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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7067258

Charge code: 0706 7258 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th August 2020 and created by BEST QUALITY

WATCHES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th August 2020 .

Given at Companies House, Cardiff on 28th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BETWEEN
Mz
BEST QUALITY WATCHES LIMITED {the

DU o e g gt o

Registered Humber
D7 0E7 253

Address

UNIT 2, 29-101 KINGSLAND ROAD, LONDON, E2 8AG

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford By
Park, Wobaston Road, Wolverhampton, WY9 5HZ

DEFINITIONS AND INTERPRETATION

1.1 In this Debenture the following words and expressions shall have the following
meanings:

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

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

“Credit Agreemenis” means all agreements now or hereafter entered iro by the
Company under which the Company has provided or agreed to provide credit {(as defined
by section 9 of the Consumer Cradit Act 1974) to any person of any amount and all
agreements now or hereafter entered into by any person other than the Company under
which credit (as so defined) is provided or agreed to be provided and the benefit of which
is assigned to or otherwise vested in the Company;
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Sanurites” means:

[

{n) all those Sacuriias which {or the cotiticaias of which) are aow or sy
al any Hme in the il Hos

{1y lodged with or hetd (in cartificnted or uncortitficatad form) hy the
Banlk or lis agents on behalf or for the account of the Cormpeainy; or

(ily  transierred to or regisiered in the name of tha Bank or its nominea(s)
on behalf or for the account of the Company; ar

(i) neld (whether in certificated or uncertificated formy) by any person
other than ihe Company for or to the order of the Bank or ils
itominea{s) al the request of or by arrangemant with the Company; or

(iv) held in unceriificated form by a member of CREST or any othear
simitar system (including the Company itself if a membor of CREST
or other similar system) where the Bank or iis nortinea(s) may io the
axclusion of the member of the sysiern direct the fransfer of such
Securities;

{whether lodged, held, transferred or regisiered for safe cusiody,
collaction, security or for any specific purpose or generally and either
before or after the date hereof); and

{(b) the benefii of all agreements, arangements, undertakings or accounts
under which any person holds on behalf of or on trust for the Company
or has an obligation to deliver or transfer, any such Securities to the
Company or to the order of the Company; and

(c) all those Securities held by the Company now or at any time in the
future in any subsidiary undertaking as defined in Section 1162
{together with Schedule 7) of the Companies Act 2006;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants
of property (whether individually or collectively with other tenants of that or other
properties) the right to acquire a new lease of that property or to acquire or require
the acquisition by a nominee of the freehold or any intermediate revarsionary interest
in that property including (without limitation) the Leasehold Reform Act 1867 and the
Leasehold Reform, Housing and Urban Development Act 1993 and the Commonhold
and Leasehold Reform Act 2002 but does not include Part Il of the Landlord and Tenant
Act 1954,

“Environmental L.aws” means all laws (statutory, common jaw or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to land water or atmosphere and/or
the carrying on of any process or activity on premises and any emissions from and all
waste produced by such installations and/or process or activity and any chemicals or
substances relating io the same whether relating to health and safety, the workplace,
the environment or the provision of energy (including without limitation the Health and
Safety at Work etc. Act 1974, the Control of Pollution Act 1974, the Environmental
Protection Act 1990, the Environment Act 1995, the Water Industry Act 1991, the Water
Resources Act 1991, the Statutory Water Companies Act 1991, the Water Consclidation
(Consequential Provisions) Act 1921, 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 Radicactive Substance Act 1993 and any European
Union directives or regulations regulating the same} from time to time in force and any
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othar instrument, plan, regudation, psmission, auihorisation, ordar or direciion made or
issued tharcunder or deriving validiny theneion,

al Licenos” means any paennil, licence, authorisation, consent or ather
approval required by of given pursuant o any Fovironmenial Laws,

A 1Y

“Hiving Agrasmenis” means all agreameanis (not being Credit Agreements) now
or hereafier anterad into by the Company foar the bailment or (in Scotland) the hiving
of goods to any parson and all agreemenis (ot being Credit Agraemenis) now or
hareafier enterad into by any person other than the Company for such bailiment or
(in Seotland) hiring the benelit of which is assigned to or otherwise vasied in the
Carmpany,

“Insolvency Svent” in relation o the Company means each of the tollowing:

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

() such a resolution as s mantioned in paragraph (a} is passed;

{c) a maeting of the direciors or members of the Company is convened for

the: purpose of considering a resolution {o seek a winding up order, an
administration order or the appointment of an administraior;

(d) such a resolution as is mentioned in paragraph () is passed;

(e) a petition far a winding up or an application for an administraiion order is
made by the Company or its directors or members or is presented against
the Company,

{f} such an ordar as is mentioned in paragraph (e) is made;

{0} a notice of appointment of or 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 for, or the Company
hecomes subject to, any voluntary arrangement;

{h) a receiver (administrative or otherwise) is appointed over all or part of the
Company's assets;
{i) the Company takes part in any action {including entering negofiations)

with a view to readjustment, rescheduling, forgiveness or deferral of any
part of the Company's indebiedness;

)] the Company proposes or makes any general assignment, composition
or arrangement with or for the benefit of all or some of the Company's
creditors;

{I) the Company suspends or threatens to suspend making payments to all
of some of the Company's creditors;

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

{m) the Bank has reasonable grounds for believing that any of the foregoing

is imminent;
“Instalment Credit Agreements” means the Cradit Agreements and the Hiring
Agreements;

“Intellectual Property Righis” means:

{n) all present and future copyrights, patents, designs, trademarks, setvice
marks, brand names, inventions, design rights, know-how, formulas,
confidential information, trade secrets, computer software programs,
computer systems and all other intellectual property rights whatsoever
without any limitation, whether registered or unregistered, in all or any
part of the world in which the Company is legally, beneficially or otherwise
interested,;
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1.2

(0) the benetli of any pending applications for ithe same and all benetit:
deriving tharafrom and Mereunder ineluding but not fimited o royaliios,
fe305, pmi‘i’[ shaying agreasiments and incoine arising therafrom and all
ilu*m, by raspect of o relaiing o any intelleciual propay doghis, whsthar
such §|< @iicas are gianied o the Company o granied by the Conpaiiy,

sterests N Secudties” means the Charged Sacurifies and all stocks, shares,
securities, rights, inoney or property or other assets accruing oi offerad at any time by
way of conversion, redermption, bonus, preference, oplion or oilicrwise t or in raspact
of any of the Charged Sccurities including without limitation all dividends, interest and
other incoms payable in connection herewith;

“Mon-Yesting Debis” means all book and other debis which are purchased or
purported o be purchased by the Bank pursuant to any debt purchase, invoice
discouniing or other financing arrangement relating to ine purchase of any debis Tor the
tirne being in force between the Company and the Banl but which fail to vest absoluiely
and effectively in the Bank for any reason,;

“Planning Acta” means all legislation from time to time regulating the development,
use, safety and control of property including without limitation the Town and Country
Planning Act 1990 and any instrument, plan, regulation, permission and direction made
or issued thereunder or deriving validity tharefrorm;

“Related Rights” means in relation to any book or other debts:

{) all security, bonds, guarantees, indemnities in relation to such debts;

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

(r) the benefit of all covenants and undertakings fram, and ail causes and
rights of action against, the debtor in respect of amount due and to
hecome due under the contract or arrangement under which such debts
arise; and

(s) all ledgers, documents, computer or elecironic data (including operating
systems) recording or evidencing such debts;

“Secured Obligations” means:

(%) all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and
{u) all other money and liabilities expressed to be secured hereby (including,

without limitation, any expenses and charges arising out of or in
connection with the acts or matters referred to in clauses 10, 13, 14, 18,
23) and all other obligations and liabilities of the Company under this
Debenture;
“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives (including any currency or currency unit,
interest rate or commodity hedging arrangement) and other securities of any kind
(whether in certificated or uncertificated form and whether marketable or otherwise); and

“Walue Added Tax” includes any ather form of sales or turnover tax.
in this Debenture:

(a) The expressions the “Company” and the “Bank” where the context
admits include their respective successors in title and/or assigns, whether
immediate or derivative. Any appointment or remaval under clause 10 or
consents under this Debenture may be made or given in writing execuied
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by any such suceessors arassigns of the Bank and ihe Company neraby
rrovocably appoinis oacli of such successors and assigng o be ifs
aitornay i the terms and for e purposes set ool in olause 17,

{1 ditless the context reguires oftienvise:
(i) the singular stall include the plural and vice veisa;

(i} any reference io a person shall nclude an individual, cornpaiy,
carporation, Limited liahility parinarship or other body corporaie,
joint venture, society or an unincorporated association, organization
or hody of persons (including without limitation a trust and a
parinershin} and any governmerd, siate, government o siaie
agaency of international organisation (whether or not a legal entily),
Refarencas (0 a person atso include that person’s successors and
assigns whethar imimediate or derivative;

(iity the expression “this Debenture” means this debenture and shall
axiend 0 ovary separate and indepandent stipulation contained
harain;

{iv) any right, eniitlernent or powar which nay ha execised or any
determination which may be made by the Bank under or in
connection with this Debeniure may be exercised or made in the
absolute and unfelierad discretion of the Bank which shall not be
under any cbligation {o give reasons therefore;

(v) references to any statuiory provision (which for this purpose means
any Act of Parliament, statutory instrument or regulation or European
directive or regulation or other European legislation) shali include a
refarence {o any modification re-enactment or replacement thereof
for the time being in force, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable
foreign law;

(vi} far the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
(unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the
paymant of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conferred
on mortgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or become exercisable; and

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

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

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

AGREEMENT TG PAY
The Company shall pay to the Bank in accordance with any relevant agreement between

the Bank and the Company relating to the amounts hereby secured or, in the absence
of any such agreement, an demand:
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() Al wonay and liabiliies whether acival or condingent {@ncluding furiher
advancas made haercafter by the Hanlk) which now are or at any fime
harcatter inay be due, owing or incuired by the Company o the Bank
arywheare or forwhich ihe Company may be or bacone lable to ihe Bank
i any aianner whatsoever withont limiiaiion (aid (in any case) whethcr
atone or jointly with any other persoin and in whatever style, name or form
and whethar as principal or surely and neiwithstanding that tha same may
at any earlier fime have heen due owing or incuived to some other person
and have subsequently becoms dug, owing or incurred 1o the Bank as
a resuli of a transfer, assignment or othar transaciion or by aperation of
[,

(b) interest on all such money and liabilities to the date of payrnent at such
rate or rates as may fromm time 1o lime be agreed between the Banlk and
ihe Company or, in the absence of such agreement, at the raie, in the
case of an amount denominaied in Sterling, of two percentage poinis
per annum above the Bank's base rate for the time being in force (or
its equivalent or substitute rate for the time being) or, in the case of an
amount denominated in any currency or currency unit other than Sterling,
at the rate of two perceniage poinis per annurm above the cost to the Bank
(as conclusively determined by the Bank) of funding sums comparable
to and in the currency or currency unit of such amount in the London
Interbank Market {or such other market as the Bank may select) for such
cansecutive periods {including overnight deposits) as the Bank may in iis
absolute discration from time to time select;

(c) commission and other banking charges and tegal, administrative and
other costs, charges and expenses incurred by the Bank in relation to
the Debenture or the Charged Property {including any acts necessary
to release the Charged Property from this security), or in enforcing the
security hereby created on a full and unqualified indemnity basis; and

{d) any fees charged by the Bank for the time spent by the Bank’s officials,
employees or agents in dealing with any matter relating to this Debenture.
Such fees shall be payable at such rate as may be specified by the Bank.

INTEREST

The Company shall pay interest at the rate aforesaid on the money so due (whether
before or after any judgment which may be recovered therefore) upon such days

in each year as the Bank and the Company shall from time to time agree or, in the
absence of such agreement, as the Bank shall from time to time fix and (without
prejudice to the right of the Bank to require payment of such interest) all such interest
shall be compounded (both before and after any demand or judgment) upon such
days in each year as the Bank shall from time to time fix.

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured
Obligations and so that the charges hereby created shall be a continuing security:

First: The freehold and leasehold property (if any) of the Company both present and
future including (without prejudice to the generality of the foregoing) the properties (if
any) specified in the Schedule (and, where any such property is leasehold, any present
or future right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser
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prdrstiant therato) and all suildings and fduras (ncluding trade fixiures) tixed plant and
machinesy fror tne o tine on any such pioperly and all lions, inodgages, charges,
opiions, agresiments and dghts, titles and interesis (whether legal or equiiable) of the
Company in o over land ol whatovar description both present and fuiure,

Secondly: All the right, title and interest of the Company in all fixed plani and machinery
on any freehold of leasehold properiy forming pait of the Charged Property from time
o tima hired, leased o rented by the Company from third parties ar acquired hy the
Company from third pariies on a hire, instalment or conditional purchase basis including
(withaut prejudice io the generality of the foregoing) the Company's right to any refund
of rentals ov other paymants.

Thirdly: All book dehis (including without limitation any book debis which are Non-
Veasting Debts) hoth present and future due or owing to the Company or in which the
Company is legally, beneficially or otherwise interested (and the procoods thereot) and
the benefit of all rights relating thereto including (without prejudice to the generality of
the forequing) ihe Related Rights, negotiable or non-negotiable insirurments, legal and
equitable charges, reservation of proprietary rights, rights of tracing and unpaid vendors’
liens and similar and associated righis.

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

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

(b) any amounts owing to the Company by way of rent, licence fee, service
charge or dilapidations by any tenant or licensee (in each case whether
present or future) of any freehald or leasehold property from time to time
forming part of the Charged Property and any ground rents and rent
charges, rent deposits and purchase deposiis owing to the Company
(and, in each case, the proceeds thereof),

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

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

(e) any amounts owing or which may become owing (o the Company by way
of damages, compensation or otherwise under any judgment or order of
any competent authority howsoever arising or by way of seitlement or
compromise of any legal proceedings; and
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{i) the banadiz of all vgiis relating 1o such debis, claima, iights and choses in
action including (without prejudics fo the generality of the foragoing) sueh

rights as are Thirdly described i ihis sub clanse.

Fifthly: Where the Gompany ior the fime being carries on any business comprising oi
relating o the provision of credit (as defined by Section $ of the Consumer Cradit Act
1974) or any business coinpiising or relating o the bailment or (in Scoiland) the hiring
of goods:

the full henealii of and all rights under the Credit Agreemenis, including all money payable
undar or in respect of the Cradit Agreements;

{u) the full henafit of and all rights under the Fliring Agreements, includiigg all
roney payable under or in respect of the Hiring Agreements;

{i) the full benefit of and all vights relating to the lnstalment Credit
Agreaments including all legal and equitable charges and other securities
and guarantees and ithe other rights and remedies expressly or impliedly
reserved by the Instalment Credit Agreements and by such securities and
guaraniees;

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

i the full benefit of the Company’s rights and interests (if any) in and to
all insurance effected by the Company or by any other person of any
chattels comprised in any Instalment Credit Agreements or any security
or guarantee provided in relation thereto.

Sixthly:

the Charged Securities;

(k) all rights in respect of or incidental to the Charged Securities; and

() the Interests in Securities.

Seventhly: The Intellectual Property Rights.

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

Ninthly: All other plant and machinery, fittings and equipment (not in any such case
being the Company’s stock-in-trade or work in progress) now or at any time hereafter
belonging to the Company or in which the Company is legally, beneficially or otherwise
interested, wherever situated and whether or not affixed to any freehold or leasehold
property of the Company.

Tenthly: All the rights, interests and benefits of the Company under any present or
future hire-purchase, conditional sale, credit sale, leasing or rental agreement to which
the Company is a party in the capacity of hirer, purchaser or lessee including (without
prejudice to the generality of the foregoing) the Company's right to any refund of rentals
ot other payments.
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4.6

¥

Claveninly: The undettaking and all propeily and asseis of the Gompany both praseni
and fuiure inciuding (withoot orejudice io the generalily of the joragoing) heritable
propetty and all oiher propetty and asscls i Scolland and the Chargod Froperty iist,
Sacondly, Thivdly, Fourthly, Fiithly, Sixibly, Sevenihly, Cighitily, Minthly, and Venihly
described (ifand it so o as the charges thereon or oinany pait o paris thereof hieicin
contained shall for any reason be ineffeclive as fixed charges).

2

The sacurity hersby creaied shall as regards the Charged Property First, Secondly,
Thirdly, Fourthly, Fifthly, Sixihly, Seventhly, Zighthly, Ninthly and Tenthly described be
first fixod charges (and as regards all those paits of the Charged Propetty First described
now vasied in the Company shall constituie a chaige by way of legal morigage theveon)
and as regards e Charged 1Property Fleventhly desciibed shall be a first iloaiing
charge.

The secusity hereby constituied shall extend to all beneficial interesis of the Company
in the Charged Property and o any procecds of sale or other realisation thereof or of
any part thereof.

This Debenture shall bind the Company as a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Company to the Bank may from
time io time he reduced to il

Paragraph 14 of Schedule B1i io the Insolvency Act 1986 shall apply to the floating
charge created by this Debeniure.

The Company represents and warrants that at the date that the Company 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 material to the Bank in relation to
the appropriateness or adequacy of any part of the Charged Property as
security for the Secured Obligations; and

{b) each matter in respect of which the Bank has requested information from
the Company in connection with this Debenture.

RESTRICTIONS AND WARRANTIES
The Company shall not without the prior written consent of the Bank:

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

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

{c) enter into any contractual or other agreement or arrangement which
has or may have an economic effect similar or analogous to any such
encumbrance or security as would be prohibited by sub-clause 5.1(b),

{d) transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by a single transaction
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or 2 uraher of iransaciions whesher relatad or not except by way of sale
at ol values iy iher usirl coursa of trading as fiansacted ot he dute hereof;

(&) vary or purport 1o vary any Instalimaent Credit Agreaimant o any securily
aif guaranies provided invelation thereto or give any consaenis or licenoes
undar ihe terms of any Insialiment Gredit Agresment or any security or
guarantee provided in relation thereto provided that the Company shall
not be prohibited by this covenant from agresing to any such variaion
or giving any such ficence or consent if to do 50 would not materially
and adversely affect the value (o the Bank for security purposes of such
Instalment. Cradit Agreament or such security or guaraniee and if 1o do
so wauld not aifect the validity or enforceability of such Instalment Credit
Agreement of such security or guarantee; or

(N enter ito any agreeinent wikh a financier, provider of money, creditor or
any other parly whatsoever (hereinafter called the “Financier”) which has
the econamic effect of, or an aconormic effect strnilar to that of, providing
security in respaect of or in connaction with the provision of finaince or
cradit by the Financier and which involves or may involve ona or more
of the following:

(iy sales, agreements for sale or transfers of any property or rights
whatsoever to the Financier; andfor

(i) sales, agreemenis for sale or fransfers actually or potentially on
behalf of the Financier to any third party whatsoever; and/or

(i) the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause

5 1 (F)iN;

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

"RESTRICTION

No disposition of the registered estate by the propristor of the registered estate or by the proprietor
of any registered charge is to be registered without a written consent signed by the proprietor for
the time being of the charge dated in favour of Lloyds Bank plc
referred to in the Charges Register.”

5.3 The Company represents and warrants to the Bank, and so that each such
representation and warranty shall be deemed to be repeated on each day during the
continuance of this security, that, except to the exient disclosed by the Company to the
Bank in writing prior to the date hereof:

{a) the Company has not made any election pursuant to paragraph 2 of
schedule 10 to the Value Added Tax Act 1894 in relation to or affecting
any part of the Charged Property;

{b) so far as the Company is aware after making due and careful enquiry
the charges contained in clause 4 do not infringe any intelleciual property
rights whether registered or unregistered whatsoever;

{c) no circumstances have occurred during the Company's ownership of any
freehold or leasehold property and, so far as the Company is aware after
making due and careful enquiry, no circumstances occurred before the
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Compaiiy's owinersiip of any freetiold or leasenold propeardy now owried
by the Company which bave fed or could dead 1o o compatent authorily or
athind party iaking any action or making A claim under any Lovironmental
Livwws (including ihe raguireiment io cleain up or remedy i any olhor way
any contaminated partt of the environmeni or ihe revocation, suspansion,
variation or non-renewal of any Environmental Licence) or which have led
or could lead to the Company having to fake action fo avert the possibility
ol any such action or claim;

(d) the Company is solkaly and benefivially infevestad in the Charged Propesty;
and
(@) no warning notice or restriction notice has haen served inrespect of any

Inierests in Securiies ownad (af law or in eduity) by the Company ander
or pursuant to Part 21A of the Companies Act 2006,

Tha Company shall not make or revoke such an election as is referred to in sub-clause
5.3(a) in relafion to any part of the Charged Property without the Bank's prior written
consent or unless the Bank requests the Company 1o do soin which case the Gompany
shall immeadiately make or revoke (as the case may be) such an election in relation to
any part of the Charged Properiy that the Bank considers appropriaie and give valid
hotification of it to H.M. Revenua and Customs,

The Company shall bear all costs of andfor pay to the Bank on demand all cosls of
and consent to or concuy in the entry of any registration, notice or memorandum on ainy
register in the United Kingdom or elsewhere (including without limitation any registration
urder Section 25 of the Trade Marks Act 1994) which the Bank may require in order {o
register or note any interest it may have in, to or under the Intellectual Property Rights
described (or any part thereof} and/or to restrict any dealings in, under or in connaction
with the Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all moral rights (being the
rights conferred by Chapter |V of the Copyright Designs and Patents Act 1988) which
may affect or relate to the Intellectual Property Rights as the Bank may require.

{(a) Sub-clause 5.1{a) shall not prevent the Company without such consent
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 Charged
Property in the ordinary course of the Company’s business and paying
the same into the Company’s account(s) with the Bank in accordance with
sub-clause 5.7(b) (and additionally, in the case of Non-Vesting Debts,
strictly in accordance with sub-clause 5.7(d)). Where the Bank makes a
payment at the request of tihe Company which is debited to any account
with the Bank which is for the time being in credit, the Bank shall be taken
to have given any necessary consent for the purposes of clause 5.1(a)
to such payment unless such payment was made as a rasult of some
mistake of fact on the part of the Bank;

{b) The Company shal pay into its account or accounts with the Bank the
proceads of the hook and other debts, monetary claims and choses in
action forming part of the Charged Property provided that the Bank shall
be deamed to receive the amounts owing to the Company referred to in
paragraph (b) of the Charged Property Fourthly described in sub-clause
4.1 pursuant to the fixed charge contained therein and not pursuant to the
fixed charge on freehold and leasehold property First described in that
sub-clause or as mortgages in possassion,
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6.2

Fhe Cormpany declares that all proceads received or obiained by ihe
Coinpany o on the Company’s betalf but which are noi so paid or
ansferred ndo that account or aceounis shall be receivad and held by

the: Company onirust for the Bank,

lrr e event that the Company entes into any debt purchase, invoice:
discouniing or other financing arrangermenis with the Bank relating o the
purchase of any debis of the Company ("Debt Durchase Agreement”) then
without prejudice to ihe generality of clause 5.7{b} the Company shall
give to its deblors or othar obligors (whose debis are the subject of and
referable o the Debl Purchase Agreement) such instiuctions as may be
reguired frorm tine 1o fime by the Bank to make payment of the proceads
of such debts diroctly into the account specitied by the Bank pursuant to
such Debt Purchase Agreemesnt or ofherwise specified it writing by the
Bank o the Company (the "Receivables Accound™). If any such debior
proceeds are for any reason remittad to and received by the Company,
the Company shall immediately upon receipt remit the identical cash or
other remittance or nstrument into the Receivables Account and pending
such remiliance hold the sarne on trust absolutely for the Bank, separate
from the Company's own monies. The Company acknowledges that any
balance standing to the credit of the Receivables Account shalibe held on
irust absolutely for the Bank and that it may not, without the prior written
consent of the Bank, withdraw any such monies from the Receivables
Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for deposit with the Bank
and the Bank during the continuance of this security shall be entitled to hold and retain
(unless held by a prior mortgagee at the date hereof and for as long as it remains the
prior mortgagee):

(a)
(b)

(c)

(b)

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

all stock and share certificates and documents of title relating to Interests
in Securities;

all documents evidencing the Instalment Credit Agreements, and any
securities and guarantees provided in relation thereto, and

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

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

following the giving of such instructions the Company shall procure the
registrar of such issuer to amend the issuer's register by entering the Bank
or its nominee pursuant to such transfer of title in place of the Company;
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7.2

7.3

7.4

7.5

() for ihesa purposes “instrc ator-frstriesi
“reslesvant systam” and Cos . ahi ;[| h,rwp e meani
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The Company shall ai any time if and when required by ihe Bank execuie and dediver to
the Bank or as the Bank shall diract such further legal or othar assigniments, mortgagas,
securities, charges, agreements or other legal documeriation aa the Bank shall veguire
of and on all or any of the Charged Property o secure payment of the Secured
Ubligations. Such assignments, mosigages, securities, charges, agreameanis or other
leagal documentaiion shall be prepared by or o behalf of the Bank at the cost of the
Company and shalt contain all such clauzes for the benefit of the Bank as the Banlcmay
tequire including withoot limitation, it so required by the Bank in the case of a morigage
or charge on any noohold of leaschold property, any such clavses as are contained
in any of the Bank's standard forms of morigage from fitme to time and, in the cass
of securities over honiahlo property, any such clauses as are contained in any of the
Bank's standard forms of standard securily frotn fime io fime.

The Company shall at any time if and when required by the Bank and at the Company's
cast give notice to such persong as the Bank may require of the charges herahy effected
and any such further lagal or other assignments, mortgages, secutities, charges,
agreements or other legal documentation and shall take, do or execute such steps,
acts, deeds, documents and things as the Bank may consider necessary or desirable
to give effect to and procure the perfeciion, of the security intended to be granted by
this Debenture or any such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentatior.

On each occasion that the Company acquires, or any nominee on the Company’s behalf
acquires, any property the titfle to which is registered or required to 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 duly and promptly registered (as
applicable) and in any event the Company shall procure that this Debenture is noted on
the register with an agreed notice and the Company shall apply for a restriction in the
terms referred to in sub-clause 5.2.

Without prejudice to the security hereby constituted the Bank may at any time (either
before or after demand has been made by the Bank for payment of the money hereby
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 aver the Charged Property Eleventhly described with immediate efiect into
a fixed charge as regards any of the Charged Property Eleventhly described specified
in the notice.

If, without the Bank’s prior written consent, any security comes into existence in favour
of a third party in relation to any part of the Charged Property Eleventhly described or if
any person carries out, or attempts to carry out, any enforcement or process (including
any distress, execution, taking of possessicon, forfeiture or sequestration) against any of
the Charged Property Eleventhly described, the floating charge over such property shall
automatically and instantly convert to, and have effect as, g fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remediss conferred on mortgagees by Section 101 of the Law of
Property Act 1925 shall apply to this Debenture but without the restriction imposed by
Seaction 103 of that Act and the statutory powers of leasing conferred on the Bank shall
be extended so as to authorise the Bank to lease and make arrangements for leases at a
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8.3

8.

9.

10.

promidim or othorwise and to accept surrenders of leasas and orant opiions as the Bank
shall think axpadiant and without the noad o obseive any of the provisions of Sactions
9 and 100 of the said Act,

The Banl in exercising its staiuiory power of sale, and any receiver appoinied by the
Fanlk in exercising his powsrs under this Debenture, shall be at libarty to sell at such
price and on such taras and condifions as it or he in its or his sole discretion thinks fif
and shall not he under any duty or obligation to obiain the best or any pariicular price,

Meither the Bank nor any such receiver shall ba liable fo ihe Company or any othar
person for any loss, damage, cost, expensa or liability which the Company or any such
person may suffer orincur as a direch orindirect resuli of the Bank exercising its statiiony
power of sale, as herehy variod or exiendad, or such receiver exercising nis powers
under this Debeniure.

liv favour of a puichasaer the Secured Obligations shall be decmed io have becoine
due on the day on which demand for paymeni thareof is made hy ihe Banld and the
statutory power of sale, as heraby varicd or exdended, shall be exercisabte from and
after that date, which date (without prejudice to the equitable right to radeem} shall he
the rademption date.

COMPANY'S POWERS OF LEASING AND LICENSING

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

(a) axercise the statuiory powers and any other powers of leasing, letting,
entering into agreements for leases or lettings and accepting or agreeing
to accept surrenders of leases; or

(b} part with possession of such property orgrant any lease, tenarcy, licence,
right or interest to ocoupy such property or any part thereof; or

(c) amend or confer upon any person any lease, tenancy, licence, right or
interest to occupy such property or any part thereof or grant any licence

or permission to assign, underlet or part with possession of such property
or any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS

OF & RECEIVER

101

At any time after the Bank shall have demanded payment of the Secured Obligations or
the Company shall have requested it to do so or an Insolvency Event shall have occurred
(upon the happening of which the security in this Debenture shall be immediately
enforceable) the Bank shall have power, in writing under the hand of any official of
the Bank authorised by the Bank from time to time or any person authorised by any
such official in writing, to appoint any person or persons as the Bank thinks fit to be
an administrator or joint administrators or several administrators or joint and several
administrators of the Company or alternatively a recsiver or joint receivers or several
receivers or joint and several receivers of the Charged Property to act, in the case of
twa or mare receivers, jointly, severally or jointly and severally in relation to any part of
the Charged Property and to the extent permitted by law similarly to remove any such
receiver and to appoint another or others in his place.
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0.2

0.3

Ii ihe Bank axcludes any part of the Chargad Prooeriy frorg iha apooindmeant of any
ianaiver, tho Bank may sunsoequently exdend thai appointineit (or that of apy receive
replacing such receiver) io such exclided pail of the Chargad Property.

Aqty such recaiver ab the cost of tne Company may, in the name of or on behali of the
Company or ai his opiion in the name of the Bank (but anly with the apecific approvalin
writing of the Bank) or atf his option in his own name (and in any case nolwithstanding
any administration or liquidation of the Company), do ar omit o do anyihing which ihe
Company could do or omit io do and (in addition) may exercize all or any of the powers
specified in Bchedule T io fhe Insolvency Act 1986 (notwithstanding thai such receiver
may not ba an adminisirative receiver)y and in pariicular {(bud without prejudice o he
generality of tha foregoing) any such recaiver may:

(2) deal wiih, take possession of, collect and gei in any of the Charged
Froperty;
(b) carry on, manage, develop ordiversify or concur in carrying on, managing,

developing or diversifying any business of the Company or any part
thereot and for any of those purposes receive, relain and use any
proceads, books and records of such business and cany oul or complete
{with or without modification) on any of the Charged Property any works
of demolition, building, repair, construction, furnishing or any project or
developmeni in which the Company was engaged,

{c) raise or borrow any monegy from or incur any other liability to the Bank
or any other person and on such terms as to intarest 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 on the Charged Property ranking either in priority to or
pari passu with or after the security hereby created,;

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

(e) carry any sale, exchange, realisation, disposal, lease, tenancy or
surrender of the Charged Property into effect by conveying, transferring,
assigning, leasing, letting, surrendering or accepting surrenders in the
name and on behalf of the Company (or other the estate owner) and so
that covenants and contractual obligations may be granted in the name
of and so as to bind the Company {or other the estate owner) so far as
such receiver may consider it rnecessary, appropriate or expedient for
the exercise of the powers conferred by this Debenture so to do. Any
such sale, exchange, realisation, disposal, lease or tenancy may be for
cash, debentures or other abligations, shares, stock or other valuable
consideration and may be payable in a lump sum or by instalmerils
spread over such pericd as such receiver shall think fit and so that
any consideration received or receivable shall forthwith be and become
charged with the payment of the Secured Obligations. Plant, machinery
and other fixtures may be severad and sold separately from the premises
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(k)

conlaining therm without ihe consont of the Company being obiained

N N P
thareio;

obtain (hy weay of applicaiion or otherwise) any approval, permission,
nonsent and licence (including any nvironental Licence, planning
petmission and building regulation approval), enier into and perform
conitacts and arrangemeants, purchase materials and incur any type of
ebligation;

(i) promote the formation of a subsidiary or subsidiares of the Cornpany
with & view to such subsidiary or subsidiznies purchasing, leasing,
licensing or otherwise acouiring interests in or the use of the Charged
Properiy or with 2 view 1o such subsidiary or subsidiaries engaging
employeas airproviding management or other services in connection
therewith or for any other purpose or funciion which riay be regarded
as necessary or appropriate by such receiver from time to time;

(iy amange for such subsidiary or subsidiaries fo trade or cease o irade
as such receiver may think fit from time io time; and

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

take any proceedings in relation to the Charged Property in the name
of the Company or otherwise as may seem expedient including (without
prejudice to the generality of the foregoing) proceedings for the collection
of rent in arrears at the date of his appointment,

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

make and effect all repairs to and renewals and improvements of the
Company's plant, machinery and effects and insure the Charged Property
and/or maintain or renew any insurances of the same on such terms as
such receiver shall think fit or as the Bank may direct;

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

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

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

cause the Company {o grant such powers of attorney or appoint agents
as such receiver may from time to time think expedient;
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0.4

10.5

10.6

10.7

10.8

10.9

{0} do all such things as may be thouaght necessaiy ior the manageament of
e Charged Propaiiy and the alfairs and business of the Company;

i

(12) grant, vary ond release easemonis and othor rights over frechold
and leasehold propeily of the Compainy and impose, viny o el
covenanis affecting such properiy and agree that such propery may be
Subxecl 1O any edsernaris or covernanis,

i

A0

{c1) purchase any freehold and leasehald propariios and other capital asseis if
such receiver considers it woutld be conducive o realisation of the Bank's
secuiity to do so; and

(i do all such other acts and things as may from lime to lime be considerad
by such receiver to be incidental or conducive io any of the malters or
powears aioresaid or otherwise incidental or conducive to the realisation
of the Bank’s security or the exercise of his functions as receiver.

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

{a) first in payment of his remuneration and the costs of realisation including
all costs and expenses of or incidental o any exercise of any power
hereby conferred,

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

(c) thirdly in or towards satisfaction of the Secured Obligations.

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

Any such receiver shall be entitled to remuneration for his services and the services of
his firm at a rate or rates or in an amount or amounts as may from time to time be agreed
between the Bank and such receiver or {in default of agreement) as may be appropriate
to the work and responsibilities involved upon the basis of charging from time to time
adopted by such receiver in accordance with the current practice of such receiver or
his firm and without in either such case being limited by the maximum rate specified in
Section 109(6) of the LLaw of Property Act 1925,

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

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

(a) If any person takes {or threatens to take) any steps to enforce any security
which ranks before or equal to any part of this security in retation to any
part of the Charged Property, the Bank or such receiver (in respect of
such Charged Properiy} may at any time redeem any part of that person's
security or 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
incidental to the transaction incurred by the Bank or any such receiver
shall be secured hereby and shall bear interest computed and payable
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11.3

114

2.

as orovided i clanses 2 and 3 from the date of tho same having baen
expondad,

(I} The Bailk and such recaiven may soiile and pass ihe accounis of any
person entitked o any security which ranks before or equal io any part of
this securiiy in redation to any pait of the Chargad FProperty. Any account
s0 settled and passed shall be conclusive and binding on the Company.

It the Bank shall appoint rmore than one receiver the powers given (o a receiver heieby

and by siatute shall ha exercisable by all or any one or more of such racaivers and any

referanca in this Debanture o “receiver” shall be consiruad accordingly.

PROTECTION OF THIRD PARTITS

Mo person {each a “Third Party”, including any insurer, assurer, purchaser or securiiy

holder) dealing with the Bank or any receiver appointed by it or their respeciive

ermployeas and agenis need enduirs:

(a) whether any right, exercised or purported o be exercised by the Bank,
such recoiver or their respoctive employeas and agenis has hacome
exarcisable; or

(b) whether any of the Secured Ohligations are due or remain outsianding; or
() as 1o the propriety or regularity of anything done (including any sale,

dealing or application of money paid, raised or borrowed) by the Bank,
such receiver or their respective employees and agenis.

Each of those things shall (as between that Third Party on the one hand and the Banlk
or any receiver appoinied by it or their respective employees and agents on the other
hand) be deemed to be exercisable, due, outstanding, proper, regufar and within the
terms of this Debenture (as the case may be) and to be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986
apply to each Third Party.

The Bank, any receiver appointed by it and their respective employees and agents may
give receipts to any Third Party. The Company agrees that each receipt shall be an
absolute and conclusive discharge to such Third Party and shall relieve such Third Party
of any obligations to see to the application of any assets paid or transferred to or by the
direction of the Bank, such receiver, employes or agent.

COVENANTS
The Company shall:

{a) conduct and carry on its business in a proper and effictent manner and
not make any substantial alteration in the nature of or mode of conduct
of that business;

(b) within such period as is allowed by law for the delivering of such
accounts to the Registrar of Companies, furnish to the Bank a balance
sheet and profit and loss account complying with all applicable laws,
regulations and accounting standards and showing a true and fair view
of the Company's profits and losses for the relevant financial year and
the state of affairs of the Company as at the date to which they are
made up, audited and reported upon by an accountant approved by
the Bank and also from time to time such other information about the
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(f)

sasais and liabilities of the

Company {ineluding informatiorn abouk the ;
Conpanyy as the Bankomay reasonably reguire;

mainiain at all firnes the aggregate value of the Company’s good

haok dabis A cash in anag as appearing e Gompany's books
and investmants quoted on any recognisaed stock exchange and its
marketable stock-in-irade (taken at cosi or market price whichever
may be ihe fower according 1o tha hest estimate that can be formed
without it being necessary (o take stock for the purpose) at such sum
{if any) as the Bank may from time to time require by not less than one
maonth's notice in writing io the Company (and in the absence of such
notification from the Bank at a surn which s ab least lwice the Securad
Obligaiions). On such dates (if any) in every year as may from iime

to time be required by ihe Bank the Company shall obtain and furnish
o the Bank a certiticate showing ihe said aggregate valie together
with details of any amounts payable by the Company and ouistanding
which under Sections 175 and 386 of the Insolvency Act 1966 or under
any ather statuie would in the event of the liquidation of the Company
constitute preferential debts. Such ceriificate shall be signed by the
Managing Direcior of the Company for the limea being or any other
Director of the Company acceplable io the Bank, For the purposes of
this sub-clause there shall be disregarded:

(iY any siock-in-rade the properiy in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithsianding that the same may be in the possession,
order ar disposition of the Company; and

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

maintain at all times the aggregate value of the amounts remaining to
be paid under the Approved Instalment Credit Agreements (excluding
those Approved 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 month's notice in writing to
the Company and on such dates (if any) in every year as may from time to
time be required by the Bank the Company shall obtain from the Managing
Director of the Company for the tima baing or any other Diractor of the
Company acceptable o the Bank and furnish to the Bank a certificate
showing the said aggregate value {including a full explanation as to how
that value was calculated);

not (except with the prior consent in writing under the hand of an official
of the Bank and then only on such terms and conditions as the Bank
may specify) sever or ramove from the Charged Property First described
any frade or other fixtures, fixed plant and machinery for the time being
thereon except for the purpese of renewing or replacing the same by trade
or other fixtures or fixed plant and machinery of equal or greater value;

(it comply with all covenants, restrictions, requirements, provisions,
regulations and conditions affecting the Charged Property (including
the use or enjoyment of it); and

{(iiy fully and punctually perform each obligation on the Company in
relation to any security in favour of a third party affecting any part
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of the Gharged Froperty and, if the Banlk so requests, the Carapany
stall immaodiaiely prodnca to the Bank evidencs of such nerformance
(including a receipi for any paymeani mado by iho Coimnpany),

comply with all relevant licencas, cansenis, parmissions and condiiions
from fime to tine gianiod orimposed by the Planning Acte and not without
the prior written consent of the Bank given any undertaking to or enter into
any agreameant with any relevant planning authority affeciing the Charged
Froperty First described,

torthwith upon receipt of any permission, notice, order, proposal or
recommandation given ov issuad by any compaetent planning authoiity to
the owner or occupier of the Charged Property First describad or any
nofice under Section 1486 of the Law of Property Act 1925 or otherwise
from any superior landlord of the Charged Property First described
forward the same of a tiue copy thareof (o the Bank;

not make or consent to the making of any application for planning
permission or any other application under the Planning Acts alfecting the
Charged Property First described unless either the Bank has consented
in writing to such application being rmade or a copy of the proposed
application has been sent to the Bank at least one month before the daie
aof the application and the Bank has raised no objection to the making of
the application;

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

not fake or knowingly fail o take any action which does or might
reasonably be expected to afiect adversely any registration of the
Inteliectual Property Rights;

maintain and defend the Intellectual Property Rights at all times (including
without limitation by paying at the Company’'s expense all recording
and renewal fees) and taking all action reasonably necessary to defend
such Intellectual Property Rights against any action, claim or proceeding
brought or threatened by any third party and to stop infringements thereof
by any third party;

not abandon or cancel or authorise any third party {o do any act which
would or 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 by its omission would have that effect or
character;

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

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

not (without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without limitation
any expenses in carrying out a planning permission unless a copy of

Page: 22 of 38







13.2

(u)

iher relevant planning perinission has baen sent o he Banlal least one
anih bators tha date of commoncemeant of auch dovelopmeant and the
Bank has raised no abjeciion io such devalopment);

niof (withowd the prior written consent of the Bank) redeam or purchase s
own shares or pay an abnormal amount by way of dividend,

notify the Bank immeadiately on the occurrence of an Insolvency Lveni;

it arty nolice {(whether agreed or unilateral) is regisiered against the
title of all or part of the Charged Propeily st described in sub-clause
A1, give to the Bank full pariiculars of the circumstances relating to
such registration and, it suck notice shall have been ragisterad in order
io protect a purporied interest the creation of which is conirary (o the
obligations of the Company under this Debenture, immediately al the
Company's expense ke such steps as the Banlk requires o ensure that
the natice is withdrawn or cancelled;

raspond promptly (and in any event witkiin the iime roeguired by w) to any
reguest for information or notice served on it under or pursuant fo Part
21A of the Companies Act 2006; and

prompily upon receipt provide to the Bank a copy of any warning hotice or
rastriction notice served on it under Part 21A of the Companias Act 2006.

REPAIR AND INSURANCE

The Company shall:

(a)
(b)
(c)

(d)

keep all buildings and fixtures hereby charged in a good state of repair;
keep all ptant and machinery in good working order and condition;

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

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

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

If default shall at any time be made by the Company in keeping its
buildings and fixtures 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 or in paying any rent or other outgoings or
dilapidations or in producing to the Bank any such policy or receipt, it shall
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13.4

13.5

14.

Ll

b Taweiud for, i not obligatory on, the Bank o rapaiv and inaintain ihe
same with powen to enter any of the Company’s propaiiy for that pursose
of fo pay such rent or other outgoings o dilapidations or to eifect or renew
any such nsuwrancs as aforasaid ao e Banloshall thivd i and iy suin
oF siings =0 expanded by the Bank shall be repayable by the Compaiy
o the Bank on demand together with interest computed and payable as
provided in clauses 2 and 3 from the date of paymeni by the Bank as
sioresaid and, pending repayment, shall be securad heraby.

(b) All maney which may al any time be recaived or recaivable under @iy
such insurance or any other insurance covering any of the propesiy and
eifects of the Company against such visks as aforesaid shall be held
iiv trusi for the Banlk and (ai the Bank's option) the Company shall pay
such monay o the Bank or shali apply the same in replacing, restoring or
reinstating the property destroyed or damaged.

The Compaiiy authorises the Bank in the Company’s name and on the Cornpainy’s behalf
io make any claim against the insurer under any part of any insurance policy and to
admit, cormpromise or setile such claim or any liability relating to any such claim or any
potential claim.

The Company also authorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give a good
discharge 1o the insurer in respeact of such amounts.

Any sum paid by the Bank o the lessor of any lease under which the Charged Property
First described in sub-clause 4.1 is held {or under any superior lease) in settlement of
any claim made by the lessor for any rent or other outgoings or dilapidaiions reserved or
payable or alleged to be reserved or payable under the lease shall be deemed to be a
payment properly made under clause 13.2(a) (whether or not actually due to the lessor
and whether or not disputed by the Company) provided that such payment was made
by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the
security hersby created.

ENVIRONMENTAL OBLIGATIONS
The Company shall:

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

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

(c) notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental
Law or the terms and conditions of any Envirenmental Licence which
may have a material adverse effect on the market value of the Charged
Property or on the Company’s business and shall forthwith take such
steps as the Bank may direct to remedy and/or cease the continuation of
any such alleged breach;
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(S8

i

(¢1) propily pay all fees and oiher charges in rospact of any Environmenial
Ficence applicable w iha Charged Propaity and e the Coimpany's
hustinass,

() torihnwith noiidy the Bank of the receipi of and the conienis of any notices o
other communication varying or suspending any Fivironmenial Licance
refating to the Charged Properly and to the Company's business and
forthwith take such steps as the Bank may direct to reinstate in full force
and effect any knvironmenial Licence so varied ar suspended;

(N forthwith supply the Bank with copias of any environmental reporis, audits
of studies undertaken in relation to the Charged Propery and to the
Cornpany's business, and

{c)) pay on demand the costs and expenses (including Valug Added Tax)
incuired by the Bank in commissioning environmental audits (which the
Bank shall be eniiiled w0 do whenever it thinks fit) and shall perrit the
Bank and its agents full and free access io all the frechold and leasehold
property of the Company for ithe purposes of such environmental audits.
(Such costs and expenses shall bear interest from the date of demand
computed and payable as provided in clauses 2 and 3, and pending
payment shall be secured hareby.)

IMSTALMENT CREDIT AGREEMENTS

The Company hereby exprassly warrants, represents and undertakes in relation to each
Approved Instalment Credit Agreement, as and when the same is deposited with the
Ban;

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

{b) that any deposit or advance payment as the case may be shown as paid
under such Approved Instalment Credit Agreement has in fact been paid
in the manner therein stated;

fch that {except where otherwise agreed) the sum stated in such Approved
Instalment Credit Agreement (or in the schedule accompanying such
Approved Instalment Credit Agreement) as outstanding in respect of such
Approved Instalment Credit Agreement, is in fact outstanding at such
date;

(d) that the particulars of any person providing any security or guaraniee
and of any assets secured appearing in any such Approved Instalment
Credit Agreement are correct in every respect and that such assets are
in existence;

(e) that save as otherwise notified the Company is not aware of any
proceedings brought against it or threatened or contemplated in respect
of any representation, breach of condition, breach of warranty or other
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8.2

18.

(i)

axpress of implicd ferm contained i any Aporoved nstalment Cradii
Adraeinant;

iri any cuse whare e debior or hiver undaer an Approved Insialinaid Cradit
Agrearnaent is by siailte given the righi to cancel the Approved Insialment
Credit Agreement, that the statutory pariod of cancedlation has expired
without the right having been exarcised,

that (save as disclosed in wiling 0 the Bank) no agreament has
been enterad info, varying the forins of the Approved Instalment Cradit
Agreament or aily sacurily or guaraniee provided in relaiion o if;

thai  all documents constituting  the  Approved  Instalment Cradit
Agreement and any security or guaraniee provided in relalion to if and
all deeds and docurmeants of title connecied therewiin have been or are
deposited with the Bank; and

that the Company has no knowladge of any fact which would or mighi
prejudice or affect any vight, power or ability of the Bank or any receiver
appointed by it to enforce such Approved Instalment Credit Agreoment or
any security or guarantee provided in relation to it or any term or terms
thereof.

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

The Company furiher agrees that it shall;

(a)

(if it carries on a consumer credit business or a consumer hire business
as defined by the Consumer Credit Act 1974 or the Financial Services
Markets Act 2000) obtain and at all times maintain Financial Conduct
Authority {("FCA") authorisation or permission for the applicable consurmer
credit lending activities, where appropriate covering the canvassing off
frade premises of borrower-lender-supplier agreements and consumer
hire agreements, and will advise the Bank forthwith should it receive
notice from the FCA that it is minded to refuse any application for the
grant or renaewal of such authorisation or permission or that he is minded
to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant
times maintains (if required by law so to do) FCA authorisation or
permission for credit-broking activilies, where appropriate covering the
canvassing off trade premises of borrower-lender-supplier agreaments
and consumer hire agreements, and shall advise the Bank forthwith
should it come to the Company’s attention that such FCA authorisation
or permission was not at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Cempany shall:

(a)

where any of the Charged Propenriy First described in sub-cfause 4.1 is
held under a lease:

(i) notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter 1V of Part | of the
l.easehold Reform, Housing and Urban Development Act 1993 and
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(b)

(i}

(iii)

(v)

arovide a copy of the schema dead as approvad by ihe relevant
fenschold vatuation fribunal;

nolily the Bank befors axercising (whather individually or colleciively
with others) any right conferred upon the Company in relation io the
property by Enfranchising Legislaiion and supply to the Bank such
information as it may reasonably reqguire in relation io the exercise
of such right;

not without the orior wriiten conzent of the Bank, agree the ferms of
any new lease of the propearty (with or withoui any fuither properiy)
to be granted to the Comnmpany pursuant o any Fofranchising
Legislaiion or oiharwisg,

it as aresull of the exefcise of any rghts conferrad by Enfranchising
Legisiation or otherwise the freehold interest andfor any intermedizie
revarsionary interest in the property becomes vesied in a third party
on behalf of the Company (with of without others), forthwith supply to
the Bank particulars of such third party and (where such third paily
is a body corporate) details of any shares therein 1o be issued io the
Company and deliver the share ceriificate in respect thereof io the
Bank when received; and

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

whare any of the Charged Property First described in sub-clause 4.1 or
any part of it is or {without prejudice to clause 9) becomes subject to any
tenancy:

(B

(i)

(iii)

(iv)

forthwith notify the Bank on receipt of (and provide to the Bank a
copy of) any notices received from any tenant of the proparty or any
part of it pursuant to the provisions of any Enfranchising Legislation;

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

serve such notices in such form and take such other steps as the
Barnk may reasonably require following the exercise by any ienant
of the property or any part of it of any rights arising under any
Enfranchising Legislation;

not enter into any agreement to grant a new leass to any tenant
of the property or any part of it pursuant to or in consequence of
the operation of any Enfranchising Legislation unless the Bank has
consanted in writing thereto; and

not enter into any agreement pursuant to or in consequence of
the operation of any Enfranchising Legislation to transfer to any
person or persons the Company's interest in the property subject to
the security horeby created unless the Bank has consent in writin
thereto and (if such consent be given or be deemed to be given
as hereinafter provided) to provide to the Bank such information in
respect of any such transfer and its terms (including the identity of
the transferees) as the Bank may reasonably require.
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17.1

17.2

18.
18.1

Frovided that in all cases in this subclagse () wheaie the Bank's consent in
wiiting is raculived hetore the Cormpany may ake lurther action the Banik’s
consei fo such action snall be deamed o be granted i the Banl has

E any objection o such acion within on
e relevant reguast (o he Danlcfor such consant. The Company mosi ai
all ftmes use iis basi sndeavours (and at no cosi o e Bank) o obiain
the maximum compensation permitied undar the relevant Eniranchising

Legislation frora any person or persens exercising any rights under such
legislation.

POWER OF AT TORNEY

fohin of the date of

For the purposa of securing the paymeant of the Secured Obligations and for securing any
proprietary intevest which the Bank has in any of the Charged Froparty, the Company
irrevocably appoints ihe Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appointed under this Debenture (the “Attorney”)
joinily and also severally io be the Company’s true and lawiul aiforney. For the purposes
asforesaid the Aitorney shall have the right o do anyihing which the Company may
lawiully do and all the rights and powers which may lawfully be given to an attorney
including, withoui prejudice to the generality of the foregoing:
(a) the right to do anything to procure or carry out the performance of the
Company's obligations under this Debenture and anything to facilitate the
axarcise of the Bank's rights under this Debeniure;

(h) the right to act in the name of the Company;

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

{(d) the right to sign, execute, seal, deliver and otherwise perfect:

(i) any documents or instruments which the Bank or any receiver may
require for perfacting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

(i) any further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purported to be dane by the
Attorney.

INDEMMNITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by it
and their respective employees and agents (as a separate covenant with each such
person indemnified) against:

(a) all existing and future rents, rates, taxes, duties, charges, assessments
and outgoings now or at any time payable in respect of the Charged
Property or by the owner or occupier thereof; and

(M all costs, claims, demands, expenses, charges, assessments,
impositions, fines and sums and the consequences of any proceedings
or prosecutions arising directly or indirectly from or in connection with any
braach by the Company of any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of

capital or revenue and even though of a wholly novel character. If any such sums shall

be paid by the 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

Page: 28 of 38







18.2

18.3

19.

20.
20.1

ms providad in clauses 2 and 3 from the lme or respective imas of the sames baviag
haon paid or inclired and, panding paymeni, shall he sacured herchy, bui the Banl
staall nof B dewcimead o have akan possession of the CGharged Properly by reason of
such pavmenit.

The Company heicby agreas o indemaily the Banl and any receiver appoiniad by it and
their respactive employeas and agants (a8 a separate covenan with each such parson
indemnified) against all loss incurred in connection with:

{2) any staterment made by the Compary or on the Cormpany’s behalt in
connaction with this Rebeniuie or the business of the Corpany beaing
uritrue o misleading,

{h) the Bank entering into any ebligation with any person (wheather or not ihe
Company) at the requesi of the Company {or any person purporing (o
ba the Gompany),

(c) any actual or proposed amendmeani, supplement, waiver, consent or
release in relation 1o this Debenture;

{) any stamping or registration of this Debeniure or the securily constituted
by it; and

(e) any failure to register this Debenture in respect of any Charged Property
wherea such registration is required in order to preserve the eliectiveness
or priority of the security craated by this Debenture,

whether or not any fault {including negligence) can be attributed to the Bank or any
receiver appointed by it or their respective employeess and agenits.

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

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

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

{c) there is a prohibition against an indemnity extending to that loss under
any law relating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mortgage, security, charge
or ather interest affecting the Charged Property the Bank may open a new account. If
the Bank does not opan a new account it shall nevertheless be treated as if it had done
s0 at the time when it received such notice and as from that time all payments made to
the Bank in respact of any of the Secured Obligations shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount of
the Secured Obligations owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatscever 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 before as after any demand
under this Debenture or otherwise) to:
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20.2

20.3

21.
21.1

21.2

(1) cariibing or consolidate all or Ay of e then existing accounis (ncluding
aeconnts in the nanie of the Dol with any desigination wivicn includes
all o any part of the nanie of the Compary )y and Gabilities o the Bank of
e Gormipany; and/on

() set oft or transfer any sum o swins standing o the credit of any one
or more of such accounts (wheiher subject to notice or resiriction on
availability or not and whether denominated in Sterding or in any ofher
cUrrency or currancy unit) i or towards satistaction of any of the liabilities
of the Company 1o the Bank on any other account or in any otiwer respact,

whether such liabiliies be actual, contingent, piimary, collateral, several or ol and
whether as principal or surety,

I the case of all accounts (whether denominaied in Sterling or in any other currency
or aurrency unit) the Bank may at its sole discretion, and with or without notice o
the Company, elect 1o convert all or any of the sum or sums standing o the credit
of any such account or accounis (in whole or in part) inte the currency or currercy
unit or the currencies or currency units of the whole or any parl of the Secured
Obligations (deducting from the proceeds of the conversion any currency premium or
other expense). The Bank inay take any such action as may be necessary for this
purpose, including without limitation opening additional accounts. The rate of exchange
shall be the Bank's spot raie 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 Londoen on the date that
the Bank exercises its rights of conversion under this Debenture.

The Bank shall not be under any obligation to repay the deposits and credit balances
referrad to in paragraph (a) of the Charged Property Fourthly described in sub-clause
4.1 or the balance on any Receivables Account representing the proceeds of any Mon-
Vesting Debts until the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall be deemed to have been
sufficiently given or made if sent to the Company:

(a) by hand or prepaid letter post to its registered office or its address stated
herein or its address last known to the Bank; or

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

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

{a) at the time of delivery to the address referred to in sub-clause 21.1(a),
if sent by hand;

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

{c) at the time of transmission, if sent by facsimile (and a facsimile shall be
deemed to have been transmitted if it appears to the sender to have been
transmitted from a machine which is apparently in working order); or
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213

214

23.
23.1

23.2

23.3

234

(cl) of the asity of 72 hours from ine tima of despatch in any other case,

Senvice of any claim form may be made on the Corpany i the manner described in
sub-clavse 21.1(a), i he evant of a claim Being issued in orelation @ this Debantie,
and shiall be deemed 1o constituis good service,

Any notice or cormmunication required to be served by the Carnpany on the Bank under
the lerms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery io the Bank at the Pank's address stated herein (or at such other address as
may be notified in writing by the Bank o the Cormpany for this purpose) and will he
effeciive only when actually received by the Banle Any nofica or cormmunication must
also he marked for the atiention of such ofiicial (if any) as the Banl may for the ime
baing have notified to the Company in writing.

CURRENLCY CONYERBION

The Bank may ai its sole diseretion, and with or without nofice o the Gompany, elet
to convert all ar any pari of any surn received by the Bank pursuant io this Debenlure
(in whole or in part) into the cuirency or cutrency Wnit or clrencies or currency units of
the whole or any part of the Secured Obligations (deduciing from the proceeds of the
conversion any currency premium or other expensea) and the rate of exchange shall be
the Bank’s spot rate for selling the currency or currency unit or currencies or curvency
units of the Secured Obligations or relevant part thereof for the currency or currency uriit
of the sum received by the Bank under this Debenture at or about 11.00 am in London
on the date that the Bank exercises its right of conversion under this Debenture. The
Bank may take any such action as may be necessary for this purpose, including without
limitation opening additional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is
denominated is, is due to be or has bean converted into the euro or any other currency as
a result of a change in law or by agreement between the Bank and the relsvant obligor,
then the Bank may in its sole discretion direct that all or any of the Secured Obligations
shall be paid in the euro or such other currency or in any currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment
made by the Company under this Debenture or any money received by the Bank
under any guarantee, indemnity or third party security or from any liquidator, receiver
or administrator of the Campany or from the proceeds of realisation of the Charged
Property ar any part thereof to such part or parts of the Secured Obligations (or as the
Bank may otherwise be entitled to apply, allocate or appropriate such money) as the
Bank may in its sole discretion thirk fit to the entire exclusion of any right of the Company
to do so.

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

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the
Bank (on a full and unqualified indemnity basis) ali 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:
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24,
241

24.2

24.3

25.
25.1

25.2

26.

() in connection with any applicaiion under Pait 1l of the Insolvency Act
(386G,

) i1 defending proceadings brought by aiy thicd pariy inpuegning ihe
Bank’s title io this secwiily or the anforcement or exarcise of ihe rights
and remedies of the Bank or of such raceiver or receivers under this
NDebaniure; and

{c) (in the case of the Banlconly} in connection wiih effeciing any
appointment of any 1eceiver or administrator or in dealing with aiy
appointment. of, or notice of intention or application to appoini, any
racaiver o adiministrator by any party including the Company and without
prejudice to any other right or process of recovering such cosis;

and all such costs shall bear interest frorm the date such costs weie incurred o sufferad
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be
securad hereby.

All costs awaided to the Bank or agreed fo be paid to the Banl in any proceedings
brought by the Company againsi the Bank shall bear interest irom the date of such
award or agreement compuied and payable as provided in clauses 2 and 3 and, pending
payment, shall be secured hereby.

NON-MERGER, ETGC.

Nothing herein contained shall operale so as to merge or otherwise prejudice or affect
any bill, note, guaranice, mortgage or other security or any contractual or other right
which the Bank may at any lime have for the Secured Obligations or any right or remedy
of the Bank thereunder. Any receipt, release or discharge of the securily provided
by or of any liability arising under this Debenture shall not release or discharge the
Company from any liability to the Bank for the same or any other money which may exist
independently of this Debenture, nor shall it release or discharge the Company from any
liability to the Bank under clauses 18 or 23.

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

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

TRANSFERS BY THE BANK OR THE COMPANY

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

The Company shall not assign or transfer any of the Company’s rights or obligations
under this Debenture or enter into any transaction or arrangement which would resuit in
any of those rights or obligations passing fo or being held in trust for or for the benefit
of another person.

PARTIAL INVALIDITY
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28,

29,

ach of the provisions in this Dabenture shall be severabla and distinet o one anoiher
and iF 2l Ay time any one o o of such piovisions is o becomes ivalid, illegal or
unenforcaable, the validity, legality and enforcaability of the remaining provisions heraot
shall not i any way be affocied or impaired thorehy,

BESTRICTION OB LIABIITY THE BANK

Fxcept o the extent that any such exclusion is prohibited or rendered invalid by law,
neither the Bank nor any receiver appointad by it nor thair respective employaes and
agents shall:

(a) be liable to account s & inortgages in possassion for any sums other
e actual receipis,

(b) be liable for any loss upon realisation of, or for any action, neglect or
defauli of any nature whaisoever in conneciion with, any paet of the
Charged Properly for which a morigagee in possession might as such
otherwise be liable;

(c) be under any duty of care or other obligation of whaisoever description to
the Company in relation to or in connection with the exercise of any right
conferred upon the Bank, any receiver appoinied by it and their respective
employees and agents; or

{d) he under any liahility to the Company as a result of, or in consequence of
the exercise, or atteinpted or purported exercise of, of failure to exercise,
any of their respactive rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {(save for
manifest error) be binding and conclusive on the Company in any legal proceedings both
in relation to the existence of the liability and as to the amount theresof.

NO RELIANCE OM THE BANK

(a) The Company acknowledges to and agrees with the Bank that, in entering
into this Debenture and incurring the Securad Obligations:

(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 liability to the Company if the Company
has in fact so done;

(iiy the Company has rmade, independently of the Bank, the Company’s
own assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have no liability to the Company if the
Company has not in fact so done; and

(i) there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on behalf of tha
pank and the Company.

(s)] The Company agrees with the Bank that the Bank did not have prior to

the date of this Debenture, does not have and will not have any duty to
the Company:
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30.1

30.2

30.3

30.4

30.5

30.6

30.7

30.8

(i) invespect of the apolicaiion by the Company of the monay heraby
seGUiod;

(i) inrespact of ihe sffeciiveness, appropiiatenass or adequacy of e
securily consiituiad by this Debenbue or of any oihar secndiy o ihis
Securad Oblicaiions; or

(i)Y 1o preserve the goodwill of any business carried on by the Cormpany
by ruinning, or procuring the running of, such business or othenwise,
aithar before or after the enforcement of this Debenture.

{c) The Company agreas with the Banl for itsell and as trustee for iis officials,
amplovees and agents that neither the Bank nor its officials, employees
or agents shall have any liability to the Company in respect of any act or
omission by the Bank, iis ofticials, employaes or agenis done or made
in good faith.

MISCELLANEOULS

Any amendment of or supplement to any part of this Debenture shall only be effeciive
and hinding on the Bank and the Company if made in wiiting and signed by both the
Ranlk and tha Company. References o “this security”, or to "this Debenture” include
gach such amendment and supplement.

The Company and the Bank shall from time to iime amend the provisions of this
Debenture if the Bank notifies the Company that any amendments are required (o ensure
that this Debeniure reflects the market practice pravailing at the relevant time following
the introduction or extension of economic and monetary union and/or the euro in all or
any part of the European Unior.

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

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

For the purpose of exercising, assigning or transferring its rights under this Debenture,
the Bank may disclose to any person any information relating to the Company which
the Bank has at any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the
Law of Property Act 1925 shall not apply to this Debenture or any further or other security
antered intc pursuant to this Debenture.

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

if (but for this sub-clause) any company which has issued any Securities would by virtue
of this Debenture be a "subsidiary undertaking” (as defined by the Companies Act 2006
or the Companies Act 2006) or “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 only
exercise any voting rights in relation to such Securities (and any other rights which are
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30.9

30.10

0.1

3012
3.
31.1

31.2

charged o the Bank pursuani ioihis Debanture and which are relevant ior iha purposes
i the definitions of subsidiary underiaking and associated underiaking) in acoordance
with the Cormpany's instructions and in the Compainy's inferest, except where the Bank
olsing such righis for the pupose of preseiving the valus of tho
ek ar for ife purposa of realisiing such security,

o s aoimings is o
security hereby ore

Fhe Bank shalt ba sniifled o debil any account for the time being of the Cormpany with
tha Bank with any surm due to ihe Banl under this Dehbantures,

Unless and until the Bank shall have made demand for payment of the Secured
Obligations or one of the other events mentioned in sub clause 10,1 shall have ocelirad,
ihe Bank shiall not be entitled (except for the purposes mentioned in sub-clauses 12(j),
14.2(a) and 14{g)) to enier upon the Company’s freehold or leasehold or heritable
proparty or to obtain possession thereof,

Fach ierm in any documeni relating to the Company's obligations io the Bank is, to the
extont not set out in or otherwise incorporatad into this Debeaniure, incorporated into ihis
Debenture in so far as is necessary o conmply with section 2 of the Law of Properly
(Misceltaneous Provisions) Act 1989 but, except whera stated otherwise, if there 15 any
conflict between thai term and any other term of this Debeniure, that other termn will
prevail.

T'his document shall at all tirmes be the property of the Bank.

LAW AND JURISDICTION

This Debenture and any dispute (whether contractual or non-contractual, 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 be governed by and
consirued in accordance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive
jurisdiction over any Dispute. Nothing in this clause shall limit the right of the Bank to
take proceedings against the Company in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrentiy or not, to the extent
permitted by the law of such other jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have
delivered it upon its being dated.
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(Regisierad Land)
Fagisterad st MM Land

Hiomises at Adininisiradive Airan Legisiny under Titls Mo
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Use this axecuiion clausa i he Company is o execuie acting by only one divocion

i the presencs of:

(narna)

T {signature)

Withess:

Address:

Ocoeupation:

Solrcatgr
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FARCUTED as a doad oy

NE. NOT TO 8E USED FOR REGISTERED CHARD RS

as atiormey for and on bahalf of
LLOYDS BANK IPLC in the prosencs of!

BETWEEN L1.OYDS BANK PLC (herainafier
called the "Bank”) of the one part and within
named Company (herainaiter called the
“Corrpany™) of the other pari.

WITNESSIES that the Rank HEREBY
RELEASES unio the Company ALL the
Charged Property (as defined within) TO
HOLD the same unto the Company freed and
discharged from the within written Debenture
and all principal money; interest, clairms and
demands whatsoever thereunder.

EXECUTED as a deed by

PROVIDER THAT ithis release shall not
discharge the Company from any liability io
the Bank remaining to be paid or any oiher
sacurity held by the Banlk.

IN WITNESS wheareof the Bank has executed
this Instrument as a deed and has deliverad it
upan its being dated.

as attorney for and on behalf of
LEOYDS BANK PLC in the presence of:
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