment Credit Agreement or any secunt'g or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this

‘covenant from- agreeing to.any such variation or giving any’ such licence or

consent if to do so would not materially and adversely affect the value 1o the

' Bank for security purposes of such Instalment Credit Agreement or such security -

or guarantee and if to do so would not affect the validity or enforceability of such '

' lnstalment Credit Agreement or such secunt\r or guarantee or-

enter into any agreement with a fmanc|er, provider of money, creditor or any

" other " party whatsoever (hereinafter called the “Financier”) which has the

econoimic effect of, or an ecanomic effect similar to that of, providing security in -
respect of or in connection with the provision of finance or credit by the Financier

“and whlch mvcrlues ormay involve ane or mare of the fallewmg

i -_sales agreements for sale or transfers of. any prepe'rtar or nghts :
_ whatsaeuer t0 the Flnancler and_.l’er ' :

(i} ' sales, agreements far sale ar transfers actuall!,,ur or potentially on
. -hehalf of the Fmancierto anyrthrrci party whatsaeuer anclfer :

(i) . the grant or pessrhle grant of autharity by’ the Financier for sales,

agreements for sale or transfers of the nature set out in.sub- ctause
5 1[f]{||],

52 ' The Curnparw heret:r,,r requecta the Chlet Lancl Reglstrar to reglster the following restriction
: c-n the Preprletershlp Reglcter of any reglstered Iand forming part ‘of the Charged Prcnperb.r

: "RESTRIETIDN

No dlspemtlen of the reglstered estate by the prc:pnetcrr of the reglsterecl estate ar I:r.r the prepneter of
any registerad charge is to be reglsterecl without a written consent signed by the proprietor for the time
being of the charge dated _ : .. infavour of Lloyds Etank plc referrecl ta'in the Charge5

g Register”
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5.6

5.7

The i.‘:r:m*tp:;]w.,r represents and warrants tp the Bank and 50 that each suuh representatmn '

. _anr:I warranty. shail deemed to be. repeated on each day dunng the cuntrnuance of -this
- -security, that, except 1o the extent. drsc!used by the t:|::rrnpzln~,,|r to the Banl{ in wrltlng pnur tu' .
o the date hereof : e : . .

{a}_.' E : A the Cnmpan-,r has npt made any eiectlun pursuant tu paragraph 2 pf sr:hedule 1{]'._' D
' 1o the: Value ‘Added Tax Act 1994 in relatmn tu or aﬁectlng anyr part af the;__-

. Charged Prﬂpem,.f, '

(b} sofarasthe Cumpany is aware after makmg due and careful enqum,r the chargE,S_: _

.contained in clause 4. do not Infringe any, mtellectua] pmper‘t\r rlghts whether '_
regwtered or unreglstered whatsueuer o T

fcf - .ono mr::urnstances have ur:curred durlng the Cumpany’s ownersh|p of any freehuld o
o Ieasehold prupert',.r and, so far as the Company is aware aiter making due and
.' careful anquiry, no circumstances oceurred-bifore the Cumpany‘s awnership of
__arw freehald or Iea5ehpl'd property now owned by the Company which have led .
Jor DDuId lead a4 Comipetént authority or a third paity, taking any action” or

making. a claim under any- Environmental Laws [mcludlng the reguircment to
clean up or remedy in any other way any contaminated part of the environment

or the revacation, suspension, variation or non-renewal of any Environmental
Licenca) or which have led or cpuld lead to the Compan-,r hawng to take action to
avert the posmbrlrty of any such action or claim; :

Wy the Eumpanp is solely and I:u=_~nefn.:|all~,ur mterested in the Charged Prapert'g,r, and

fe) ..  nowarning notice of restriction notice has been served i in respect of any Interestﬁ_ .

in Securities owned (at law or in equity) by the *:xnmpaw,.ur under or pursuant to
~ Part 21A of tha Companies Act 2006,

The Cumpan‘f shall not rnal-;e or revoke such an election as is referred to in sub- cla use 5.3{a)

in relation to any part of the Charged Property without the Bank’s prior written consent or
unless the Bank requesis the Company to do so in which case the Compan-,r shall
immedlately make or revoke [as the case may be) such an ‘election in relation to any part of '
the Charged Froperty that the Bank considers apprpprlate and glue uahd nptchatipn ofitio -

CH.M, Reuenue and Cur.tﬂms ’

The Epmpanur shall bear aII costs of and}’ur pay to the Bank on demand all. costs uf and
tonsent to or concur in the entry of any registration, notice or memurandum on any reglster

_in the United Kingdom ar elsewhere (including without limitation any reglstratlpn under
' Section 25 of the Trade Marks Act 1994} which the Bank ma*,.r require in arder to register or -
note any interest it may have in, to or under the Inteitectual Pmpertg.r Rights described {or - -
-'an-,r part thereof}- and,"or to- restrict any dealmgs in, under ar in cpnnectlnn with the .

Intellectual Pmperb_.f nght5

The Company shall waive and pracure the waiver of any and all moral nghE {heing the rlghts .
l:cmferred by Chapter IV of the Copyright Designs and F'atents Act 1988) whn:h mav affect or -
relate to the Intellectual. Property Rights as the Bank may requlre

'{a]; sub-clause 5.1{a} shall not preuent the Curnpany-w]thuut. such cpns_ent as is.

referred to in that clause collecting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Eharged Property in the .
urdinan.r cuurse of the Cumpan\r"s business and paying the sama into the
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. Cempanv’s ecceunt{s]l with the Bank in auxerdence with. sub- clause 5. 7{b) {and

additionally, in the case of NDr‘I-—VES'tII'IE Debts; strictly in accordance with sub--
clause 5.7{d)). ‘Where the Bank makes a pafment at the request of the Company

- which is debited to any account with the Bank which is for the time being in -

credit, the Bank shall be taken to have given any necessary consent for the .

* . purposes of t!ause 5.1(3) to such’ payment unless such payrment was made asa -
' result of same mlstake of fact on'thi part ef the Bank C -

- The l(i::rrm::uen*,,.r she]l pev,.I mte its eeu:eunt ar aceeunts Wlth the Bank the pmceeds of
" the book and other debts, monetary claims and choses in action forming part of

the Charged’ F'reperty provided that.the’ Bank shall be deemed to receive the’
amounts -owing to the Company referré to in_paragraph’ (b} of the Charged _
Propefty Feurthlyr descnbed in sub-clause 4.1 purswant to the fixed charge.

~. pontained therein and not pursuant to the fixed charge o freehe!d and leasehald

prepert-,r First desenhed in thet sub-clause er as mertgagee in possession.

The Company declares that all preceeds rer:enred of obtained by the Company or o
“on the Company’ 5 “hehalf but which are riot so paud or tmnsferred into that.
* aceount ar accounts shall be received and held by the Company.on trust for the
" Bank. ' _

In the event that the Company enters into any debt purchase, invoice discounting
or othar financing arrangements with the Bank relating to the purchase of any
dehts of the Company [“Debt Purchase Agreement”) then without prejudice to
the generality of clause 5.7(b) the Conipany- shall give to its debtors or other
obligors [whiose’ debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as may be reguired from time to time by the Bank
to make payment of the proceeds of such debts directly into the account

“specified by the Bank pursuant to such Debt Purchase Agreement or otherwise

spemﬂed in writing by the Bank te the Company (the "Receivables Account’). If
any such debtor proceeds are for any reason remitted to and received by the

Company, the Eumpan‘f shall mmednatelu upan recelpt remit the identical cash

or other remitiance or instrument into the Receivables Account and pending such
remittance hold the same on trust ahsulutel'-_.r for the Bank, separate from the

" Company’s own monies, The Company acknowledges. that any balance standing

ta the credit of the Receivables Account shall be held on trust absolutely for the
Bank and that it may not, without the .prior written cansent of the. .Bank,

_ withdraw BNy such monies from the Receivables Account.
DEPOSIT OF TITLE DEEDS, ETC.

‘The Cemparw shell if bemg requested to do 50 tw the: Bank, for depesnt with the Bank and

the Bank during the continuance of this securlt'g shall be entitied to hold and retain {unless .
held by a prior mertgagee at the date hereof and for as Ieng as it remams the priar

)
(o)

©

' murtgagee]

_eII deeds and dc:Cuments ef title reletlngI to the Eempany‘s freehold and

Ieaseheld and herltable property for the tlme bemg,

all stock and share certificates and decuments of title relatmg te Interests in
Se::urlt1e5 : :

all documents evidencing the Instalment Credjt Agreements and any seeurmes
and guerentees provided in relatmn therete and '
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7.2

73

N '{d}- S alt such {lf anv} deeds ang dﬂquments of title- relatmg to-the Charged Prnperw' -

" Thirdly, Fnurthlyr, SEVEI'Ithhl’ and Tenthh,r described as.the' Bank may from tlme W
_-:'tlme spemf',r s . :

{a) _' N ':I_f any nﬁ_fﬁé Intérests in Securities are in ur]ce':rt'lfir::at:éf:[ ﬁ:.r_r-_dlc_:m.at"_e'r_iali'se'd form,

- - the Company shall, forthwith upon being requested (o do.so by the Bank, give or.
- procure the giving of all rlen::tassar'l..r instructions, in accordance with and subject. to.
~-the facilities and reqmrements of the relevant system; to. effect a transfer of title.-
*.of such Securities into the name of-the Bank or its nominee: and to. causa the = _
Dperatur to issue an Dperatﬂr instruction- requiring the: pammpatlng issuer-in .
' nespect of such Securfties to reglgter such transfer of‘tltle : :

(b} : followmg the giving uf such instructions the il:uzlrﬂpvan*ﬁ.r shall 'p.rm':u're the registrar '

- of such issuer to amend thé issuer’s register by entering the Bank or fts nummee
_'pursuant tu such transfer oftltle |n place nfthe Eumpanv, . C

{c} o for thesa purpuses mstructmn" Dper—atnr"‘ "Dperamr mstructmn" "releuant_

. system” and “participating |ssuer" shall have the meanmg given ta thﬂse terms
- in the Uncert:flr:ated Secunt:es Heguiatmns 2001 :

FUHTHER ASSURANCE AND NOTICE OF CRYST. ALI.ISATIGN

3 :The Cnmpam_.r shall at any time if and when required by the Bank execute and deliver to the

Bank or as the Bank shall direct such further legal or othér asslgnments mortgages,
sacurities, charges agresments or other legal documantation as the Bank shall require of
and on all or any of the Charged Property to secure payment of the Secured Chligations.

‘Such assignments, mortgages, securities, charges, agreements or'other legal documentation .

shall-be prepared by or oh behalf of the Bank at the cost of the Company and shall contain all
such clauses for the benefit of the Bank as the Bank may require including without limltation,
if so requirad by the Bank in the case of a mortgage or charge en any freehold or leasehald

* property; any such clauses as are contained in any of the Bank’s standard forms of mortgage

from time to time and; in the case of securities over heritable property, any such clauses as
are contained in any of the Bank's standard forms of standard security from time to time.

The Campany shall at any time if and when required by the Bank and at the E'umpany’s cost
give notice to such persons as the Bank indy require of the tharges hereby effected and any
such further legal or other assignments, mortgages, securities, charges, agreements or other
legal documentation and shall take, do ar execute such steps, acts, deeds, documents and
things as the Barik may cohsider necessar",.r or desirable to give effect tn:: and procure the
perfection, of the security intended to be granted by this Debenture or any such further legal

‘or other aSSlgnments murl;gagE,S securities, charges, agreements or- other legal
' dncumentatmn, o .

- On each ul::casinh that the Company 'acq'uires or any nominee on the Company’s hehalf

acguires, any pr[:lpert'f the title to which is registered or required 10.be registered under the |
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall -

procure that title to that property is dulyr and promptly registered (as applicable) and in any

evént the Company shall procure that this Debenture is noted on the register with an agreed
notlce and the Cumpam_.r shail apply for a restriction m the terms referred 1o in 5uh clauae )
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W"thput pre1ud|ce ta the securlt'g,.r herehv ppnsututed the Bank may at-any time {elther '
 -hefore or after. demand has been made by the Bank for payment of the monéy hereby
-sacurad) by’ netrce in writing. to the Cpmpanyr convert the floating charge created by sub-
clause 4. 1over the Charged Froperty Ele1urer1|thl15.r described with 1rnrned|ate effect into a fixed

' pharge as regards any of the Charged F'rapert-,r E]euenthh.r described 5pecn“|ed in the notice. '

R wrthaut the Bank's prrpr wntten cpnsent arwr securrtr_.r comes mtp existance in favpur ofa ..
. -third party in relatran tp any part of the. Charged Property. Eleventhly described or If any
“person carries put or attempts ‘to camy out, any enforcement-ar process {including any

distress,” execution, talung ‘of possession, fprfe|ture or sequestratrun]l against .any of the

_ _Charged ‘Property Eleventhlyr described, the ﬂaatmg charge over such property shall
. autpmatmaltyfand mstantl»_.r :pnurertte and have eﬂ‘ect as, a fixed charge. '

BANK 3 PDWERS CIF SALE AI"I.ID LEASING

' The pOwers and remedres Dpnferred aon’ martgagees b\r Seciion 101 of the Law of Froperty -
Act 1925 shall apply to this Debenture but without the restriction imposed by section 103 of
“that Act and the statutory powers of leasing corifetred on the Bank-shall be extznded soas
1o authpnse the Bank to lease and make arrangements for leases at a premium or otherwlse

and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to observe an',r of the provisions of Sections 9% and 100 of the said Act.

" The Bank in exercising its statutpr\,.r power of sale and any receiver appprnted by the Bank in

exercising his powers under thla Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not ke
under any duty or phl]gatran to ohtam the bast ar an15.r partu:ular prlce

Néither the Bank nor any such receiver shall be hahle to the Company or any other person
for any loss, damage, cust, expense or liability which the Company or any such person may
suffer orincur as a "direct of indirect result of the Bank exercising its statutory power of sale,

--as hereby varred ar extended or such recebver exerusmg his powers under this Debenture.

In fEI.'l-I'DUI‘ of a purchaaer the Secured Dbllgatmps shall be deemed. to have become due on
the day on which demand for payment thereof is made by the Bank and the statutary power

of sale, as hereby varied or extended, shall be exercisable from and after.that date, which

date (without prejudice o the eqmtahle rlght to redeem] shall be the redemptlpn date.
: 'EGMPAN? 5 FDWEHS DF LEAS[I‘I.IG AND LICENSING

-'The t‘:r:nmpar'n,.ur shall net wltheut the pr|pr \written censent af the Bank in relation 1o. any '_

freehald or leaaehold or-heritable property now or at.any time hereafter acqmred by or -

-, . belonging to the thmpanv,.I pr any part thereof:

{a) . exen:lae the statutpw ppwers and any other powers of leasing, letting, entering
into agreements for leases or Iettmgs and - acceptmg or agreeing to acr:ept
_surrenders of Ieasea or - :

[h}.'_ Do part with passeasran of such prnpert'yf ar grant any Iease tenancf, In:ence rrght '
or mterest tp ca:r:up*,-r such. pruperw or any; part therepf or

{c) : amend or cpnfer uppn any person any lease, tenanev, In:ence rlght oF mtereat to

OCCUPRY. ‘such prdperl:'g,r or.any part therepf or grant any licence or permlssn:m to
assrgn underlét or pari wrth possesaren of sur:h pmpert'f ar any part therepf
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o APPDINTMENT d|= AN ADMINISTRATDR AND Aeemmmem amn eewees er A RECEIVER

_ At am_.r tlme after the Bank shall haue demanded pa\rment ofthe Secured Dhllgatmns or the

_Eompany shall have requested. it to do 50 or an Insolvency Event’ ahall have occurred {upon

- the happening uf whu:h the security in this Debenture shall be |mmedlatel"-_.r enﬁ:-reeab[e,'l the

‘Bank shall have pewer In.writing under the hand of any official of the Bank authorised by
- .the Bank frem tlme to tlme or any person authensed by any such official in writing, -to

- appoint anhy person. or. persons: as ‘the . Bank thinks fit-to- be . an adrnmrstratar or-joint |
- -administratars or several admmlstraters or joint and several admlmstratora of the Company

. or alternatively a réceiver nr foint receivers or several receivers ar _]Cllrlt and several receivers

-of the Charged Praperty to act, in-the case of two or more. receivers, jointly, seu.reralh,.r or-

jointly and severally -in reJatmn ta any-part of the Charged Froperty and. to the extent -

. permitted by law slmdarhr to remaove any such recefver and to: appemt anuther or others in
' hIS nlace. : : S :

If the Bank excludes an1|,.r part af the Charged Prepertyrfrem ‘the appemtment ef am_.r rer;ewer

'._the Bank may aubsequentiy extend ‘that appointment {dr that of anyr rer;ewer replacmg such .
recewer} to sueh e}tcluded part of the Charged Fmpert',.r

Any such receiver at the cost-of the Eempany mav, in the name ef or on behalf of the.
Company ar at his option in the name of the Bank (but anly with the specific approval in
writing of the Bank) or at his option in his own name {and in.any case notwithstanding any .-
administration or liquidation of the Company}, do or omit to do anything which the Compary
could do.or omit to do and (in addition) may exercise all or any of the powers specified in

Schedule 1 to the Insolvency Act 1986 [notwithstanding that such receiver may not be an
“adrministrative receiver) and in particular (but without prejudice to the generallt'yr of the~

furegdmg] any sueh receiver may:

{a) - deal wrch ta ke pessesmen of, cul!ect and get in any of the Charged Preperb_.r,

(b} -:arrﬂl.-r on, manage, develop or diversify or concur in carrying on, managmg,

developing or diversifying any business of the Company or any part thereof and

for. any of those purposes receive, retain and use any proceeds, books and

records. of. such business and carfry out or compiete {with :or without

madification} on any of the Charged Property any works of demalition, building,
. repair, construction, furnishing or ‘any project or develepment in WJ"I-ICh the
o Cnmpan‘g was engaged

{c} .ra|5e or-borrow any money from ar incur any other |IEhIJIt'l,I' o the Bank or any .

- other persen and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and so that any such security. may,

*with the prior written consent of the Bank, be or include a charge onthe Charged

- Property ranking either’in prlantl,,r to or pari passu wrth or after the security
'herehy' created; : :

fd}- f::-rthwith and without the- reatrieti‘an imposed by Section 103 of the Law -of

'F'ruperw Act 1925 sell;- realise, dispose of or concur in seliing, realising .or
. disposing of {but where necessary’ with the leave of the Court) and without the
need to ohsarve any of the prmr_lsmns of Sections 99 and 100 of the safd Act let ar .
concur in Ietting_nr surrender or concur in surrendering or aceep't surrenders of
leases - or  tenancies of al! or ~ any . of - " ‘the
Charged Property: ' T a
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{g)

(h).

{i)

' carr*,r am,r aale exehange realisatian,. dlspesa1 lease, tenano,r ar surrender af ther

Charged Praperwmta effect by conveying, transferring,. assngmng, leasing, letting,
“surrendering or accepting surrenders in the name and on behalf of the Company
- {or. nther the estate - awner} and. so that cwenants and contractual obligations

may he. granted in the name of and so as o hlm:l the Company (or other the’ .-

estate uwner} sor far as such receiver may mnsuﬂer it necessary, appruprlate ar.

ex]:-edlent for the éxercise of the powers mnferred by this Debenture 50.to do.
. Any such sale; exchange reahsa‘tmn disposal, lease or tenancy: may ke for cash,

" debentures or other obligaticns,. shares, stock or other valuable consideration

and may he pavable ini a lump sum or by instalments spread over such permd as

‘such receiver shall ’thmk fit and so that any consideration received or receivable

“shall forthwith -be and hecume charged . with- the payment of the Secured

Dbllga‘tmns Plant, machinery and other fixtures may he severed and sold

separately from the. premises centaining them without the mnsent of the

Campan-,r helng abtamed therete 5

- obtain by wayr of appllcatlun or. atherwlse] anﬁ_.r apprmral F]EI'TTTLSSIDI'I conaent A
. and licence {lncludlng any Environmental Licence, planning  permission and
bu1ld1ng

regulation approval), enter into and perform contracts and

arrangements purchase matenals and incur any tyrpe of ebhgatmn

(R

..{il']

{ii'i.]

‘promote the formation of a subsidiary or subsidiaries of the Company

- .with a view io such SubSIdIﬂW ar subsidiaries purchaalng, leasing,

licensing or otherwise acquiring interests in or the use of the Charged
Froperty or with a view ‘to such sub5|d|aw or subsidiaries engaging
employees or providing management or other services in connection
therewith or for any other purpose or function: which may be
regarded as necessary or approprlate by such receiver from time to
time;

arrange for such subsidiary -or subsidiaries to trade or cease to trade:

“as such receiver may think fit from time to time; and

+ arrange for the purehase Iease Jicence or acquisition of all ar any of

the assets of the Company by any such subsidiary or subsidiaries on 2
hasis whereby the consideration may be for cash, shares, debentures,
loan stack, convertible loan stock or ather securities, shares. of profits
or sums calculated by reference to profits or turnover ar royalties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whather or not such

- consideration.is payable or receivable in a lump sum or by mstalments -

spread aver such permd assuch re::ewer may think fit;

take any proceedings in relation ta the Charged Pmpert'-; in the.name of the
Company or otherwise as may seerm, expedient including {without prejudice to
the generality of the faregamg}l praceedmgs for the cellectmn of rent in arrears at
the date of his appamtment - : :

enter into any agreement or make any arrangement ar Compromisa whlch such
receiver shall thmk expedient in respect of the Charged F'raperty,
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(r

. make: and efFect aII repairs to end renewa]s and mprnvernents ::-fthe Cornpanv"s.
_plant machinerz.r and effects and-insure the Charged Property and/or maintainor -
renew any insurances of the same on such terms as such recewer shall thini fitor ': S
" as the Elank man_.r dlre::t ' - S - .

_-'_-.appmnt menagers agenﬁ eﬂ‘“ icers and ernplnyees fnr eny of the afnresald
© purposes at such’ salaries-and ﬂ::r such, pertnds as such J’E‘CEIVEF mey determlne
end dlsmlss ann_.r etthe same; . S . .

. .adc-pt :antur cnntmcts nf emplevrnent entered mtn between the IEanpanv.ur end an',f _
‘of its emplwees wwith sueh variations to the centract as such receiver IT!IE‘y" thmk S
it and dlsmjss en'l_.nr such Emplnyeee : =

exercise the Cempan-,rs rights under anyr rent review clause mntalned in. any .

Iease of the Charged Property First descnhed and grent ar a[:rplt.r for any new or- -

_e){te nded Iease there of;

- Cause the t:l::rr'q:nan'..r to grant su::h powers of- ettorne',.r nr appnlnt agents as 5uch
. receiver.may frem time to tima thlnk expedlent

dn_-a[l Suth thlngs as ma',r be thought net:essarz.r_tqr the management of the

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

grant vary anhd release easements and other rights over freehold and leasehald
property of the Cumpanv and impose, vary or release covenants affecting such -
property and agree that such property may be subject to any easements or
l:::WEnan‘ES, L :

pun:hase env freehetd and leasehold prupertles and other cagital assets if sur:h
receiver considers it would be conducive to realisation nf the Bank’s security.ta
do so; and :

du all such nther acts and thmgs as may from firne to tnme be mnsm‘ered by 5uch

Treceiver te he incidental or conducive to any of the matters or powers aforesait

ar otherwise incidental or condutive to the realisation of the Bank’s set:unt',r or
the- exermse of his functions as recewer :

" sub- sectmn 109{8} of the Law. of Frnpertvﬂct 1925 shall not apply end all money received by

such receiver shall {subject in relation to each paragraph helew 1] anv claims having priosity

©

c)

‘to tha matter therem descnbed} be applled

' tlrst m payment of his remuneration and. the custs of realisation” mcludmg all

costs ‘and ’ expenses of or mcldentar to any exercrse uf an'-_.r ‘pawer herehy

'cnn Fe rrer:l

._ se:undh.r (if such rea:enrer thinks fit, but not otherwise) in or towards paw_.rrnent of .
o all or any of the mattars referred to in paragraphs (i, {ii}, {iii} and {iv} of Sub-
" section’ 109(8) of the Law of Pmpertyr A::t 1925 as he in his absnlute dlscretlen -

shaIJ declde

“.'.‘thtrdl‘f inor tnwards &atjsfactrnn of the Secured Dhllgatruns

Any such receiver shall at all tlmes and for ai[ purpeses be deemed 1o he the agent of the
t:-::rm:nanyr which alune shall be responsible for his acts or defau]ts and for his remuneratmn
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Any such recewer shall be entitled tn Femuneration for his services and the services of his

firm at a rate.or rates or in an armount or amounts as may from time to time be agreed’.
between the Bank and. such receiver or fin default of agreement] as may. be appropriate to

.. ihe work and r'ESpOI"I.SIhIhtIES imjolved upon the basis of charglng fram time to time adopted
by ‘such- receiver in accordance with the: current practlce of such receiver or his firm and

- 'WIthuut in'either such case being limited by the maximum rate 5pEC]fI edi in Sectmn 1(]9(5} of

- the: Law of. PerEI’t'l,f Act 1925, o

'_II:me.I money ac‘tuallv pald by such receiver to the Bank shall be capatﬂe m“ bemg applled by
' the Bank |n ‘ar mwan:ls satlsfactmn uF the Secured Dbllgatmns '

.The pnwers conferred hyr thls clause 10 shall be in addltmn to all puwers gwen by statute to
- the Bank or to any such receiver. :

{a) ' " If any person takes {or threatens to take} any steps tu enfnn:e any security which
v ranks befare or equal toany part’ of this security in relation to any part of the =~~~

" Charged. Property, the Bank or such’ receiver fin respect of such Charged
Property) may at any time redeem any part of that person’s security ar procure -

" its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incldental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest.
) mmputed and pavable as provided in clauses 2 and 3 from the date of the same
having heen Expended g : :

“{h) * The Bank and such receiver may settle and pass the accuunts of any person

entitled to any security which ranks hefore or equal to any part of thissecurity in
relation to any part of the Charged Property. Any account so settled and passed
' sha1| be conclusive and hlndmg on the Cnmpany :

If the Eank shall appoint more than ané receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or more of such receivers and any referenm'

in this Debenture to recewer“ shall hE cunstrued acmrdmgi'n_.r
PRDTECI'IDN OF THIRD PARHES )

- No person {each a “Third Farw" including any insurer, assurer purchaser ar security holder)
_'_-dealmg with the Bank or any receiver appointed b»,r it or thenr respectivé employees and
-'agents need Enqmre ' : : :

fa)’ - whether any right, exercised or purpurted o be exercised by the Bank such

recewer ar thew respective emplovees and agents has beccme exerclsahle ar

- - whether any ::rF the EEcumd Dbllgatmns are due orremain uu‘tstandmg, ar

fc) . - asto the propriety or regmant'..r of an*,,rthmg dc-ne {mcludmg any sale dealmg or . -
: application of money paid, raised or borrowed) by the Bank, such receiver nr
their, resper:twe Emplovees and agents

Each of those thmgs shall {as hemeen that Thlrd Fart!.r on the ane hand and the E.ank or any
receiver appointed by it or their respective empin'-_.rees and agents on the other hand} be
deemed to be -exercisable, due, outstanding, proper, regular and within the terms of this
Deheniure {as the case may be] and 0 be flullv,ur valid and Ef'fectwe '
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~All thE protections to purchasers contained in Sectmna 14 and 10? nf thE Law of Prpperti.r

Act 1925 and to persons cpntamed in Section 42{3} pf the Insuluenc'l.r ALt 1986 apph_.r to each

' ) :Thlrd Panv

The Bank arw receiver appmnted by, |t and their respecuue EmpIDvEES and agents mayr gwe '_
" receipts to any Third Party. The {:pmpam,.r agrees that gach receipt shal[ be an absolute and -

-‘-_:cpnclusnm -discharge to such Thirg Party and 5ha1| relieve such Third, Part"gr ef any obligations
. 1o see 1o the application of any assets paid. or transferred to or bv the dlrectmn uF the Bank,
. such recewer emplpvee or agem S :

ﬂcnurmamrs

The Cam pani_.r shalf:' :

(@ . _ L cunduct and ::arr\; on its busmess ina proper and eff‘ment manner and not make
any EUbEtEI!"ItIEH alteratlpn in the Nature nfnr mpde of cond‘uct of that husmess

~iby- - '_mthm such penpd as is allowed I:r,.r |EIW for the delwarmg of such-accounts to the

- Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
aecount camplhying with all applicable laws, regulations and accounting standards .
~and showing a true and fair view of the Company’s profits and losses for the .
relevant ﬁnancial year and the state of affairs of the Campany as at the date to
which they are made up, audited and reported upon by an accoumntant appmved
by the Bank and also from time to time such other information about the
Company {including information ahout the assets and liabiities. pfthe Company}l
.as the Bank may rtaasprlzihnlij.lr require; -

). maintain At all 'tl‘m_es the aggregate value of the Campany’s guud:hpnk debts and

- cash in hand as appearing in the Company’s books and investments. guoted on
any recognised stock exchange and its marketablée stock-In-trade (taken at cost or
market price whichever may be the lower according to-the best estimate that can
be formed without it -being necessary to take stock for the purpose] at such sum
Lif any} as the Bank may from time to time require by not less than one month’s
notice in writing to the Company {and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Obligations). On such dates -

-{if any) in every year as may from time to time.be reguired by the Bank the

* Cornpany shall obtain and furnish to the Bank'a certificate showing the: said

- dggregate value together with details of any amounts payable by the Company

and putstandlng which under Sections 175 and 386 of the Insoivency Act 1986 or

_under any other statute would in the.event of the liquidation of the Company

‘constitute preferential debts. Such certificite shall be sighed by thé Managing

‘Director of the.Company for the time heing or any other Director of the Company

_acceptahle to the Bank. For tha purpases Df thls sub- cIause there shall he
- 'disregarded S

m- any stpr.k [in‘trade the property in whmh remains i the seller
" notwithstanding that the Company ma*yr have agread to purchase the
same and notwithstanding that the same mav,r he in the ppssassmn

“arder or disposition thhe Cumpam_.r, and '

{l'i}._" . an'-_.r book debts.or cash'in hand derwmg frnm any such stpck—ln trade
C as is referred toin paragraph {i} ufthls sub-<clause; . =
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: recommendatlen given or issued by any competent planning authant*.,r to the
- gwner or occupier of the Charged Froperty First described or any notice under
" . Saction 146-of the Law of Property Act 1925 or utherwise from any superior

0

. maintain at all ti.rhe's the. aggreg'ate value of the amounts remaining to be paid
-~ under the Approved Instalment Credlt Agreements {excluding those Apprived

Instalment Credit Agreements under which instalments are more than six months

: “in arrears) at such sum (if any) as the Bank may from time to time require by not
- less than- one maonth’s notice in wrltlng to the Company and on such dates {if any}
_--in every year: as may from time to-time he required by the Bank the Company .. ."
-, shall abtaln from-the Managing Director-of the Campany for the time being ar
* ‘any other Director of the Lompany acceptable to the Bank and furnish to the

Bank a certificate showing the said aggregate value. {lncludmg a fuII eXplanatmn:

s as ‘ta,how that 1.ralue was calculated);

not (except with the prior consent in wrrtmg under the hand df an official of the--
Bank.and then only an suchterms and conditions as-the Bank may specify) sever
or remove front the Charged Property First described any trade or other fIKtlJrES

" fixed plant and rnar:hmen.r for the time being thereon except far the purpuse of

renemng or replaemg the same I:n.r trade or other Fxtures or f'xed plant and

.machmer'n_.r ef equa] or greater value;

(i} - -, comply with all covenants, restrictions, requirements, provisions,

_-regu'latidns and conditions affecting the Charged Property {including
the use or eruovment of |t:: and '

- fii) fulh,.r and pnunr:tualh,ur perform each obfigation on the Company- in

relation to any security in favour of a third party affecting any part of

the Charged Property and, if the Bank so requests, the Company shall

immedlately produce to the Bank evidence of such performance
' {inclu’ding a reeetpt for any payment made by the Cempanﬂ;

_comply with all relevant licences, consents, perrmssmns and conditions from time

to time granted or imposed by the Planning -Acts and not without the prior
written consent. of .the Bank ° given any undertaking to or enter into any
agreemeant with any relevant planning authorlti.r affeetmg the Charged Property
First dese rihed; '

farthW|th upon raceipt of any permission, notice, order, proposal or

landlord nf the Charged F'rupert*,r First descrrbed fdrward the same ora true copy

' therecf to the Bank

net make Or consent tu the making of anyr appheatlan far planmng permlsslon or -

any other appllcatldn under the Planning Acts affecting the Charged Property

. First described unless either. the Bank has consenied in. writing o such
" application being made or'a copy.of the propdsed application has been sent 1o
'the Bank at least one month hefore the date of the application and the Bank has

" raised no DbJEC"EIDn to the making of the appllcatmn

- permit the Bank or |ts agents. at any tlme ta enter upon any of the Charged

Praperh.r First described far the purpese of inspecting any such Charged Froperty
andfor of establishing whether or not the Company is complwng with its

: _ublrgatmns under this Dehenture,

.
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... -might invalidate and jeopardise ‘or be inconsistent with the Intellectual: Property .
" Rights and not omit or authorise any third party to omit to do.any act which bv its -
nmlssmn wnull:l have that effect or character; : : : '

n) '

e

(e}

{q)-

e

)

{u)

. not take or- kﬁowmgly fail to take any action which does’ ur.rﬁ' ight reasonahly he -
. 'Expected tu aﬁect adversely any regrstmtlcm ‘of the Intellectual Pmpertyr Rights; -

maintain and defend the Intelle:tual I‘—'n::perh.ur nghts at all tll'nE.S [mcludlng_ :

- without limitation by- paying at the Company’s expense.all recording and renewal.
- fees) -and taking .all, fu:tinn reasonably necessary to defend ‘such Intellectual -
s _-F'ropeny Rights: agamst an',.r action, claim ar praceeding brought urthreatened t:n_.r- '

*-any third parb.r and to strap mfrmgement& thereaf by am_.r thlrd part'yf, _

not abandnn or cancel ar authﬂrlse any thm:l parb.r tc: dr:: arw act whmh w:ruld ar

.prnmptl"yf m:mﬂ»r the Bank of any mfrmgement L'n_.r any thlrd party- uf anw_.r
g Intellectuaf Prupert}r nghtS -

" not do or cause or permrt to be dane or omit to" clc: anvthmg which, may in anv'-: -
- way depreciate, jeopardise or otherwise prejudice the value to the Bank or

marketabllltz.r of - tha s.C.lr.:umtu_,.ur created by th|s Debenture or of the Charged _

- Property;

. not {without the prior written consent of the Bank) Incur any expenditure of

liabilities of an exceptional or unusual nature {including without limitation any

‘expenses in carrying out a planning permission unless a copy of the relevant -

planning permission has been sent to the Bank at-|lzast one month before the

_date of commencement of such devalupment and the Bank has raised no
. objectlnn to such development); :

not [wﬂhout the prior written consent of the Bank) redeem or purchase |ts own
. shares or pav an abnormal amount by way‘ of dwldend '

- nﬂtlﬁf the Eank Jmmedlaterj,.r on the uccurrence_of an Ir_15;:rl1.ﬁén::'-5,|r Eﬂant;

if any notice {whether agread or unilateral} is rég'lsté_red against the title of all or
part.of the Charged Property First described,in sub-clause 4.1, give. to the Bank

full particulars of the circumstances relating to such registration and, if such

-notice. shall have been registered in order to protect a purported interest the

creation of which is contrary to the ubhgatluns of the Compan'yr under this
Debenture, |mmedrate]1.r at the Company’s expense take such steps as the Ba nk

requnres to ensure that the notice is wnthdrawn ar cancelled

respcnd promptlv [and in anyf avent W|th|n the time requlred by Iaw} to any

i request, far information or-notice served nn it under or pursuant to Part 21A of
. the Cumpames Act 2006; and -

pramptly upon réceipt provide to the Bank a copy of any'warhin'g notice or
restr:ctmn notlce SEWEd on it um:ler Part 214 of the CnmpanIES Act 2006,

REFAIR AND INSUHAN CE

| ~ The Company sha!l: _
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k)
o

o)

(e)
M

.'La]

)

. keep all hmldmgs and fl)(tLII‘ES herebz.r charged L pood state -::f repalr

keep aII plant and machmery in guud wc:rkmg -:erer and mndltmn

msure and keep msured all |ts prupert'.r and effects of every descnptmn with
putahle insurers: and on terms for the time- being approved by the Bank -

- {making such amendments thereto as the Bank may from time o, t|me reqwre} .
.. against loss or damage by fire and by terrorist damage and such .other. . -
- contingencies and risks as may frum time-to time be required I:q.r the Bank intheir

- full reinstatement value for the time being-in the joint names of the Company

and the Pank or with the interest of the Bank endursed on the leIE'f or policies

- gr noted as the Bank may requlre

funless depnsnted wnth a prmr mur‘t’gagee at the date hereof and for as Inng as it

" remains the prior mortgagee or unless the. insurance to which such policy or

policies relate and which was approved by the Bank was effected by a landlord

_ -with the. respective interests of the Bank and the Company endorsed or noted -
E therenn} depumt with the Bank sur:h policies as may he required by the Bank; '

'dulyr pay all premlums and sumMs payable in relation-to such insurance and

produce the receipts therefore to the Bank within:seven days of their becoming

. due and payable; and

ensure that the relevant policy or palicies remain valid at all times.

If default shall at any time be made hyr the Cempany in keeping its bmldmgs and

" fixturas and plant and machinery or any part thereof in a good state of repair and
. in good working order or in effecting or keeping up any such insurance ar in

paying any rent or other autgoings or dilapidations or in producing to the Bank -
any such policy or receipt, it shall be lawful for, but not obligatery on, the Bank to
repair and maintain the same with power to enter any of the Company’s prr:n»|:|mart'5.r
for that purpose ar tc- pay such rent or other outguings or dilapidations or to:
effect or renew any such insurance as afaresaid as the Bank shall think fit and any

“sum or sums so expended by the Bank shall be repayable by the Company to the

Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as afﬂresald and, pendlng
repavment shall be secured hErE!b"f : : -

" AII maney’ whlch mav at any time he recewed or receivable under any such

insurance or any.other insurance covering any of the property and effects of the

'lltn:.m|::::sm~,.r against ‘such risks as aforesaid shall be held in trust for the Bark and {at_
_the Eank’s nptmn} the Company shall pay such money tg the Bank or shall apply.

the same in replacing, restunng ar remstating the |:|n:-|::~ert,1|,|r destroyed of . .
damaged : -

The Cﬂmpan\F authorbses the Bank in the Cump:am.r’s name and on the Compan\r 5 hehalf to
make any- claim’ agalns’c the insurer under any part of any insurance palicy and to admit,
comprumlse or settle such claim or anﬁ_.r liahility relatmg to any such claim or i;m',.r pntentlal :

claim.

'The Campany also authorises the Bank to receive any amounts payable or receh."ed in

respect of any insurance policy or claim under any insurance policy and 1o give a good

_ dlscharge to the insurer in respect uf such amounts
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_Anﬁ_.r sUrm pald l:n_.r the Bank ta the iessar of any Iease under whu:h the Charger:l Fmper't'yr FITEL .
described in sub-clause 4.1 is held {or under any SUpermr lease] in settlement of any claim
- ‘made by the lessor for any rent or other outgoings ar dilapidations. reserved or payable or -

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

" made under clause 13.2{z) {whether or not actually dué to the lessor and’ whether or not

dlsputed by the Companyr}l provided.-that such pavment was made by the Eank in gaod faith -
far the purpose of avaldlng, compromising or terminating am,-r praceadmgs for forfeiture or

) atherwise for the purpase ef preserwng or enﬁ:lrl:rng the securlt\r herebv -:reated
) _'-EN'H’IRDNMENTAL DBLIGHTIDNS
_ The Campany shaI]

'{a} - ebtam aII Enwranmental Lleences applu:able o the Eharged F'repert's_.r am:l to the

Compan'rs busmess and camph_.r with the terms am:l EDﬂthlﬂr‘IS ofthe same;

{b) E ::«t:-mph,.r wrth all Enwmnmental Laws applmable to the Charged Pmpertv and to

- “the Campanr’s busmess and not- perrnit a mntraventlon aF the same;’

N {n - -nﬂtlﬂf the Bank of the reeelpt of and_eantent of all clalrn_s, nut_lces or other

. communications in respect of any alleged breach.of any Environmental Law or
the terms and conditions.of any Environmental Licence which may have a
material adverse effect on the market value of the Charged Property or on the
Company's business and shall farthwlth take such steps as the Bank rmay direct to

' remedv and_z’ar Lease the cantlnuat!nn of any such alleged breach

fdy premptl-,r paﬁ_.f aII fees and ether charges in respect of any Enwmnmental Licence

applicable to the Charged Property and to the Company’s business;

{e} forthwith notify. the Bank of the receipt af.and-the contents |_:bf any notices or

: ather communication varying or suspending any Environmental Licence. relating

to the Charged Property and to the Company’s business and-forthwith take such

steps as the Bank may direct to reinstate in full force and effect any
Environmental Licence so varied or suspended; -

). forthwith supply the Rank with copies.of any envirenmental reports, audits or

studies undertaken in relation to the Charged Propert*.r and to the Company’s
: -busmess and . S

{2} . _ _pa1|,|r on demand the costs and expenses (including Yalue Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shall be
entitled-to do whenever it thinks fit) and shall permit the Bank and its agents full

~ and free access to all the freehold and leasehold property of the.Company for the

“purposes of such environmental audits. [Such costs and ‘expenses shall bear -
intergst from the date of demand computed and pa-,rable as prewded in clauses
2 and 3, and pending payment shall be secured hereb{.f}l

' INETALMENT CREDIT AGHEEMENTS

" The Cnmpany hereb‘-,r expresslyr warranu represents and undertakes in relatu:-n ta each
' 'ApprGUed Instalment Credit Agreement, -as and when the same is deposned with the Bank:

fa)y - that su::h Approved Instalment Cradit Agreement and any security or guarantee

provided in relation to it is fully valid-and enforceable ‘in accordance with its
- terms, and that the form and content of the Approved Instalment Credit
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(g}

(h}

(i)

Agreement and-any security or guarantee: prewded in- relatmn ta it camplles with

. an!,,r relevant law including {without limitation) the Censumer Credlit Act 1574 and
- any. regulations made there under and that the creditor or owner under any such -

- Approved Instalment Credit Agreement has complied with.al! ether requlrements
under am; sueh law in relatrun to the prewsmn of sach eredlt '

that an',r depusnt or ad'-.ram:e payrment as the case may be shown as ‘paid- under
such Approved Instalment Credit Agreement has in fact been pa id-in the manner

therein stated

“{hat [exeept where oiherwise agreed]l the Eum stated in such Apprnved

- Instalment Credit Agreement {or in the schedule. aeeempanwng such Approved:
Instalment Credit Agreement} as outstanding in respect of such Approved
Instalment Credit Agreement isin faet eutstandmg at sueh date;

" that the pameu!ars of any person provlding any security or guarantee and of any
assets secured. appearmg in any such Apprwed Instalment Credlt Agreement are
::errect in every respeet and that such assets are in exlstenee

that save as otherwise notified the Cnmpany i not aware of any pmeeedlngs
. brought against it or threaiened or contemplated in respect of any
reptesentation, breach of condition, breach of warranty or other express or

implied term eehtamed in any Approved Instalment Credit Agreement;

in an'n_.r case where the debtor or hirer under an Appreved Insta]ment Credit

Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreemant, that the statutory’ permd of cam;ellatlun has expired withaut the
right having been exercised; Co

that {save as disclosed in wr‘lting to the Bank) no agreement has been entered
into, ‘warying the terms of the Approved Instalment Credit Agreement or any
seclrity or guarantee provided in relation 10 it;

that all documents constituting the Approved Instalment Credit Agreement and
_any security or guarantee provided in relation to it and all deeds and documents
ef t|tIe c::-nneeted therewtth have heen or are depdsnted with the Bank; and

that the Company has n_cr knewledge of any fact which would or might prejudice
or affect any right, power or abifity of the Bank or.any receiver appainted by it to
enforce such Approved Instalment Credit Agreement or any security or guarantee

: prnwded in relatlen to it ar any term or terms therenf

The Compam_.r agrees that it shall perferm ali its ebhgatlc-ns {meludlng without Ilmltatmn
obligations as-to maintenance) devohing on it by or'in relation to the Approved Instalment
Cradit Agreements and an‘y‘ securltyr or guarantee provided in relation to them

[a} _

. The Eumpan‘yf further agrees that it shall:

{ifit carries or a consumer credlt busmess or a consumer h|re business as deﬁned

:.'.byr the Consumer Credit Act 1974 or the Financial Services Markets Act EIDEID}
" obtain and at all times maintain Financial ‘Conduct -Authority (“FCA")

authorisation or permlssmn for the apphcah[e consumer credit lending activities,

:_.where appropriate covering the canvassing off trade premises of barrower-

lender-supplier agreements and consumer hire agreements, and will advise the

“Bank fnrthwrth shuu1d it receive neth:e frem the FCA that it is minded to.refuse
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aty appllcatu:-n fcr the grant or renewal of such authurrsatmn or permlssmn ar.

S that he is mindgd tn revoke or suspend any such permISsmn oF authurrsatmn, and-

- {b). - - procure that any perscn E:ﬂ,,r whom the dehtor or hirer under am_.r Instalment

G T Credit Agreement was. introduced to the Company had-and at all relevant times

- maintains fif required by law’ 50 to do) FCA authorisation or permission.for credit- ‘
. .bmkmg activities, where agpropriate covering the canvassmg nff trade premises -

 of borrower- lender-supplier agreements and - consumer _hire Agreements, and -
_' ~ shall-advise the-Bank forthwith should it came to the Companrs attention that
5uch FCA authurlsatmn QF permission was not at am,r rEIevant time mamtamed

= _ EN FRAI"I.I CHISII"I.IG LEGISLATI'DN

: The Cumpany shall

E where am',.I nfthe Charged Prnpertﬁ_.r F|mt descrlhed in sub l:IEluse alis held under .
©a Jease : :

iy n{:t]f\,f the Bank Furthmth i sur:h prnperw bemmes .’SIJbJEEt to an
- . Estate Management Scheme pursuant to Ehapter I of Part | of the
_ Le_asehuld Reform, Housing -and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant

leasehold vaiuation tribunal; .

{i} - . notify the Eank hefnre exermsmg [whether individually or collectively -
' ~ with others) any right conferréd upon the Conipariy in. relation to the
property-by Enfranchising Legislation and supply to the Bank such |
Jinformation as it may reasonably require in relation to the exercise of
. such right;

{iii) not WI"thuut the prior written consent of the Bank, agree the terms of
© any new lease of the property {with or without any further property)

te be granted to the Company pursuani to, am_.r Enfra nchising
: Leglslatlan or otherwise; : '

' [.iv}_ S if as a result .D_‘F the exercise of any rights conferred E-,r Enfranchising -

Legislation ‘or otherwise the freehold . interest andfor any

. intefmediate reversionary interest in the property becomes vested in
_a third party on behalf of the Company {with or without others),
forthwith supply to the Bank particulars of such third party ‘and
{where suchi third party is a body corporate) details of any shares
“thefein to be issued to the Company and deliver the share certificate -
in respe-:t thereof to the Bank when recewed and

fv) st its own cost take such further action as the Bank ma'gr require in

-relatmn to the secunw granteﬂ by this Debenture.

where any of the Charged Property First deacnbed in sub- clause 4.1 or arw part of
itis or {mthuut prEJudlcE to clause 9} becomes sutue;:t to any tenancy:

. []} o . fc-rthwnth nutlfy the Bank on receu:rt of |[am:| provide to the Bank 8

copy of) any notices received fram any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;
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'{ii} : © not serve upon any tenant of the. prepertyr orany part of it a netlce---

- pursuant to the provisions of any Enfranehlsmg Leglslatmn unless the
Bank has censented in writing therete : :

-"lf_ii_i_]l serve ‘such noticesin such form and take sueh ather steps as the Bank

‘may rEESU‘nablf require following the exercise by any tenant of the
~ property or any part of it of any rlghts arlsmg under anyr Enfranehmng- -
o Leglslatu:m . . . . .

{iv)” . notenter mte arw agreement tu grant a new Iease to any tenant of

_ the property or any: part of it pursuant to or in consequence of the
operation of any Enfranchising Leglslatmn unless the Eank has
eensented in wntmg thereto; and ' :

v “not enter into am_.r agreement pursuant to or in consequence af the

. operation of any Enfranchising Legislation o transfer to any person or
persons the Company's interestin the preperw'suh]eet to the security

" hereby created unless the Bank has consent in writing thereto and {if
such cansent be given or be deemed to be given as herelnatter
provided) to provide to the Bank such infarmation in respeet of any
such transfer and its terms {including the ||::|ehtrt1_.ur of the transferees)
as the Eank may reasenal:r]v,.r regquire,

Provided that In all cases in this subclause (b} where the Bank’s consent in writing

. is required before the Company miay take further action the Bank's consent to ..
- sych action shall be deemed to be granted if the Bank has not ralsed any

objection to such action within one menth of the date of the relevant request to
the Bank for such consent. The t.".t:mpan*,.-r must at all times use its best
endeavours {and at no cost to the Bank) to obtain the maximum compensation
perm|tted under the relevant Enfranehmlhg Legislation from any person or

o persens exercising any rights under such legislation.
] FOWEH. DF ATFDHNE‘I’

' . For the purpose of securing the payment ef the Securad Obligations and. for securing any
“proprietary. interest which the Bank has-in any of the Charged Property, the Company

irrevocably appemts ‘the Bank and the persans deriving title under it and. its and thelr
substitufes and any receiver or receivers appelnted under this Debenture {the “Attorney™)
Jﬂlntl'l,f and also seVErth_.r ta be the Company's true and lawful atiorney. For the purposes -

:{a}

by
o)
().

o aforesaid the Atterneﬁ_.r shall have the right to do anything which the Company may lawfully -
" do and all the rights and pewers which may lawfully be given to an attorney meludmg,
T wrtheut prehu:ln:e ta the generallt1|.ur of the feregelng :

the nght to do arwthmg to preeure or camy out the perfermanr:e of the
Company’s ebllgatlens under this' Debenture and anything to facilitate the
exercise et the Bank’s nghts under thrs Debentur_e

the right to, act in the name of the Cumpany,

“ the rlght to delegate and suh delegate an!,.nr ar all efthe ﬂghts of the Atternev,

_":the right to 5|gn, execute, seal, deliver and otherwise perfect:
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. M- ='~;ent.r decuments ar mstruments WhlEh the Eank -ar am,.r receiver ma',,r: :
require fer perfel:trng the title-of the Bank ta the Charged Prepert'g,.r ot
. for 1.restlmg the same in the Benk |ts nemmees or an-,r purchaser and

. [ii}l e .'an"_.r further securlttrducumentatlen referred tu in c]euse ?

."'_"'The Cdmpenr_.r retlf‘es and shall retlfy everr_.rthmg done pr purperted tp t:e dene pv the
'--_"Attemetr - : - -

L ._mnemmw

',_"The Cdmpanyr herel:r,,.r agrees te mdemmﬁ_.r the Benk end eny ret:ewer appmnted I:r,.r it. and :' _
. their respective employees and agents {as a separete cmrenent ‘with each such person
C Indemmf'ed} egamst : :

{a) Al emstmg ahdffuture rEnts rates, - texes dutles charges assessments and

. outgaings now or at any time payable in re5pe1:'t pt the Cherged F"rnperty' ar tw
- the. ewnerer dccumerthereet and- T : :

(b ~oalk eests elalms demands, expenses, charges assessments |mppmtlens ﬁnes' .

“and sums. and the consequences of any proceedings or prosecutions arising -
directly or:indirectly from or in connection with any breach b'-_.r the Ce]‘npan'g,r nf _
any Iaw or of this Pebenture; :

4N eef:h case, whether imposed by statute or ptherwise and whether of the nature of capital

or revenue and even theugh of a whelhr novel character. If any such sums shall be paid by’

_the-Bank or any such receiver or any of their respective employees or agents, the same shall
be paid by the Company on ‘demand with interest computed and payable as provided in -

clauses 2 and 3 frorm the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not he deemed to haufe
teken pessessmn of the Charged Prppert',.r by reason of such pa-,-'rnent

The Cempan'_f herehn_.r egrees to indemnify the Bank and anv receiver epppmted bt.r it and
their respective employees and agents fas a separate ceuenant with each” such person

g mdemmfled‘] agamst all Idss mcurred in connection with:

fa}- - . .any statement_ma_de by the Company ar on the Company’s behalf in connection

with this Dehenture or the busine55 ef the Company. helng untrue or mf's'leeding;

(b} - _ the Bank enterlng into any obligation with any persen {whether or npt the
Eempanw et the request of the Company {pr any persen purpertmg to be the

Company); : S
. 'i[e}_ em_.r actual or pmpesed amendment, supplement waiver, censent or release In

. relatmn tp thls Debenture

{d} any stem pmg er regmtretten af this Dehenture or the securltyr cpnstrtuted b\,r it;
' e .'and ' :
' e - any federe to register this Debenture in respect of any Charged Prt:-|:-ert'|,.r where -

such registretren is requrired in order to preserve the eﬁectweness ar pner:t'ﬁ.r of
the SECUHI‘;’ created by this Debenture, : :

E whether or not arw fault []nciudmg negligerice) cen he attrlbuted io the Bank or any receiver

appemted by it or the|r respective employees and agents
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'Thls uh:ler'nmt‘.,r does not and shall nut extem:l to any. Iass to the extent that:

[a_} . 'm the case of erh,ur Iass meurred by the Bank or its employees or agents |t arises
. frum the Ba nk arits Er‘l‘lp|ﬂ'y"EE.‘5 ar agents actlng ether than in geed faith; or

{h] o in the case. of am_.r loss |m:urred ht_.r the receiver ar hls emple!.rees or agents it

T arises. from. the- reeelver o hIS emplu-,rees or agents acting other than in good
: falth or . .

) - there is a prehlhn:lon against an indemnity extenclmg te that loss under anyr law

' relating to- thls lrlu.‘iemmt*h.r

: NDTICE CIF SUBSEﬂUENT CHAHGEE ETC.

If the Bank receives nutlee of any subsequent assugnrnent murtgage seeurlty, charge or
other mterest affeetmg the Charged Property the Bank may open a new account. I the Bank

- does not apen a new account it-shall never"theless be treated as if it had done so-at the time
--when it:received $uch notice and as from that time all payrments- made to the Bank.in respect - - -
“of any of the Secured Dbhgatjens shall be credited or he treated as having heen credited to
* the new account and shall not uperate to reduce the ameunt of the Securad ‘Obligations

Dwmg at the time the Bank recewed the netn:e

_SETJDFF

. Without prejudloe'te any other rights whatsoever which.the Bank may have whether under

general law or by implication or otherwise, the Bank shall have the right at any time or times

" and without notice to the Company [as well hefere as after. any demand under this

Debe nture or otherwise) to:

_{_a}l._ L t:_omhine or _censeliidate all or any. of the then existing .accounts {including

~accounts in-the name of the Bank with any designation.which includes-all ar any
part of the name of the Company) and |]abl|ltrES to the Bank of the Cnmpanv,
and;’er .

fby set off or transfer any sum or sums standing to the credit of any one or more of

siich accounts {whether subject to notice or restriction on availability or not and
whether denominated in. Sterlmg or in any other currency or currency unit) in or
towards satisfaction of any of the liabilities of the Company to the E.ank an erwr
other aceeunt orin any other respect, :

‘whether such liabilities he Actual, mntmgent prlmanr, cellateral several or ]ulnt and }

whether as pnnmpal or suretﬁ,.r

In the case of aII aceeunts [whether dennmmated in Steriing or in am_.r uther l:urren-::*,,.r or
currency unit) the Bank may at its sole dlseretmn and with or without hatice to the -
Company, elect to convert all or any-of the sum or sums standing to the credit of any such

* account or accounts fin whole or in part} into the currency or currency unit or the currencies

or currency units of the whole or any part of the Secured Obligations (deducting from the

proceeds of the conversion any currency premium or other expense]. The Bank may take . -

any such action as may be necessary for th[s purpadse, including without limitation apening
addltlonal accovnts. The. rate of exchange shall be the Bank's spot rate for selling the -

- currency or currency unit or the currencies or currency units of the Secured Obligations for

the currency or currency unit of the sum standing to the credit of such account at or about .

* 11.00 am in London on the date that the Bank EJ{EI'CISES its nghts of eenversmn um:ler th|5

Dehenture
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':.:The Eank. shall nut be under anv uhllgatlon to. repayr the depusnts am:l credlt balances :
" raferred tu in paragraph {a) of the Charged Property Fourthl-,r described in sub-clause 4.1 or :
© the halance on any Receivables Account: rEpresentlng the proceeds uF any: Non- ‘I.l"estlng Debts

: untll the Secured Dblfgatmns haue been pald am:f dlscharged in fuII S

| .. NDTICES AND DEMANDS

_.3'_An1..f notlce or dernam:l I:q.r the Eank to-of on the Cumpanv shall be deemed tu haue heen R
. _SLIffIElEﬁﬂ‘y" given or made if sent tu the Eumpanv Co

fa) . - :hv hand or prepald retter pust to its regmered uﬁ’lce or 11'5 address stated herem

or |t5 addrass Fast knﬂwn tn the Bank; or

Y h'g,.r fT:IESIr'I"II|e to the Cumpany’s last known facslmue number relatmg 1o any sur:h:

address or uFﬁce

.~!'.r|1|.-r su::h nuuce or damand gluen or made under sub c[ause 21 1 shal[ be dEemed to haue. _
- - -beenserved on thaI Carnpan*_.r ' '

' fa,‘l_ . atthe trme of delwen,,r to the address referred tu in sub- clause 21, 1{a} if sent b-,,r '
: hand .
ihy ) _at the F_"EII’|IEF of the tlme uf delivery or 10. CHJ am on the day after posting (or, if

the: day after posting be a Sundav or any other day upon which no delivery of

lettars is sr;heduled to be made at the earlier of the time of delivery or 10.00 am .

“on the next succegding 1:1;511,,.r on which delwew of’ Ietters is scheduled to he rhade),
- if sent by prepaid letter post; :

_{c]' “at the time oftransmmsu:-n if sent hffa::s‘lmile {and a facsimile shall be deemed .

to have been transmitted if it appears to the sender to have been transrnltted
from a machine whlch is apparently In.working urder} ar

f@ay ~ on theaxprr-,_ruf?z hours from thetlmeufdespatch in any other case.

. SIE'Ni-:a of any claim form may be made on the Company in the mahner described in sub-
_ :c]ause 21.1{a}, in the event of a claim being issued in relatlun to this Debenture, and shall be
~deemed to cunshtute gaad service. -

_ An'-_.f natice.or cnmmumcatlun requnred to be served by the I:::J»r'ru::aru,ur an the Bank under the
- terms of this Debenture shall be in writing and delivered by hand or sent by recum‘ed
e derwer;.r to the Bank at the Bank's address stated herein {or at such other address as man_.f be

notified in writing by the Bank to the- Company for this purpose} and will be eﬁectwe only

g when a-:tuall'..r received by the Bank. Any notice or communication must also be marked for

tha attention of such official {|f any) as the Bank n’n:zul,.r for the tIITIE being have notifi ed tu the

. Cnmparw in wntlng

. CUHRENCY EGMUERSIGN

The Bank may at its sole d|scretmn and with or without I"ICI‘I:ICE to the Eumpan',r, elect o

' -'mnuert all or any part of any sum recelved by the Bank pursuant to this Debenture {ln whole |

ar in_ part] into the EUITENCY OF CUTTENCY UNit or currencies of currency units of the. whaole or

© . any part-of the Secured Obligations {deducting from the proceeds of the conversion any

currency premium or other expense} and the rate of exchange shall be the Bank's spot rate
for selling the currency ar cyrrency unit ‘or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency ar currency unit of the sum received by
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234

235

“the Eank under thls Dehenture at or about 11 00 am in’ Londmn on the date that the Bank
exercises its ﬁght of conversion under this- Debenture The Bank may take any such action as
--rnaﬁ_.f be nécessary for this purpose mcludlng wlthout limitation upemng addltiunal accnunts

' PNI‘MENTS AND EDSTS

If atany time the currency.in which all or any part of the Secumd DhIIEBTIGHS is denominated
- is, is due to be or has been mnuerted intd the euro or any. ather gurrency as a result of a

change in law or by agreement between the Bank and the releuant abligor, then the Bank

- may in its sale discretion dlrectthat all ar any ofthe Secured.- thgatmns shall be pau:l in the

eure ar Such ﬂther E‘UFTE‘HC‘I,." ar II'I any currency' unit.

The Bank may apply, allocate or appruprlate the whnle or am.r part of any payment made by
~ the Company undgr this Dehenture or-any money received by the Bank under any guarantes,

mdemmty or third party security or from any liquidator, receiver or administrator of the

- Company or fram the proceeds af realisation of the Charged Property ar any part thereof to
_- -such part aor parts of the Secured Obligations {or as the Bank may otherwisa be entitled to _
“apply, allocate or appropriate such money} as the Bank may in its sule discretion think fitte

the entire exclusion of any right of the Company to do 50,

If ariy payment made by or an behalf of the Bank under this Debenture includes an amaount '

in respect of Value Added Tax or if any payment due to the Bank under this Dehenture shall

:be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amaunt.shall be payable by the Cumpany
_ to the Bank on demand with mteregt trom the date of suth demand computed and payable’

as prowded in clauses 2 and 2 and, pendmg payment, shaH he secured herehy.

without prejudice to the generality of clauses 2 and 10, the Company shall pay to the- Bank
{an a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any

receiver appointed by the Bank shall be entitled to recover as a receivership expense all
costs incurred or suffered by him:

{a) in connection with any appiicatiun'under Part Il of the | nsolvenc«.r Act 1986;

{h _Tn defendmg pruceedmgs hrought I::n,,r amy.r th|rd part',r impugning the Bank's title to
 this secunt\r or the enforcement or exercise of the rights and remedies of the
Elank or nf such recewer n::r receivers under this Debenture and

'{-:]l': ‘|{|n the case of the Bank only} in mnnectmn ‘with effecting  any

appmntment of any receiver or administrator or in dealing with any appeintment
of,-or notice of intenticn or application to appoint, any receiver or administrator
by any party including the Company and without prEJur.In:e to any other rlght or
pmcess uf recmrerlng such custs

and all 5uch costs shall bear mterest from the date such costs were ncurred or suﬂ‘ered :
computed and pavable as. prnwded [n clauses 2 and 3 and, pendmg pavment shali I:re.
‘secured hereby. : : . _

AII costs awan:led ta ‘I’:he Eank of agreed to be pald to the Bank in an\; proceedings brought |

by the Company against the Bank shall bear interest from the date of such award or

" agreement computed and payable as pmwded in clauses 2 and 3 and, pendmg payment, B
_ .5haII be secured hereb\,r :
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o Cor secuntles naw or hereafter held by the Bank.

25,

351

2532

26. .

27

,maa-'maaeea'-'ere.“ P L w

E Nethmg herern euntamed sharl eperate 50 as to merge or utherwme pi‘E]LIdICE or afFeet an1|,.r

<. bill, note;’ guarantee, mertgage or ather SECIJrlty' oF any contractual or other rlght which the

- Bank may at’ any time have for theé Secured Obligations or anhy right or remedy of the Bank. -
._;thereunder Any- reeelpt release or discharge of the security provided by.or of- am.r liability =

_ .arising under this. Debenture shall not release or discharge the Company from any liabilityta - -
- the Bank for the-same or any ether money which nay exist independently of this Debenture o

".-nur ahall it release or d:scha rge the Cem pany frum an~,,.r |Jﬂblllt‘y‘ to the Elank under ::Iauses 15'
' .er 23 : : S

Where this Dehenture initially” takes effect as a cal[ateral er further seeurlt1_.ur then,.
.'natwrthstandlng any receipt, release ar dlseharge endorsed on.or given in respect of the .

money and liabilities owing under the principal security to whleh this Debenture operates as- '

2 callatera[ or further SECLIFIf'f, this Debenture shall be an mdependent seeuntv fer the- '
: Seeured Dbligatluns : : R , R

Thls Debenture isin addltlen to aidl is fiot to prEJUdICE ar be pI‘E_jUIjIE.Ed t.n.r anv ether secunt\r o

THANSFERS BY THE BANK OR THE CDMPAN"I" -

© . The Bank may freely and separately assign or transfer any of its rights under the Debenture

or otherwise grant an interest in any such rights to any person or persons. On request by the

~ Bank, the t:::n»r'r'nr:-an!,,.r shall |mmed|atel1,.r execute and deliver to the Bank ‘any form of
" instrument required. by the Bank to cenf‘rm or facllitate any sueh asmgnment or transfer ar -
' grantefmtere,st

The Company shail nat assign or transfer any of the Company’s rights. er‘abligatmns under
this Debenture or enter Inte any transaction or arrangement which would result in any of
these rights or ebhgatmns passing to or being held in trust far or fer the benefit of another
persan -

PAF_[TIA!_. INVALIDITY

‘Each of the pravisions in this Debenture shall be severable and distinct from ane another and

if at amy time any one or more of such provisions .is or:becomes invalid,. illegal or
unenforcaahble, the validity, legality:and enforceability m‘" the. remammg prumsmns hereef '
shall not in an'-_.r wa',r be affected or impaired thereby. -

RESTHICF IUN DN IJABII.IT‘I" OF THE BANK

Except to the extent that any such exclusion s prahlblted or rendered mwalld 41 law nmther.' '
the Bank nor any receiver appumted by it nor their respeetwe em p]ﬂ\rees and agenis shall

@& 'be liable to dccount as a mortgagee in pussessnen for anyr sums other than actua['
S receipts; : : '
[b-}': _ he 'Iiable'fer'anv lgss upon realisation of, or for.any action, neglect or default of.

any nature whatsoever in connection with, any part of the Charged Pn:-pertz.r for
which a murtgagee in pessessmn might as such otherwlse be Ilable

'.{c}l ) ' be um:ler any duty eF tare or other ebllgatlen of whatsoever descriptian tg, the

Company in relation to ar ih connectian with the exercise of any right conferred -

1
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_ upen the Bank am,r recen.rer appomted I:npr it and their respec’cwe emplevees and
. -agents; or- : S

- be under arw Ilah|l|t1,,r to the Cumpan'yr as 2 result ef or in consequence of the
“ exercise, or attempied or purperted exercise of, or failure te exerclse any of
- -'-_thelr respectwe rights. -

CDNCLUSI‘JE EUIDENCE

' A certlﬁcate b!,r an uFﬁclaI of the Park asto the Secured Dhllgatlens shall {save for mamfest

errer}l be bihding and conclusive on the Company in any legal proceedings hoth in relation to
the existence of the_hﬂblllt‘y’ and as to the ameu_nt thereof. -

B )

. [E_}

(c)

.'NDRELIANCE DNTHEBANI{ -

“The. Cﬂmpan'f aeknuwledges to and agrees wnth the Bank that in entering |ntn _
" this Debenture and incurring the Secured Cbligations: ' '

i) the Company has not relied on any oral or written statement,

representation, advice, opinion or information made or given to the

" Company in good faith by the Bank or anybody on the Bank’s behalf

“and the Bank shall have no ]Iablh‘t'f to the Company’ if the Cempan'n_.r
has inv fact 5o done;

fiil} - the Company has made, independently of the Bank, the Company’s

s _own assessmen‘t of the viability and profitability of any purchase,

project or purpose for which the Company has incurred the Secured

. Ohligations and the Bank shall have no liability ta the Cempanv it the
Cﬂmpan‘f has nat in fact so done; and

fiiy = there are no arrangements collateral or re1at|ng te this Debenture,
. which have nat been remn:led in writing and sugned on behalf of the
" Bank and the C.ompanyr

'The Cempanv agrees with the Bank that the Bank did not haue prior to the date

of this Dehenture does not have and will not ‘have any duty te the Cormpany:

(i) in respeet of the appheatmn by. the Eumpan\r of the meney herebv,r
S secured - :
' '{ii]" _ ~in respeet of the efFectweness appreprlateness or adequaq.r of the

. security cofstituted by this Debenture or ef any ether securlt',r for the
Secured Dhllgatmns or

filiy .. " "to preserve the gundwm of an',,r business carried on by the Cnmpan'yr.

. by running, or procuring the running of, such business or otherwise,
either befere or aftar the enforcement of th!s Debenture '

The Eempan-,r BErees wuh the Bank for |tself and as’ tru5‘tee for its officials,

o empluyrees and ggents that neither the Bank nor its eﬁlclals employees or agents .
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R _bmdmg an the Bank and the Company if made in writing and signed-by both the Bank and -

' -_the Cumpany Heferenees te “*this security”, or to “this Dehenture" mclude each: sueh
' '-'_'amenﬂment and supplement e SR
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shall have. ahy:'liabilitv to the Company in respect of any: act or.omission by the
Bank, its offi cnals emplevees or agents dane or made in geed falth .

Arw amendment of or supplement to any part of this Debenture shall.only be effective and -

g 'The Cempanyr and the Bank shall frem tlme to time amend the pruwsnens efthls Debenture i
‘the Bank- notifies the Cempany that any amendments are required to ensure that.this -
: Debenture reflacts the ‘market practlee prevailing .at the relevant time following ‘the

introduction or extension of economic and mene‘tar\r union and,-"er the euro in all or anyr part'
ufthe European Unlen : ST

The Eank end the Cempana_.r agree that the eecurrenee or nnn “occurrence ef Eurepean _
-+ economic and monetary unior, any event or events assaciated with European economieand =~ - :
‘monetary union and/or the introduction of any new currency in"all or any part of the .

European Union will not result in the dlscharge, cancellation, rescission or termination in
whole or in part of this- Debenture or give any parb.r hereto the’ tight to cancel, resemd '

termlnate or van_.r th|5 Debenture in whale or |r'| part.

.ﬂm',r wewer consent, recmpt settlement or release gwen bv the Bank in relation to this

. Debenture shall enhr be effective if given in writing and then c:rnlg.I fnr the purpose for and

upon am_.r terms on which It is- gwen

For the purpuse of exercising, assigning or transferiing its rights under this Debenture. the
Bank may disclose to an~_.r pers::-n any infarmation relating to. the Company whlch the Bank
has at any time. : . L oo

_The res‘trictiah on the right of consalidating mertgages contained in Section 93 of the Law ef
_ F'reperw Act 15925 shall not apply to this Debenture or arw further or other security entered

mtn pursuant ta thls Debenture.

Anv change in the censtltutmn of the Bank or its absorption of or amalgamatl‘en with any -
ether persun shall not in ani.r way prejudice or affect the Bank’s nghts under this Debenture.

L If {but for this sub- clause] any company which has |s5ue:| any Seeurltles would. bv 'l-"ll"tl..IE of =~

this Debenture be a “subsidiary undertaking” (as defined by the Companies Act 2006 or the

'Eumpemes Act 2006) er “associated undertaking™ {as defined by the Companies Act 2006 or
“any statutory provisions for the time being relevant for the purpose of the preparation of the
" Bank’s accounts) of the Bank, then.the Bank or its nominee shall anly exercise any vetmg'-'
- rights in relation 10 such Securities [and any other rights which- are charged to the Bank

pursuant to this Debenture and which are relevant for the purposes of the definitions of

- subsidiary undertaking- and associated undertaking) in accordance with the Company's .
" instructions and in the Company’s intérest, except where the Bank or its nominee is

exercising such rlghts for the purpose of preserving the value of the SEEurlt‘y’ hereh'|,.r created j
- orforthe purpnseefreallsmgsueh security. : :

The Bank shall be entltled to dehlt any account for the time bemg ef the Cumpany Wlth the

Bank with any sum due te the E-ank under this Debenture.

L.Inless and until the Bank shall have made demand far pevment of the Secured ﬁbligetiens
ot ane of the othar events mentmned in sub-clause 10.1 shall have occurred, the Bank 5ha|l
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nnt be entltled [em:ept for the purpuses mentmned in sub clauses 12{]} 13 2|[a]| and 14{3]}-

" ‘to enter .upon the Ebmpany’s freehold or Ieasehﬂld or heritable property. or tu obidin
' passe&smn ‘the rect. : :

.Each term in any. ducument relatlng to ‘the  Company’s. nhhgatmns to the: Bank is, to the
© o extent n::ut set out In ar ﬂthErWISE incorpnmted into thIS Dehenture, incormorated into this
‘Debénture ‘in so far as’is necessary to cumphr mth settion 2 of the Law of Property.

[Miscellanéous Pruwsmns} Act 1989 but, except where stated otherwise,. if there is.any
conflict between that term and an-,r r:rther term uf th|s Dehenture, that other term will

[

Tr

. ThIS document shall at a'II tlmes be the prupertn_,.r crf the Bank

LAW AND JURISDICTIDN

'_ _ThISI Debenture and any dl'sputé fwhether. cﬁntractual or non- contrau:tuz'l'l including, without
. limitation, claims in tort, for breach of statutory duty or on any other basis) arising out of or
- in connection with it or its subject matter {*Dispute”) shall he governed. by and’ mnstrued in

accnrdance wuth the law uF England and Wales.

" The pEIr'tIES tD thls Debenture |rrevucah|~.r agree, for.the sole. beneﬂt of the Bank, that,

subject as provided below; the courts of England and Wales shall have exclusive jurisdiction
owver any Dispute, Nathlng in this clause shall limit the right of the Bank to take proceedings

" against the Company in any.other’ court of competent jurisdiction, nor shall the taking of
" proceedings in-any one or more Jurlsdlctmns preclude the taking of proceedings in any ather

jurisdictions, whether concurrently or not, ta the extent permltted b'n_.r the Iaw of such other
JurTsdmtmn '

IN WITNESS whereof the parties herete have executed this Debenture as a deed and have delivered it
upan its being dated. ' . S
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.Llse thls exe-:utmn clause lfthe Cmmpan\r is tu exe-:ute ar;tmg b!.r twu dlrectors ar one dlrectﬂr and the
. com pamr secretan_.r, S . TR

-Slgned as a cdeed b‘,l' .

Eeta'u'_se Experlémial_Maf'kiafingltd-:_ -

Director/Gempany Secretary

L Use this execution ciausga.'rfthé Company Is to execute acting by ohly one diragtory « - e
signed as adeed by’

. | Because Experiential Marketing Ltd

acting by

Oirector
. _inthe presence of:
Witness: _ Jﬂﬁﬁﬁﬂfﬁﬂmﬁﬁ [namé}

add r__éss:'

........................

Occupation: ~ rw-l wuf;e mmnu&e
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as ati:«z:rmw,.ur for and on. behalf of -
.. LLOYDS BANK-PLC in the presence of:

NB. NOT 70 BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS_ BANK PLC {hereinafter called -PROVIDED THAT this release shall not discharge
" the “Bank”) of the gne part and within named - -the Company from any liakility to the Bank _
. Company {hereinafter called the "Cumpany”] of .remaining to be paid or any other security. heldby...0 .. . ... .

L the r::ther paﬁ _ o P the Eank. R _ b
. WFFNESSES that the Bank HEREBY RELEASES IN WITHESS whereof the Bank has executed this
. unto the Company ALL the Charged Property . Instrument as a deed and has delivered it upon its .

‘(as definied within} TO HOLD the same unto the  being dated. -
. Company freed and dtscharged frorn ihe within

written Debenture and ali principal money; -

interest, claims and demands whatsoever

thereunder. '

SIGNED as a deed by ' . as attorey for and on behalf of
' ' ' ' " LLOYDS BANK PLC in the presence of:
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