Companies House

MRO1 e

Registration of a Charge

Company name: 1313 BATH LIMITED
Company number: 07132320
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Received for Electronic Filing: 16/11/2016

Details of Charge

Date of creation:  16/11/2016
Charge code: 0713 2320 0001
Persons entitled: LIBERTY LEASING PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KATIE WARDER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7132320

Charge code: 0713 2320 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th November 2016 and created by 1313 BATH LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th November 2016 .

Given at Companies House, Cardiff on 17th November 2016

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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THE OFFICIAL SEAL OF THE
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THIS DEED OF MORTGAGE DEBENTURE Is made on the I day.of NovemBerk 2014

BETWEEN
The Company: 1313:Bath timitet a company registered Ty England and Wales with number 07132320
‘whose registered office and principal tradingaddressis 11 Millington Roud, Hyde Fark, Hayes UB3:4AZ

LIBERTY LEASING PLC ‘whose registered office is at Liberty House, Brook Averue, Warsash,

(1)

Liberty intends to-provide leasing, lease purchase and/or Joan finance to the Company for the purpose
of its busisiess subject to, among other things, the Compahy executing this Debenture: granting to
Liberty mortgages and charges over its assets ahd undertaking from time to time 35 security for all of its

The Comgany has agreed to exacute this Debenture as a-deed to provide security for all of its.present

expresstons  shall  have the
meanings:
Associate means any Jpresent or future holding
company, subsidiary (ot subsidiary of any such
holditig: company} of Liberty, from time to time
{hut. only for so long as the Associate remains
such a holding company, subsidiary or subsidiary

following

‘of stich a holding company.of Liberty};
‘Bank means the Company's principal dearing

banker as. identified i Schedufe S5 #nd as
replaced fromy time. to time by such other
clearing bank as the company riay notify to
Libarty from time to fime;

Book-Debts iieans the Fixed Charge Debts and
the Floating Charge Dabts;

Businuss means the gocdwiihand connaction of,
and-tights that the Company has in its Busifess
carried on by or for the account of the Company
upon any part of the Real Property orelsewhere
which-expressisn shall include all business{es} at
any time during the continuance of this security
so-catiied on-and the benefit of 3 licences and
registrations {if ‘any} held In connection with
it/them and alf ancillary or connected fights;
Busingss Day means a-day {exciuding a Saturday
or Sunday}-on which banks in-general are open
for business in Lendon;

Charged Property means all the undertaking,

property, assets @nd. rights rmortgaged, or

tharged under this Debenture and shall inclade:

any part of or intérest.in them;

Chattel Assets means {without prejudice o the
fixed charges created by clause 3.3) esch of the
assels itemised in Schedule 2;

Environmental Matters has the medning given

to such expréssion in clause 6,13;

Expenses means all expenses {including legal
feas) from time to time paid or Incurred by
Liberty or any Assoclate, any Receiver or their
respective agents and employees at any time.in
connection with the Charged Property, the
recovery of amounis owing to Liberty or any
Associate or in taking, petfecting, defending,
preserving or. enforcing this Debenture and all
security and rights created by this Debenture
and inobtaining advice on aty matter relating to

‘this Debentuwre or the Charged Property
{including all costs and expenses payable to.

Liberty or any Receiver under this Debsnture) or

fn exercising any right or power artsing under-or

because of this. Debentura or. otherwise, in each
case on a full indemnity basis;
Fixed Charge Debts has the meaning given to that
expression in clause 3.5 and which inclides each

{2)
Southampton, SO31.9HF {hereinafter calied “Liberty”).
‘BACKGROUND
0.1
_ present and future obligations te Liberty.
0.2
and future obligations to Liberty on the terms setout below,
TERMSOF DEBENTURE.
1_. DEFINITIONS
1a I this Debenture the following words and

-and every book debt and other monetary debt or

claim {whether actual. or contingent) separately
referred toinsuch clause;

Finanice  Agreement means any loan, hire
purchase, conditichal sale; leasing, or other
agreement or arrangement for the provision of
financial- accommodation or the sale’ or hire of
goods by Liberty t¢ the Company or a person
whose liabilities -are guarantesd orsecured bythe
Corpany;

Floating Charge Debts means ali ook and other
debts and monetary claims now or st any time in
the future due, owing or incusred to the Campany
apart from the Fixed Chiarge Debts;

‘holding Company has the meaning given by

Section 736 Coimpanies Act 1985;

person mesans @ny individual, firm, company,
government, state or agency of a state or ariy joint
venture, association of partnership (whether or
not having a separate legal persoriality);

Principal Bank Accounts means aif of the
Company’s. bank accounts' from time to time
maintained with or at-aiy branch of the Bank and
whith ate riot designated.as accounts opened for
the henefit of Liberty or to receive monies
mortgaged or chaiged by way of fixed charge
(whether origihally or following crystallisation of
any floating charge) I favour of Libérty and.which
are not opened after demand has been mads for

payrient of amounts Secured by this Debenture;

Prior Security. ingans the secarity deseribed in.
Schedule-4.if any;
Real Property means ali freshold and. Tessehold
property or interest of the Company in any of the
same mortgaged or charged under this Debenture
anid includes any part of it
Receiver means a receiver, receiver and manager
or administrative receiver appointed under this
Debenture ard includes joint receivers;
Requisite Consent means the previcus consent in
writing of Liberty {and then only to the extent that
such consent permits and in accordance with any
conditions attached to such consent);
Securities has the meaning glven to such
expression i clause 3.6;
Security  Interest. means  any mortgage,
assighment, lien, chatge, hypothecation, pledgs,
conditional  sale; or other fitle rstention
agreemert, trust arrangement or any other

A@’“ 7%‘8‘%/(}.




agreement -or drrangement the .sconomic oF
commercial effect of which s similar te the
creation of sécurity -or any other security
interest whatsoever but shall riot include any 6f
the same arising solely by operation of faw; ora
title. retention agreement o arrangement
securing amounts not more than 50 days
overdieenteréd into inthe ordinary course of
day to day trading; and

subsidiary has the meaning given by section 735
Companies Act 1985.

2. AGREEMENT HY THE COMPANY TO PAY
LIBERTY

The Company covenants that it will on demand pay to
Liberty (as agent for itself and each Associate) without
deduction, set off ‘or counterclalm sl monies and
discharge all obligations and liabilities whiethar actual
or contingent now or at any time dug, owing or
incurred o Liberty or any-Assotlate by the Company in

whatever currency denominated and howsoever
Incurred, (whether alone o Jolntly and in whatever
style, name or form and whether as principal or
surety) when the same are due antd including, in
particular, the-payment. of all amounts which may
become due on or following termination of, or
demand ‘hiade- under, a Finance Agreemeant in
accordance with its terms and all accrued interest,
coinmission; fees and sther charges and all Expenses,

3. PROPERTY. AND ASSETS CHARGED

31 The Company grants the mortgages, chiarges
-and other secufities set aut in this dlause 3
to Liberty (as-agent and trustee Tor itself firse
and then each Associate) with full title
guarantée and to the intent that -the
securities created by this Debenture shall
rank as continiing secufities fof all the
abligations and liabilities of the Company
described in cfause 2 or otherwise arising
under this Dehenture fwhether fncurred to
Liberty or any Associats), Unless otherwice

stated, the security created ‘extends to all

present dnd future assets of the type
referred to dhd to all intérests of the
Company in such assets:

3.2 The Company separately charges by way. of
fegal mortgage sach of the following:

321 afl of the freehold and leasehold property
now vested in the Company including, but
not limited 1o, the properties short
particulars of which is or are set out Tn
Schedule 1;

322 all buildings and fixtures {including trade
fixtures, tenant’s fixtures and fixed plarit
and equipment} on such Real Property;

323 all  presently held veridor’'s  lens,
mortgages, charges, options, agreements

afid rights; titles and ther fegal Interests.

n.or over land of whatéver description
held by.the Company on the date of this
Debenture; dnd
324 all rents, licence fees, service charges oF
ground rents payable to the Company in
respect of such Real Property.
3.3 The Company separately charges by way of
fixed charge each of the following:
331 all estatés or interests in. any. freehold

3.3,2

333

3.3.4

335

3.36

337

34

3.5

351

3.52

and leasehold property of whatever kind
{whether legal or equitable) not
effectively mortgaged by clause 3.2 now
or atany time during the continuance of
the seturity created by this Debenture
belonging 1o or mortgaged or charged to
the Company and all procesds of sale
thereof;
thie benefit of all licerices or agreemiants
relating 1o any -such Real Property to
which the Coripany may be party or to
which the Company miay at any time be
entitled;
alt bulldings and fixtures (including trade
fixtures, tenant’s fixtures and fixed plaint
an eqiipment) owned by the Company
from time o time in orofn any such Real
Property;
a#ll vendor's Hens, mortgages; charges,
options, agreements, -titles and other
interests in or over Real Froparty
acquired by the Company at any time in
thefuture;
all rents, licence fees, service charges or
ground rents payable to the Company in
respect'of such Real Propearty;
afl machinery and eguipment used by
the Camipany in the Business which is
accounted for as fixed assets with an
Individual value in excess of £5,000.00
and which will not, ordinarily, be.
replaced  within 12 months of its
purchase or acquisition by the Company;
together with the benefit of aif
warranties and contracts relating to the
same; and
all other plant, mackinery, vehicles,
computers and. other eéqulpment of the
Company both present and  future
together with the full benefit of all
warranties and coniracts relating to the
samie {aithough excluding the Company’s
stockin teade or work In progress),
The Company assigns absolutely to Liberty
all of its. Fight title and interest in the Chatfel
Assets and the full benefit of all warranties,
guarantées and contracts relsting to the.

-same. Upon Liberty being satisfied that all of

the obligations and Habllties described in
clavse 2 have been irrevocably paid -and
discharged in full it will, at the cost and
request of the Company, reassign the
Chattel Assets torthe Company.
The Company separately tharges by way of
fixed charge eachof the followinig:
all the right, tifle and interest of the
Company toand inall preserit and future
policies of insurance or assurance
{including for key-man cover] and the.
proceeds of all and any claim made or
capable. of belng made at anytime in the
futuré under such policles;
alf present and futurs. rights to rebate,
répayrent -or reclaim of taxes or custom
duties paid by the Company or any person,
where the vight fs asserted or the claim
rade, the entitlement to a rebate afises or
rebate becomes payable either outside of




3.5.3

3.54

355

3,56

3.6
3.6.1

3.6.2

%63

3.7

373

372

the ordinary course of trading or after the
Company has ceased fo trade of after
demand ‘has been made. by Lberty for
repayment of the obligations arnd fiabilities
-securad by this Debenturs;

&ll claims to which the Company is-entitled
or may be or become: entitled to damages
or compensation relating to the Charged
Praperty of the return to the Coripany of
its assets or property. {includig if
recovered by a liguidator or-administratar
of the Company under statutory powers);
afl rights to bank deposits, credit balances
and bank or othér accounts in each case

wrot comprised in {or standing to the cradit
at any time of) the Principal Bank

Atcotints;
{without prejudice to the legal mortgage
or fixed equitable charge created of the
Redl ‘Property -and all rights .of Liberty as
mortgagee or fixed thargee to rents-arising
thereunder} all rent, licence fees or hire
charges receivable. in respect of any
leasing, hifing or sub-hiring of any of the
Charged Property [by the Company
{inciuding any riot consénted to in advance
by Uiberty and so- carried out in-breach of
the terris of this Deberiture));
all rights to any rebats of rentals-or refund
of purchase price in respect of assets hired
or leased 1o the Company by Liberty, {all
such matters deseribed in clauses 353 —
3.5.6 being referred to as “the. Fixed
Charge Debts™}

The. Company separately charges by way of

fixed chiarge each of the following {which in

this Debisiture ave called “the Secitfities”):
all the shares listed in Schedule 3 {if any);
all other stocks, shares, foan notes-and/or
securities  fegally and/or  beneficially
owned by the Company or any nomines
from time totimeyand
all  dividends, rights, distributions,
accretions. and benefits relating 1o the
shargs stocks, loan notes and securities
referred to in this: clause 3.6 or paid or
payable in respect of them (including by
-way of preference; bonus, redemption or
otherwise}{the “Distribution Rights”),

The Company separately charges by way of

fixed chirge each of the following:
uncalled capital, zoodwill [which shall
include  alt brand names), licences,
trademarks and service marks, patents,
patent applications, designs, copyrights,
canfidential  information,  know-how,
computer  software and sl other
intellectual or intangible property or rights

i any territory row and from-fime fo time:

belongirig to the Company;
ail of the Company's rights and under all
contracts entered into by the Company in

the course of its business including all
distributorstiip, -all leasing, rental, credit

hire,. hire purchase or similar agreements
and all letters of credit issued in its favour
and all bills of exchange and other
riegotiable -instrdments held by it from

3.7:3

3.8

39

3.10

311

3.12

time to time:

all- amourds reallsed by an administrator or

liguidator of the Company upon the

enforcemient or execution of any oider of

the Court undsr Part VI of the Insolvency

Act 1986,
The Company assigns to. Liberty absolutely
all the present and futuré right, title and
interest of the Company in the Business and
oh repaynmient and discharge of ali montes
and liabifities (whether or not aceried due)
secured by this Debenture Liberty wili at the
request. and expense of the Company re-
assign 1o the Conipany the righs, fitle and
Interest in the Business which at that time
may bé vested in Liberty.
The Company charges by way of floating
charge its undertaking and all its other
property, assets and- rights not effectively
mortgaged or chargéd by way of fixed
charge by clauses 3.2 to 3.8 above of this
Debenture whatsoever and wheresoever
sleuate, present and future and dricluding all
heritable property focated in Scotland-and
all. Floating: Charge Debts and all other
monetary debts and claims not -effactively

charged by a fixed charge under this

Debenture, the proceeds thereof and all
rights relating to_the same and alf things in
action which give rise to a Floating. Charge

Debt of such a book or monetary debt or

claim and all credit balances from time to
timie orithe Principal Bank Accounts.

All the mortgages-and charges credted of
agreed to be created by this Debenture are,
ar in-the case of future property shall be,

first ranking mortgages and charges, subject.

oaly to the Prior Security (if-any).
Each of the imortgages or fixed: charges
created by clauses3.2 to 3.8 above dre 10 be

construed asseparate and individual charges.

as if edch asset referred 16 were charged by
its own sub-clause such that if any Individual
asset Is, as a matter of law, charged by aniy
a floating charge this will not prejudice tha
fixed charge security over any othier assets

mentidned inthe same clause or paragraph.

tberty may, in its -absolute discretion,
determine the priority of the respective
claiiris of jtself and each Associate to
amounts razlised under this Debentore shd
accordingly all  obligations. to -marshall
securities {or to appropiiate realisations in
any particular manner) aré excluded. Al
duties or liabilities arising from Liberty acting
under this Debenture as an agent or trustee
for.each Assoclate are also excluded.

REGISTERED LAND
The Company applies 1o the Chisf Land
Registrar for the registration against any

registered land which is mortgaged or
charged by this Debenture including the.
registered titles {if any} specified in Schedule.

1 {ahd any unregistered properties sibject
{or becoming subject} to first registration as
at the date of this Debenture or in
consequence of this Debenture havinig bean




4.2

5

51

5:1.1

5.1.3

514

515

516

5.2

entered into) of thé following restriction in

favour of Liberty:

"No disposition of the registered estate by
the proprietor of the registered estate, or by
the proprietor of any registered charge, fiot
bieing a charge registered before the entry of
this restriction, is to be registered withoist a
written tonsent signed by the proptistor for
the time being of the charge dated |
}in‘favour of Liberty Lessing ple referred to
In the charges register or their
corivéyancer.”

in.respect of such of the Real Property title

to which & registered at H M Land Registry

{or which beconies so registered), the
Company. certifies that the mortgages and
charges created by this Debenture do not
contravene any of the provisions. 6f the
Merfisrandum and Articles of Association of
the Company.

REPRESENTATIONS AND WARRANTIES

The .Coripany represents and warrants 1o

Liberty {and will be deemed to repeat the

-same representations and warranties for so

forg-as ariy obligations secured by this Deed
areputstanding:to Liberty) that:
the Company is.a limited liability company
duly Incorporated and validly. eisting
under English Law, with the power snd
autharity to own its assets and to carry on
its business as now being conducted;

the Company has full power to enter into

and perform its obligations under this

Debenture-and to borrow from and repay-

money to Liberty-and to pay interest, and
has obtained and will maintain in effect aif
corporate  authorisations,

50;
this Debenture constitutes the fegally valid
and. binding obligations of the Company
gnforceable. in dccordance with s térms;

the Compafiy is the sole legal .and
beneficial. owner of ali of the properties
and -assets. listed in the Schedufes to- this
Dehenture;

entry frito this Deberture and any relsted
Finance Agreement with Liberty does: not
and will not breach any existing law or
regulation or the Memorandum and
Articles of Association of the Company or

any limitation on the powers of s

directors or breach or constitute an evant
of default under the terms of any.charge,
contract, undertsking or  restriction
binding on the Company;

there is no person in occupation of the

Real Property othet than the Company.
The effect of the warranties given in this
clayse 5 will not.be qualified or diminished

by any matter disciosed by the Company to-

Liberty or known to Liberty priorta the date

-of this Debéntire unfess accepted by Liberty

v writing as befng a formal disclosure made

‘Inrespect of these warranties,

LONsSents,
ficences and authorities necessary to do

6,

COVENANTS BY THE COMPANY

The. Company covenarits with and undertakes to

6.1
611

6.1.3

614

6,141

6.1.4.2

61.4.3

6.2

Liberty as follovws:

To provide Information relating Yo its affairs:
From timie to fime'as required by Liberty to
give to Liberty or ahy accountant to- be
nominated by Uberty.or any Recelver such
Information relating to the business of the
Company and its subsidiaries and as to its
or their property, assets and liahilities 2%
Liberty or ‘any recelver may from time to
time require;

Jhe Company will permit such inspection
of the books of actount and viher books
and documents, of the Company -and its
subsidiaries: as may be necessary for the
purpose  of  vesfication  of  such
information;
Without prejudice to the generality of the
above the Company will send to Uberty a
copy of its directors” report and audited
yearly -sccolnts and those of -each of its
subsidiarigs at: the same timie as they are
issued to the shareholders entitied to
them, and in any évent, within 120 days of
theend of the relevant financial year;.
“To notify Liberty immediately of:
any change or prospective change in
the. ownershipp of the Tsstzed share
capital of the Company or any part of
such capital;
of the issue of any further shares in the
Company or any subsidiary of the
Company from time to Hime; and
of any change in its or thelr- dirgctors.

Negative pledge and restrictions on

disposals

That, save with the Requisite Consent:

£2.1

6.2.2

523

6.3
6.:3.1

It will not create o permit to arise or
subsist any Security interest In favour of
anyone other than Liberty on the whale or
any part of the Chérged Property other
than the Prior Security (ifany); or
it will not sell, assign, lease, lend or
otfigrwise dispose of or part with
possession of or surrender any interest in
the Charged Property or attempt or agree
to. do so; except that the restrictions
contained in this clause 6.2:2 shall not
apply to such of the Charged Property as s
chatged pursuant to clause 3.9 6nly whera
the dispesal is-made in the ordinary course
of trading as now carried on and for fult
value;
in particutar, it will not, without the
Requisite Comsent, sell, assign, lease, lend
or otherwise dispose of the Chattel Assets
or-any of the assets specifically charged by
way of & fixed charge by clause 3.3:6 of
this Debenture, If any of the Chattel Assets
or such other assets shall be destroyed or
lost then the Company agrees to replace
the same and to execute such mortgage
secufity over the: replacement asset{s} as
Liberty iay require.

Book and other Debts
To deal with its Floating Charge Debts in
accordarice with any directions from time




6.3.2

6.3.3

634

635

6.3.6

6.3.7

6:3.8

6.3.9

6.4

to-time given in writing by Liberty (subject
to any rights of the Bank).and in defaulgof
any such directions. to deal with the same
-only iy the ordinary course of getting in
and realising them;

To promptly collect i the Floating Charge
Debts and to pay into the Company’s main
current or separately destgnated accourt
at'the Bank all monies which it may receive
i respect of the Floating Charge Debts
and {subject to any rights of the Bank in
respect thereof), to pay or otherwise deal
with suth morifes standing to the credit of

such account in accordance. with any

directions givén from. time to time by
Libigrty;-

Prior to demand. being made under this
bebenture and in the asbsence of any
directions berty
received by the Company and pald into the

account with the Bank referred 16 in tlause.

632 in respect «of the Floating Charge
Debts may be withdrawn and applied by
the Company for the furtherarice of s
business in the erdinary course {provided
that the Bank will not have any
responsibility to monitor such use);

To realise the Fixed Charge Debts and 1o
pay to Liberty 8l monies received and
pending such payment to hold such
mionies on trust for Liberty in-a separate
and designated trist account:

To give notice to the debtor in-respect of
sty Fixed Charge Debt {when each Fied
Charge Debt first arises) of Liberty's
interest and to direct that the defitor
concerned makes payment directly te
Libeity:

Not to withdraw any amounts standing to
the credit of any bark account not being a
Principal Bank- Acéount -save for the
purpose of making payment of the monies
withdrawn to Liberty;

If called upon by Liberty to do so the
Company will execute legal assignments of
the whole or any. part of the Book Debts to
Liberty in such termis as Liberty may
require, and if liberty so requires,. the
Cormpany willgive notice of assignment in
a. form specified by Liberty to all the
relevant debtors or such particular debtors
as.Liberty shall fromr time. to time specify
and take such other steps as Liberty shall
require to perfect such fegal assignment;
Not-without the prior writtén consent of
tiberty to- sell, factor, discount; releass,
exchange of voluntarily allow to be set off
‘any of the Book Debts;

To permit the Bank to furnish directly to
Liberty from time to time upon request full
statements and  particudars of &l the
Company’s accounts with- the Bank and
such  other financial statemients and
information respecting the. assets and
ltabilities of the Company as are from time
1o tire available tothe Bank.

Insdrance provisions

from  Lberty any mionies

&

6.4:1

6.4.2

6:4.2.1

5:4.2.7

6.4.2.3

5.4.3
6.4.3.1

6.4.3.2

5.4.3.3

6.4.3.4

6:4.4

5

To insure and keep sured such parts-of
the Charged Property as are of an
insurable nature against loss or damage by
fire and other usual risks. and such other
risks as Libérty may from time to time
require;
Such insurance mustbe:
Tv the fuli:amount of the reinstatement
vaiue of the Charged. Property {due
allowance heing made for fiflation
during the period of insurdnce and
reinstatement);
with such Insurers- as Liberty shall in
writing approve; and
on terms réquiting the insurers not to
cancel the policy withoui giving at
loast:14 days’ prior notice to Liberty:
The Company undertakes that:
the Company will pay all premiums
and money necessary for effecting:
and keeping up such insurances on
the firse day on which they ought to
e patd;
the Company will not do or omitto
do anything, or alfow any thing to
oteur of continug, which wilf or may
in the sole opinior of Liberty cause
any insurance policy to-become void
or voidable or allow the insurer to
refuse any-indemnity under it;
the Cotripany will have the Interest
of Liberty noted on-any such policy
or policies; and
if required by Liberty, the Company
will deliver to liberty such policy or
policies and the receipt {or other
evidence of payment satisfactary to
Liberty) for every gremium payable
Ivrespect of such golicy or policies.
The Company irrevocably authorises
Liberty {and appoints Liberty as jts
agent] to deal directly with the
Company’s insurers on its behalf, to
pay any premiums not paid by the
Company, {0 agree or compromisé any
claims relating to the Charged Property
and to recelve-any insurance proceeds
“to be applied in accordance with the
terms of this Debenture. Uberty is not-
obliged to exercise any of its rights
underthis clause.
Application:of Insurance money

To hold all money received on any ‘nsurance
whatsoever i respect of loss or damage to the
Charged Property whether pursuant o the covenant
Coritained in-clause 6.4 above or otherwise on trist for
Liberty,-and to-apply it i or towards discharge of the
sums for the time being owing to Liberty under this
Debenttre (unless Liberty agrees, as a matter of
(discretion, to permit the proceeds to be apilied in
making good the loss. or damage in respect of which
thie proceeds are received)

6.

6

Conduct of busingss

To conduct and carry on its business in a proper and
efficient manner and not make any substantial
alteration in the nature of or mode of conduct of that

businass.

8.7

State of repalr




To Keep all buildings and fixed and moveable plant,
machinery, Tixtures, fittings, vehicles, corputers and
other equipment forming part of the Charged
Property in a good state of repalr and in good working
order and condition..
6.8 Property covenants
681  Observe covenants in leases
To pay the reénts reserved by, and to
observe and perform all the covenants on
thig part of the lessee. contained in, the
respective  feases under which dny
leasehold properties for the time being
‘comprised in the Real Property are held:
6.8.2  Demolition or removal of buildings etc
Not without the Requisite. Consent to puil
‘down or rernove the whote or any part of
the Charged Property consisting of
bulldings or other -erectiong, fixed plant
and machinery;
6.83  Restriction on leasing -and accepting
surtenders
Not to exercise any of the statutory of
common faw powers of [easing and/or
accepting surrenders. of leases conferred
on ‘mortgagors by Sections 99 and 100 of
the Law of Property Act 1925 or otherwise
withotit’ the Requisite Consent; although
Liberty may-grant or accept surrenders of
teases without réstriction;
684  Nolicences
Not to confer upon any person any licence,
Hght or interest to occupy the Real
Property or grant, suffer or permit to-arise
or subsist. any overriding interest. {under
‘the Land Registratibn Acts 1925 1o 1986)
over any of the Real Property without the
Requisite Consent;,
6:.8.5 No adverse registrations
That no person other than the Company
shall be registered with H M Land Registry
as the proprietor.of the Real Property and
the costs incurred by Liberty in effecting all
such registrations at H:M Land Registry, H
M Ltand Charges Registry br any other
registry (whichever shall be appropriate)
as Liberty-shall from time to time require
in ortfer to ensure compliance withi ‘the
same shall be an expense properly
incurred in relation to this Debenture and
shall be reimbursed to Liberty by the
Company.on demand;
6.8.6 Viewing of the Real Property
To permit tberty and its agents,
employees and persons authorised by it to
eriter the. Real Property at any time to
view the state of repairand condition of it,
Any of such persons may enter. the Real
Property and repair arnd make good any
defects inthe Real Property resulting from
or.which constitute-a breach of covenant
uiicter-this Debenturé by the Company, If
Liberty acts under this provisor it shail not
be or be deemed to be 2 mortgagee in
possession or gccouritable #§ such. The
Company shall indemnify Liberty-in respect
of any such expenditure on demand;
687  Observe restrictions
To observe and perform ali covenants,

6.8.8

6,89

5:8.10

6.8.11.

6.9
691

conditions, agreements aid stipidations
from fime te time affecting the Real
Property or the mode of user of the
enjoymient of the same snd ot erter into
any onérous or restrictive obligations
affecting the Real Property of, without the
Requisite Consent, to do-or suffer to be
done on the Real Property-anything which
15 “devatopnient” ds defined In Section 55
of theTewn and Country Planning Act 1990
nor to do or suffer ar omit to ke done any
et matter or thing whereby any provisisn
of any Act of Parliament, order or
regulation from timie. to time in force
affecting the Real Propeity is infringed;
Planning

To observé the provisions of the Town and
Country  Planning  Acts  and  any
amendment or replacement of them and
all regutations nade under them, and all
planning and building regufations, by-Taws
and other requirements of any other
plannihg authority or similar;

Purchase.of subsequent property

To  inform  Lberty Jmmediatély on
becomiing bound 1o complete the purchase
of any estate or interest in any freshicld or
leasehold property dfter the date of this
Debenture and to deposit with Libérty the
deeds and documents of title relating to-
such property: and to. .sll other Real
Property;

Charge over subsequent property

To execute at any time Upon request over
all or any of the property reférred to in
¢lause 68:9 above a charge by way of legal
muortgage o favour of Liberty i such form
as Liberty shall require;

Notices

To deliver to Liberty any nstice or
proceedings. served on the Company
relating to 4oy alleged breach of the
‘obligations and covenants described in
cleuses 6.8.1 and 6.8.7 within 7 days of
receigt of the same;

Coverants regarding the Secirities
To-deposit with Liberty all stock and share.
certificates and docurnents of title from
time: ter time hald by the Company refating
to the Sectirities together with instruments
of transfer or assignment (as appropiate)
of them duly executed inblank. itis agreed
that Liberty shalf be entitled at any time to
lrave all or any of the: Securities régistered
in the name of Liberty andfor of such
nomineels)as Liberty may select;

To use its best endeavours to ensure that
the Articles of Association of any coripsny
whose shares comprise part. of the
Securities do not entitle the directors of
such company to refuse fo register a
transfer of the relévant Securities a5 made
by Liberty or any Recsiver under the
powers conferred under or security
created by this Debenture; _
653 To lodge with Lberty .all
decuments at any time received by
the Company in relation to any of




the Secufities incliiding.any notice
of general-meeting or any written
resolution for signing by the
members  of the relevant
company,;
Covenamts  relatifig
intellectual property
6.10.1 To preserve, maintain and renew
as-and when necessary.all licences,
patents, trademarks and  other
rizhts required in- connection with
s business;
To conduct its busingss in such a
way as not to endanger or lead to
the curtaiimient, forfeiture or
suspension of dny such licenices,
patents, ftrademarks or other
righits;
Compliance with obligations

6.10 to goodwill and

5.10:2

611

To comply with -all the obligations on the part of the

Comparny in respect of the Charged Property, whether
#ixpress of implied;
612 Compliance with laws.

To comply with all laws, statutes; regulations and

reguirements of any government or quasi-government

authority relating to the business{és) conducted by

the Company;

613 Environmental laws

To comply with or procure compliance with all
envirorimiental laws; regulations; directives anid codes
of practice relating to any poltution waste (as defined
‘by the Environmental Protection Act 1630}, emissfons,
substance’ of. activity percetved as beipg harmful to
man or other livihg organism or of damaging the
-srwironment or public health or welfare or relating to
nijisance, noise, defective -premises or health and
safety (all such matters being referred to in this
Debenture as Environmental Matters) applicable to-all
Real Property, any bulidings or structures-on such Real
Property or any developmant of other works carried
-ohvatsuch Real Property.

7. PEFAULT BY THE COMPANY REGARDING
_REFIXFR ANDINSURANCE
7.1 If at. any time the Company shalt default in

keeplig the Charged Praperty in such state
of repair as specified in clause 6 above,
Liberty may put or keep the Charged
Property in repair (with power to enter upon
the Charged Property for that purpose).

7.2 If at any time the Company shall default in
-effacting or keeping up such Insurances as
specified inclause 6 above or producing any
such policy. or policies of teceipt {or other
avideiice as specified above) to Liberty
Liberty may insure and keep the Charged
Property insared in-any sum which Liberty
mady think expedient.

7.3 Ali. costs incurred. by Liberty under the
provisions of this clause 7 shail be deéimed
to be properly incurred by Liberty, and the
Company will reimburse such amounts o
Liberty immediately upon demand.

7.4 if the Company. shall have falled to deliver
on demand as specified -above the policy or
policies or current fremium receipt (or
othier evidence as specified above] in
respest of any portion of the Charged

Praperty Liberty shall be entitled to assume
that the Company has made default in
Jinsuriig it within the meaning of this clause:

7.5 Liserty 15 not obliged to exercise any of its
righits Underthis clause 7.

8. CRYSTALLISATION AND CONVERSION OF
FLOATING CHARGE

81 The floating charge created under clause-3.9
above shall, wnless and until Lliberty

defernmines otherwise In writing, crystallise
fmmediately and. autonatically and without
need for notice operate as a fiked charge, on
the occurrence of any of the events
specified inclause 8.2 below,
8.2 The everits referred to In clause 8.1 above
ares
the. making of demand-for payment by
Liberty or by any gpersoi eniitled fo
‘make demand under.a Prior Security;
the creation of any Security Interest
without the Requisite’ Consent over the
Chargéd Property in favour of any
‘person other than Liberty; or
the levy or the attermpt to fevy any.
distress, execution or sequestration or
other process against any of the Charged
Proparty, of
tite service of any demand on the
Company by any other lender with
floating chadrge security over the assets
of the -Corpany, the oceurrence of any
event which crystallises, or the taking of
any steps Intended to crystallise, any
such-other floating charge,
provided that the occurrence of the evenis
referred to in clauses. 8.2.2 and 8.2.3 shall
oily result in the crystallisation of the
floating charge over the relevant part of the
Charged Praperty.

824

8.2.2

8.23

8,24

‘8.3 Liberty may 2t any time and fram time to

time by notice in writing to the Company
convert the floating charge created under
clause 3.9 info a fixed charge with reference
to any assets specified i such notice and
following demand appoint a recelver of
them, Following any-such notice and by way
‘of further assurance of suchfixed charge the
Company will promptly execute over such
assefs a mortgage or fixed charge In-favour
of Liberty- in such form as. Liberty :shall
fequire.

8.4 “The crystallisation -events described in this
clause 8 are in-addition to all events which
will crystallise. the floating chaige created.
under clause 3.9 at law.

9. ENFORCEMENT AND POWER DF SALE
Without mitation. or prejudice to any prior event
causing such, the mortgage and fixed and floating
charges granted under clause 3 above shall be
erifotceable, and the power of séle and othei powers
conferrad by section 101 of the Law of Property Act
1925, as varied or extended by this Debenture; shall
sach arise on the date of this Debenture and shall be
immediately exercisable at-any time after

9.1 a notice demanding payment of and/or

discharge ard/for provision for any monies secured by




this Debenture shall have been served by Libierty on
the Company and the Company has failed to pay the
amount dfemanded; or

9.2 the Company reguests the-appointment of a
Receiver or Administrator; or
9.3 any- stey Is  taken {including without

limitation the making of an application or the giving of
any notice} by the Company or any other person. to
appeint an administrator or lquidator in respect of
the Company; to dissolve the Company or to appoint a
trustee, Recelver or-simitar officer of the Company or
any of its-assets:

Saction 103 of the Law of Property Act 1925 shall.not

apply. to this Debenture and any such sale may be.

made on such terms as Liberty or any Recéiver
appolnted under this Debenture may thinkfit.
10. APPOINTMENT OF  RECEIVER &
ENFORCEMENT
10:1 At any time after Liberty shall have
demanded payment of any money or liability
secured by this-Debenture, after the security
¢redted. by clatgse 3 shall have become
enforceable or after 2 request from the
Company, Liberty may in writing appoint any
person. .Oor persons to be a recgiver o
receivers of the Charged Property or any
part thereof and remove any Recteiver so
appainted-and appoint another orothersin
his or their place. I loint Recelvers are
appbinted then the joint Receivers may act
{and exercise all powers conferred by tiberty
or this Debenture) jointly or severally.
Following such demand (whether or not 3
Receiver has been appointed) Liberly and
any Recelver shall have the following powers.
{the exercise of which by Liberty: will not
make Liberty Hable. to &ccount as a
mortgages in possession):
To exercise alf the powers conferred
from time to fime on receivers by statute
{in the case of the powers conferred by
the Law of Property Act 1925 without
the restrictions contained in section 103
of siuch Act and so'that the powers set
-out i Schedule 1 to the Insolvency Act
1986 shall extend to the Receiver
whether or ot appointed as an
administrative. receiver and. without
being restricted in any way by the
rémaining provisions of this dlause 101}
To take possession of collect and-getiin
any Charged Froperty and for that
purfiose to take any proceedings in the
name of the Company or ttherwise as
may seem expedient, ta collect, recover;
compromise, settle and give a good
dischiarge for the rent or other sums
payable and apy claims outsianding or
arising and to Institute such proceedings
as Liberty or such Recelver may think fit;
o carry On mianage or concur in carrying
on and. managing the business of the
Company or any part of it in so far as the
samvie relates to the Charged Property
and any business for the time being
carried on at the Charged Property, 1o
perforpy any obligation of the Company

Ll
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10.1.3
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10.1.7

i0.1.8

10.1.8

1¢.1.10

10.111

‘without '
-created by this Debenture has become

refating to suech matters, to exercise all
rights, duties and powers of the
Coriipany i connection -with  the
Charged Property, to Institute and
defend legal proceedings, to give and
recelve notices; fo raise or Borrow any
money that may be required upon the

‘security of the whole or any part of the

Charged Propetty;
Forthwith and without the restriction

iiposed by Section 103 of ‘the Law of
Property -Act. 1925 to sell or concur in

sefling, exchange let on hire; charter,
license, cdll in, collect and convert into
mioney, or otherwise dispose. of any of
the Charged Property on such terms as
Liberty or any suich Receiver.may think fit
and -{o use the same for any purpose
ihat tiberty or ary Receiver riay think
fit; Any purchaser of the said assets will
be entitled {and.as between Liberty and
such purchaser bound) to assume
snguiry that the security

eriforceable and that any Receiver is
validly appointed;.

To promote the formiation of a
subsidiary company or subsidiary
companies of the Company with. a view
to such  subsidiary  company  or
companies purchasing all orany of the

Charged Property;

To  make any arrangements  or
compromise which thé Receiver shall

think-expedient;

Te appoint managers, agents, officers,
smployees and workmen for any of the
purpases set out.in this clause 101 at
such salaries and for such periods as the
Recéiver may daterming;

To make and effect all repairs, renewals
and any improvéements of the. plant
machinery and effects on the Charged
Property and to maintain or renew. all
insurances;

To let; demise and grant tenancies and
licences -of the Charged Property
{whether furnished or unfurpished) or
any part of it-and to agree to do so-for
such peffod and &t such rent or licence
fee and o such tariis as Liberty or any
Receiver may think fig;

As agent for the Company to remove;
store, sall, (et or otherwise deal with or
dispose of any furniture or other goods
(whsther-belonging 1o the Company or
otherwise) which shall remain on. the
Real Property;

To do all such other acts and things as he
fay - consider necessary or desirable In
his absolute discretion for the realisation
of any of the property charged by this
Debenture, or as may be considered to
be incidental or conducive toany of the
fiistters. or powers set out in‘this clause
10.1 and which the Receiver lawfully
riay or can do as agent for the Company
ar which Liberty Tawfully may or can do




1012

10.2

10.2:1

10.2.2

1023

10.2.4-

103

as mortgagee, and to enter into sny
contract ot arrangement whatever
relating to the disposal of or ether
dealing with thé property charged by
this Debentuie or any of 1t-on such tefms
-as the Receiver shall in his absolute
discretion think fit;
In the case of a Receiver to do anything
or exercise any power which Liberty
could do or exerdise.
monies received by any Receiver shall be.
applied:
Firstly in payment of his or their
remuneration and the costs  of
realisation without being subject to the
limiitations specified in Sectlon 109 of the
Law of Properiy Act.1925;
Secondly in providing for the matters
specified I the first three paragraphs of
stib-section 8 of Section 109 of the Law
of Property Act 1925 and for the
purposes aforesaid;
Thirdly In or towards the payment of any
debts or other imiposts which &re by
statute made payable in. preference to
the monies hereby secured to the extent
to which such debts and iniposts are
made so payable and;.
Fourthly in or towards satisfaction of the
money anid liabilitles hereby sectired;

Al

Arnid alt the foregoing provisions shall take

effect as any by way of variation and

extension of the provisions of Section 9% 1o

109 inclusive of the Law of Property Act
1925 which provisions so Vvaried and
extended shall be regarded as incorporated
inthis Debenture,

Any Recsiver shall be deemed to be the
agent. of the Company and. the -Company
shall be solely responsiile for the Receiver’s
acts or defaults and for the Raceiver's

-remuneration, which Liberty may from time

04

to time fix.

Neither Liberty nor any Receiver shall be
under any obligation to do-anything and the
agency of the Receiver shail continue until
the Company: shall go into lquidation and
therefore the Receiver shall act as principal

and not as agent for Liberty to enforce the

obligations of a third party owed to: the

Company or otherwise In. conneciion with

the Charged Property; and neither Liberty

rior siich Recaiver shall be hable to the
Company for any loss or damage caused by

-omission so to do.

10.5

shall have become enforceable then the

if the Company.shall receive any payment.
under or inrespect of the Charged Property
after the security created by this. Debenture

Company shall immediately account to
Liberty or the Receiver for it and in the
meantiiie hold it in -a -separate ‘trust

-account,

106

No purchaser or any other person dealing
with Liberty or any Receiver shall be
concerned to enquire whether the ‘monies
secured by this Debenture Have become due
or the powers. of Liberty or any Receiver

have beconie sxercisable of as to the

application of any money paid to Uberty or
any Receiver.

11, SEVERANCE

in the exercise of the powers conferred by this
Debenture Liberty or any Receiver may. sever and sell
any. plant.and machinery-and other fixtures séparately
from the property 1o which they may be aimexed on
such termis as Libierty o any Receiver may think fit

12, DELEGATION

Lierty and any Recelver may at any time and from
fime to.time delegate by power of attoimey.or in any
other manner to any person all orany of the powers,
authorities. and discretions which are for the time
being exercisable by Liberty or any Receiver inder this
Debenture in ielation td the Charged Property and any

such delegation may be made upon such ferms and

conditions {including power to sub-delegate) and
subject to-such regulations as Liberty or any Recelver

may think fit and Liberty shall.not be-in any way liable

or responsible to the Company for a. any. loss or
damage arising from any act, default, omission or
misconduct on the part of -any such dalegate or sib-
detegate,

13, CONTINUING SECURITY ETC.

431 This security shall be a continuing security

and shall nét be considered satisfied,
redeemed or  discharged by any
intermediate payment or satisfaction of the
whole o¢ afiy part of the monies. owing -or
tacurred by the Company to liberty and
each Associate.

13.2 The security created by this Débenture is in
atldition to any other rights, security or
secuifities which Liberty and. gach:-AsSociate
riow holds or may from time to time acquire
from the Company. or any other person and
shall ot In any way préjudice any of those
securities,

133 All rights remedies and powers of Liberty
‘under this Debenture will be In addition to
and shall not limit those conferred on
tiberty and each Associate by -any other
deed or agresment or implied by law.

3.4 Any money received (by Liberty or any
Recsiver) under or In ¢ohnection with the
secutity of this Debenture may be placed 1o

the credit of a suspense account {with or-

withput interest) for so long as Uberty or
ahy Receiver shalt think fit with a-view to

preserving the right of Liberty to prove

against- the. Company for all monies and
liabilities owing.

14. NOTICE OF SUBSEQUENT SECURITY

14.1 W Liberty receives notice of any subsequent
charge or -other security interest affecting
thie Charged Propérty then Lberty inay opén
# new dccount or accounts for the Company.

14.2 If Liberty does not.open a new account; it
shall nevértheless be treated as if it had

done so at the: time when it receive notice

referred toin clause 14.1,-and as from that
tirire, ail payirients sade by the Company to
Liberty shall be credited or treated as having
been credited to the new account and shall




15,
15.1

15.2

153

154

16:
16.1

not operate to reduce the aniount due from.

the Company to Liberty at-the time when it
receivad the riotice.

INDEMNITY

The Company will indemmify and keep.

indemnified Liberty and any Receiver against
any loss that Uiberty, any Receiver or any
Associate ‘may suffer as a result of ary
breach of ‘obligation covenant or warranty
by the Company irclizding all claims, actions,
charges, damages, proceedings and other
Habilities; and further will indemnify Liberty
and any Receiver In respect of any
Environmental Matters; and forther will
indemnify Liberty and any Receiver in
respect of all costs aid éxpenses (including
legal expénses) incurred by Liberty or, as the
case may be, any Receiver, in eiforeing the
secifity created by this Debentureand/orin
recovering  possession of the Charged
Property from -the Company or ahy other
person.

The Company wilf indemmnify Liberty and, as

a separate covenant any Receivef, on

demand against all existing and future rents,
rates, taxes, duties, charges, assessments,

impositions: and  outgoings whatsceyer
Iwhethier imposed by. deed or statute or

otherwise. and whether of the nature of
capital or revenie -and even though of a
whilly riovel charactet) now or at any time
payable in respect of the Charged Property
or by the owner or accupier of it, and until
payment by the Company the Charged
Property shall stand charged with. the

-afmounts so to be paid but Libertyshall not

be deemed to have taken possession of the
Charged Property by reason of receipt of
such paymedts.

The Compariy will indemnify Lberty in
respiect of all legal costs and disbursements
including land registry fees) incurred. by
Liberty in connection. with the.negotiation;
preparstion  and  registration of  this
Debenture-and any facilities secured by it
Liverty and every Recelver, attorney,

manager, ageht or other pérson appointed

by Liberty under this Debenture shall be
entitied to be indemnified out of the

‘Charged Property I respect of all fabifities

anil -expenses incurred directly or indirectly
by any of them in the execution or
putported execution -of any of the powers,
authorities or discretions vested in them
under this Debenture and against all actions,
proceedings, costs, claims and demands in
respect of any matter or thing done or
omitted in any Wway relating to the Charged
Property and Liberty and any Retelver may

retain and pay all sums In respect of such,

liabilities and expenses out of any rioney
received under the powers conferred by this
Debenture,

SERVICE OF NOTICES
A notice {including. any writ or SUHYIONS)
miay be served by Liberty or any Receiver ort

1611
16.1.2

16.2

163

164

185

17.

the Company by leaving it at, or by sending
it through the post in a pre-paid letier
addressed to'the Company: '

at the address of the Company shown

above or last knowrnto Liberty, or

at ‘the registered office addiess of the

Company fof the time being.
Any notice served by post shall be deemed
to have been served-at 10 am on the day
following {or if that day following is a Sunday
then on the Moriday immediately after) that
on which it'is postad;, uniess the notice shall
be posted after the time at which the last
postrollection is-made in which case it shall
be deemed to be served at 10 am on the
second day following. in proving service of
any such notice it shall be sufficlent to prove
that the envelope coritalning the notice was
properly sddressed and stamped and:putin
the post by way of recorded delivery or
registered letfter. A demiand or fiotice so

addressed and posted to the Company shall

be effective notwithstanding that it be

returned undelivered,

Any notice: served. personally on  the
Company in accordance with clagse 161
above will be deemed to be served at the

time when it 15 left at such place as is

described in clause 16.1.

-Any Hotice may be sérved on the Company

by fax to the fax mumber (if-any) shown on
the Company’s headed paper provided that
such notice [s put in the post addressed to
the Company as described In clause 161
above within 48 holirs following despatch by
fax, Such notice so served by fax will be
deemed to be served on the Company at the
time of fransmission by fax.

“The rrethods of service described i this

clause 16 will not affect the validity of any
other efféctive methad of service.

POWER OF ATTORNEY AND COVENANT FOR.

FURTHER ASSURANCE

71

17,11

17.1.2

17.1.3

As a continting security Tor the performance
of its obligations and lHabilities under this
bebenture  the Company  frrevocably
appoints. each of the persons. specified in:
clause 17.2 below severally to be the
attofney of the Company and ori its behalf
and asits act and deed or otherwise:
to execute and deliver in the name of
the Comipady-alf deeds and documerits
which may be deemed necessary to
perfect Libertys title to or for vesting
the. Charged Property in Liberty, its
nominees or in any purchaser from
tiberty or any Receiver or which the
Comipany- may have agreed under the
terms of this Debenture or otherwise to
entér into;
to-do-all such-acts-and things as may be
required for the full exercise of the
powers conferred under this Debenture;
and
to make any payments which the
Company has covenanted tomake under
this Debenture {which amounts -will be
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17.2.3
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17.3.2
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17.5

18,
i8.1

18.2

183

immediately recoverable by Liberty from
the Company and shall-form part of the
Hahitities secired by this Debenturg), to
thie intent that this appointmernt shall
operate as a general power of attorney

made under section 10 of the Powers of-

Attorney Act 1971,
The persons referred to in clause 17.1 above
are:
Liberty;
any-director of Liberty;
any person nominated in wiiting under
the "hand. of dny director or officer -of
Liberty; and
any Receiver,
The Company undertakes to:
execute such. further legal muortgage,
fixed or fioating charges or assignments
in favour of Uberty as Liberty may from
time to time require over the Charged
Property inthuding, but not. fimited to,
assets. specified in-any notice converting
the floating charge crested by this
Debenture Inito 5 fixed charge; and
execute and {if appropriste) register
such deeds and dotuments and perform
such acts as Liberty or any Receiver may
consider necessary or desirable for the
purpose of vesting in Liberty or In any
Receiver title to the Charged Property or
otherwise perfecting the security of
Liberty under this Debenture.
The production of this Debenture shall be
conclusive evidente of the granting of this
power of attorney.
The Company irrevacably authorises. Liberty
to -apply for and obtain all or any
informationr  produced. Under or in
compliance with the Fire Precautions Act
1971 or regulations made under ¥ or dny
superseding statute relsting to the Real
Property -and to use or disclose to any
person aiy such information so obtained for
any purposes and in such manner as Liberty
shali think fit.

ADDITIONAL RIGHTS OF LIBERTY

If the Company shiall have more than one
account with Liberty then Liberty shall be
entitled at any time and without prior notice:
o tombine any two of more accounts into-a
single accourit with a single credit or debit
balance.

Liberty will also be entitled toset off against
any liability of the Company secured by this
Debenture  any amount received or
receivable. by Liberty o behalf of the
Corpany and to debit any account of the
Coniipany held by or with Uberty with the
amount of any liability 6f the Company to
Liberty arising under this Debenture,

In ordei to exercise its rights under this
clause 18 Liberty will be entitled to convert
any amount received n a currency other
thar sterling into sterling at the spot rate of
exchange: of Liberty's own bankers at the

time. The Company will indemnify Liberty on-
demand against all costs and expanses

Incurred in effecting such conversion.

18.4 i the Company breaches the terms of any
Finance Agreement or any event. otours
which entitles- Liberty to terminate or
accelerate  payment under a Fipance
Agreement, then Liberty may appoint an
investigating accountant and/or valuer of its
choice to prepare a report {addressed to
Lilserty) on the business{es), firancial affairs,
assets, iabilities. and future prospects of
{and advising Liberty on iis position and
prospects of recovery from} the Company
{and any group of commpaniss of which it is-a
member}and the value of al assets charged
to Liberty. The Company will co-operate fully
with-such investigation and/or valuationand
will allow. full aceess to s accounting
veeords, staff and premises for this purpose.

The Company will indemnify Uiberty against alf costs

{incliuding VAT) Incurred in relation thereto.

185 Al rights, remedies and powers of Liberty

under this Uebenture will be in addition to
and shall not limit those. conferred on
Liberty by any other deed or agreement or
implied Taw.

19, PAYMENTS

it Al payments to be made under this
Debienture shall be made in full i cleared
funds onthe-due date; in the currency of the
liability .or obligation being discharged and
without any set off, restriction or condition
and  without: any deduction for any
counterclaim,

182 Payments. will -also- be made without any
deduction.or withholding on account of ariy
tax unless the Company is required by law to
makeany such deductisn or withholding,

9.3 if the Company is required by law to make
any -deduction or withholding on account of
tax then the Company will immediatély pay
to Liberty such additional amount as will
result iy Liberty. recelving the same amount
as it would have received if the deduction.or
withholding had not been made.

19.4 If Liberty or ‘any Receiver recelves any
amount under this Debenture or in the
exercise of the powers conferred by it in a
currency other than the currency of the
Hiabitity or obligations owed to Liberty then:

19.4.1 Liberty or the Receiver may purchase at
any time after then the currency of such
lizbility or obligations with the amount
received; and

1542  Liberty oF its Receiver will not he lable for
any loss resulting from -any fluctuation in
exchange rates in the meantime.

20. INDULGENCE-

201 Liberty may at @ny time without discharging
of i any way affecting the security created
by this Dehenture or the rights of Liberty
against the Company under this' Debenture:

011 -Grant-to- the Company or 1o.any. other
petson any time or indulgence or come
to any arrangsient or composition with
or agreement not to sue any other
person, including any person for whose




liability the Comipany isa surgty; ant
Exchange, release, notify; deal with or
abstain from perfecting of enforcing any

2012

secirities of guarantees or other rights-
which it may now have or in the future:

Fcquire from or against.the Company or
any other parson,

20.2

any- right of power granted by this

Debenture shall impair any such right or
power to be construed as @ waiver of or
acquiescence in any default by the Company
and no express waiver given by Liberty in
relation to.any default by the Company shall
prejudice the rights of Liberty uiider this
Debenture. The granting of any consent by
Liberty will not préjudice the right of Liberty

to grant or withhold as it thinks fit its;

consent.to anything similar.

21, CONSOLIDATION

The restriction on.the right of consolidation in Section
93 of the Law of Property Act 1925 shisll not apply to
this security.

22. SET OFF

in addition to all other contractual, security or general
rights of set off-or consolidation of accounts, Liberty
will Have the right {both befora.and after demarid or
the appolntment of a Recelver under this Debenture}
to debit any account of the Company with any amount
paid by Liberty.which the.Company has dgreed under
this Debenture to reimburse to-tiberty .

23. EMSCLOSURE

23.1 Uberty may disclose and supply any
information relating 1o the Company or to
the matters referred to inthis Debenture or
any other sgreement made or to be .made
between the Company and Liberty to any
trade register or credit reference agency, or
to any company or person associated with
Liberty or to any other person for the

purposes of the business. of Liberty or o

comply with any statutory or other
obligation of Liberty.

The Company authorises any person,
company or financial institution {in this
clause. “an  Organisation”) to release

23.2

information of any kind held about the

Company to Liberty on written request by
Liberty to such Organisation and that any
Organisation recelving such a request can

treat this claise as the Company's express:

and irrevecable consent to the release of
such  information, which.  release -of

information the Company confitms will not

be In breach of the Data Protection Act 1958
{as replaced, amended or re-enacted) or of
any ‘other statitory or other duty of the
Organisation.

24, INTEREST ON OVERDUE PAYMENT

I the Company shall nut pay any sum payable to
Liberty promptly on the due date for payment then
the Company will pay irterest to Liberty caleulated on

such-amount at a rate-equal to the sum of six per cent’

per anaum above Finance House Base Rate from time

to time with & mibium rate pavable of fifteen per
cent-per annum, such Interest to be calculated on a
day to day basis compounded inonthly from the due
date for payment-until the date of sctual payment.
Such interest will accrue after as well as before any
judgment or the: liguidation or administeation of the
Company.

25, EXCLUSION OF LIABLITY

Libierty, any Receiver, and thelr respective delegates
and sub-defegates, will not be Hable to account te the.
Company fdor. anything except Liberty's own actual
recaipts or be Hable to the Company for-any loss or
damage arising from any realisation by Liberty, any
Receiver, delegates or sub-delepates of the Charged
Property or for any act, default, omission or
negligence of any of the same in relation to the
Charged Property.

26. EFFECTOF T_RANSFiﬂ' OF LIBERTY'S AS5ETS
76,1 This Deed shall remain in effect and binding
on the Company notwithstanding:

2611 any arialgamation- or merger that may
e effected by Liberty with any other
COMpany or person; or
any reconstruction by. Liberty involving.
thie transfer of the whole or any part of
Liberty's undertaking and assets; or
the sale or transfer of all or any part of
tiberty's undertaking and assets to
another company or person, whether
the company or person with which
Liberty amalgamates or merges or the
company or. person to which Liberty
trafisfers all or any part of its
undertaking and assats sither on a
reconstruction of sale or transfer as
specified above shall or shall not differ
from Liberty in its objects, character or
constitution.

The Company confirms that it intends that:
the security granted by this Debenture
and the provisions contained in it shall
temain valid and effeciual tneall respects
in favour of, against and with reference
o7 and
the benefit of this Debenture and -all
rights conferred upon Libeity by it may
be assigned to and enforced by any such
company or_person as Is referred to in.
tlause 26,1 above and. proceeded on in
the same manner o all intents and
purposes-as i such company or person
hid been nanted in this Debenture
instead of or in addition to Liberty.

26:1.2

26:1.3

26.2
26,2.1

26,22

27. APPLICABLE LAW AND-JURISDICTION
English law -is applicable to this Deed -and, for the
exclusive benefit of Liberty, the courts of England will
have jurisdiction to hear and résolve any dispute.
arising in refation Yo this Deed or the exercise of the
security and rights and powers granted hereby.

28, CONSTRUCTION

in this Debenturs!

28:1 the index and headings to clauses are for
convenience only and shall have no effecton
theinterpretation of this Debenture or other




legaleffect;

28.2. references to any agregment or document
shall be construed as referring to such
agreement or document as the same may
have been, of may from time to time, be
varied supplemented niovated o asslgned:

283 unfess the context otherwise requires;
words denoting the sifgle number only shall
include the plural and vice versa; and
references to any gender include alf other
genders:

284 reference to a “person” shall be construed
to refer fo any individual person, firm,
‘company, corporation, government, state or
agency of a state or any assoclation or
partriership. {whather or hot havirig a
separate legal personality] of two or more of
the foregoing;

285 the expression “Liberty”, where the context
so admits, wifl ficlude s transferees,
successors.and assigns whether immediate
or derivative and all delegates of sub-
delegates;

286 any power which may be exercised .or any
determination’ which may be imade under
this Debenture by Liberty may {save as
othérwise provided) bie exercised or made in
its gbsolute and unfettered discretion and it
shialt not be abliged to give reasons for it;

287 references to statutes. andfor statutory
provisions shall be construed as reférring to
such statutes or statutory provisions as
respectively replaced, amended, extended,
consolidated. or re-enacted fromy time to
time;

28.8 any exclusion or limitatfon of Hahility
contatned in this Deberiture will ot limit or
exclude labifity for fraud.

25, MISCELLANEOLIS

251 Assigniment.

Liberty shall be entitied to-assign or otherwise transfar
its interest in the security created by this Debenture
and its rights against the Compariy to such.person as it
wishas and any such assigriee shall be entitled to rely

on the security created by this Debenture 1o recover

amolnts already owed by the Company fo such
person as well as amaunts to be incurred or which
“Were incurred fo Uberty the right to which has been
purchased or acguired by such person,.

9.2 Severance.

if -any provision-{or part) of this Debenture shall be
found by & court or coinpeterit authority to be void or
unenforceable, the invalidity or unenforeeabillity of
that provision {or the part concerped) shall not affect
the other provisions of this Debenture (inciuding the
part of the provision nof affectedy which shall pematn
in fuill force and effect.

793 Reference to statutory provision

Any reference In this Agreement to a statutory
provision rmeans that provision. as amended or re-
enacted where appropriate.

29.4 Prior Security

At any time. after the securlty created by this
bebenture shall have. become enforceable, or after
any powers conferred by the Prior Security or any
other encumbrance having priority to the security
treated by this Deébenture shall have become

exercisable, Uberty may redeemi any such piior
encumbrance or procure the transfer of itto Liberty;
and Liberty nay séftle the actounts of the
encumbrancer which settlement shall be condlusive
and binding on the Company and all monies pald by
Liberty to such encumbraicer shall from the date of

payment become-due from the Company to Liberty

and be secured by this Debenture.

29.5 independent security

The securily created by. this Debenture shall be. in
addftion to, and independent of, every other security
which Liberty rivay at any time hold from the Company
or in respect of the liabilities of the Company. No prior
security granted by the Company cver the Charged
Property or-any part of it shall inerge with thesecurity

-created by this Debenture,

29,6, Effect of umenforceable security
This: Deed and the security ereated by it shalf riot be
discharged or affected by the total or partial invalidity

‘or unanforceability of, or any irregularity or defect in,

any secufity which Liberty may hold from the
Company or in respect of the labilities of the

Campany. The Company agrées to indermnify Liberty

against all loss arising from any legal limitation,
disabtlity or lack of eapacity of the Company or any
person acting {er- purporting to act} on behalf of the
Company in relation to this Debenture or stherwise.
28,7 Security for sofe benefit of Liberty

This Deed and the security created in it shall secure
payment of the full amount of the. monies and

lighilities from-time totime owing by the Company to.

Liberty. For so long as the security created by this
Debenture remalins i effect the Company will not be
entitied to share in or succeed to or benefit from {by
subrogation or otherwise} any rights which Liberty
may have or any security which Liberty tay hold in
raspect of the obligations anid Habifities secured by

this Debanturg or the whole or any part of the.

proteeads of any such matter.
29.8 Conflict

If the Company has entered Into a specific mortgage

sgcurity In respect of any particular asset or assets
then compliance. by the Company with the covenants
and undertakings contalined in such wiorigage security
will bee treated as sufficlent also to comply with the
equivalent. covenants aiid undertakings set out in this
Dehenture provided that all indemnities against loss

contained in this Debenture are independent and not.

affected thereby.

IN WITNESS whereof this Debenture has been
executed and delivered by or on behalf of the parties
-on the date stated at the beginning of this Deberture.




SCHEDULE 1

Legally Mortgaged Property
{referred to inclatise 3.2)

Registered Tifles

The premises registered at H M Land Registry-with
Title Numiber:

Unragistered Titles

SCHEDULE 2
Chattel Assets

SCHEDULE 3

Shares charged by a fixed charge
freferred to'in clause 3.6.1)

SCHEDULE 4

The Prior Security
{referred to in clauses 3.10 and 5:2.1)

SCHEDULE S
The Bank

HSBC Bank ple

EXECUTION WORDING
EXECUTED AND DELIVERED as a

Beed by the Company acting by its.
“authorised officers

P Y N PR P S

Thbesia. ‘wﬁ{{@/\

Dnrecto;’ s details

ASwe oo
Address i{ icfwmﬂf ngsw Forp

SIGNED for and on behalf of. ubert\; Leasing plc
by

lllllll {?Q@“‘iﬁr .

oo

Name of authorised signatory




