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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7591856

Charge code: 0759 1856 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th April 2018 and created by TRIUMPH FURNITURE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th April 2018 .

Given at Companies House, Cardiff on 23rd April 2018

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

‘Registered Number
(7591856

Address

(the
“Company”)

Merthyr Tydfil, Mid Glam, CF48 1YH

umph Works The Willows,
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DEFINITIONS AND INTERPRETATION

Iy this Debenture the following words and-expressions shall have the following meanings:

"Appmuad Instalment Credit Agreement” mieans fnstalment Credit; Agm@mﬂmg for the time
being r:iepasmed w;th the Bank and approved by the Bank for the burpose of the. ::ah:matlﬂn
required by Suh “Clanse 12{{2‘},,

‘"Charged Prnperty” medns the und@rta}:mg, assets properties, reveries; rights and benefits
‘First, Secondly, Th:rdfv, FGHH ily, Fifthly, Saxih!y, Seventh by Eaghtmy, Mirthby, 'E“enthivg and
-E!eventhl‘y described in sub-clause 4.1 and ‘reférences to the. Lharged” Pmpa—rw include

ref&remﬂes to any part of it;.

“Credit Agreenients” means all agreements now or hereafter entered into by the Company

under which the Campﬁny tas provided or agreed to-provide credit {as defined. by section ¥

of the Consummer: Credit Act 19?@} to any person of any amount and all agreements now or
hereaﬁe_ Entered into b AN PErsei ather ahan the Company unider which: credit. {as so-
ﬂﬂfmeﬂ} is provided or agreed to be- provided and thie: benefit. of whickh Is asszgnaﬁ to-or
mh@mmﬂ v&stad in-the Company;
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“Charged Securities” means:

{a} afl those Securities which: [or the camf‘ cates:of w hich} are now ar may at any
tirme Tn the Future be:

0 lodged with or held {in certificated or uncertificated form) by the Bank
ot its agents an behalf or for the accountof the Company; or

{ii} transferred o or ng}steer:_m the mame of the Bank or'its namines(s)
on behalfor for the accounit of the Enmpawj dr

{iif} held {whether in certificated’ or: uncertificated form] by any person
othir tﬁmn the Cmm;saﬂy Ffor or o the cordger of the Bank or its
immm&*e{a} atthe requestof or h‘y arrangement with the Company; or

v held in uncertificated form by a member of CREST or any other similar

' systerm {including the Company ftself if & member of CREST or other
simiilar system) where the Bank ar its nammee{s} ma*g to the exclusion
of the memberof the: system direct the transfer of such Securities;

[whether lodged, he;_lz! tmms?&rrﬁﬁ oF regmtered fmr safe custc&dy, mileaimm :
secunw ar for any Spemrf: plirpose or gea’leraﬂ‘g amﬁ either befars. m’ after th@

date hereoil;and:

(b} the bensfit Uf all agreaments, arraﬂg@mmw underta&mgs or-accounts urider.

. which any parson holds on behalf of or on trust for the Company - or s an
obligation to daliver or tmns&er aw such Secuwities to- the E:mmpaw ar ta the
order of the Campany; aﬂd

{e} all those Securities held by the Company in any whasdmw undertaking 3s dﬁfmed
inSectioh 1162 {tugethw with Schiedule 7) of the Comparies Act 2006;

:""Enfmmhmmg Legislation” means. Ay legistation: mnfp_mng upor & tendnt or tenants of
_pmpeﬁy [whether andwaduaily or collectively with ather tenants af ihat a1 Dtth pmpemes}
thie rzght 3 m:qmm a new lease of that property or fo'acquire or requme the acquasatsm by a
neminee of me frachold or any intermediate reversionary interestin that pmp&rw ifichuding:
{wethmut Eumztatmn} the Leasehold Reform Act 1967 and the: L@aﬁehﬁiﬂ Reform, Housing . and
Urban Development. Act 1993 and the Eammmnhnld and Leasehold Refarm Act 2002 but’
‘does nﬂt ;nﬂﬁude Paﬂ’: i of the Landiord and Tenant Act 1954;

“Environmental Laws” ‘means all laws- gsiatumm commign law or otherwise) including,
w;t_mut limitation, circulars, guldance notes-and mdes of praa:me from time to fime
-reguiatmg the control and: prevention of pollution to land water or atmosphere and}ur the
carrying oh of any process ot activity on premises ami any emissions from. and all waste
fﬁmdutzed By such installations and/or process of activity ‘and amf' ihEﬂ‘HﬁiﬁES or substanmsz
relating to the same- whether retatm,g to-health-and gafewg the w&rkgﬁ{am the envirenment
o me provision of. enerpy {inchiding without limitation. the: Health and &afew at Work gtc.:
Act 1974, the Control of Pollution Act 1974, !:hs& £nwmnmemaf Pmtentmn ot 1%9{3 the_'
Er‘gwm,ﬂmmt Act ig% ’the Water ndustw Act 1991, the Water Resources Act 1991, the.
_Statumw Wa’ﬁer Emmpames Act 1991, tha Water ’Cﬂnsmhdatrun {tmsequmt | Fr‘::m:—;mm)-
Act 1091, tha Water Act 2003, the Clean Air act 13@3 ‘the MEca‘.kﬁ et Wiirks ﬂeguiatsan Aa:t*-
'1%6 the P!anmﬂg {Hazarﬁaus Suhstanms} Act 1980, the Public Health Acts and the.
' actwe Substanm j 9493 am:i' 'nv Eurﬂpean Union mr&cwes or. mguiatmnz reguiatmg._:
‘the: Same} fram Hime to time in force and any gther’ instrment; pEam reguiatz 1, PEFTHESIOH,
‘authorisation; rsrﬁi&r ordi fEEt!ﬂn madesor sssued thamunder or denwng wazaaﬁtw therefrom;:

i,
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“Environmental Llicence” means any ;}ermst licence, autherisation, consept or other
: appmvai reqwed E:s*i,»r argiven pmmuaﬁ’t to any Environmental Laws:

‘“Hi‘ri’ng Agrmments" rreans all agresments tmt being Credit Agreements) noW Or. hereafter
ertered: fnto by the Company for the bailment or {in Smﬂand} the hiring of goods 1o any-
.F}Emﬂﬂ and’ al!égr&emen?jﬁ {not being Credit ﬂ;gmemen_ s} powe or hemaﬁ:a‘: -mred inta by
ahy person other than the Company forsuch ballment or ;’m Stotl and) E'ﬂrmg the bensfit of
which is assigned to or otherwise vested in the Conipany;

“Insolvency Event” in relation to the Company means each of the following:

ta} ‘& meeting is comwvened for the purpose.af consid ering # rasalution to wind up the
Company; '

{b} such a résolution as is mentioned in paragraph (a} is passed;

{c} a meeting of the directors ofF members of the Es;:m;:naw is convened ‘for the

purpose of mnmdemg a resolution to seek e winding up order; an’ administration
arder or the sppointment of an administrator;

fely sucha resolution a5 is mentioned in parapraph.[c) is passed;

fef a petitienfora winding up oran. application for an administration.order-is made
._h%; the Company or 4‘&5 directors o5 mﬂrﬂ?&f}a‘s ar :is pm&ented agamst thE
Company;

{#) such an orderas ismentioned in gmmgra;mh fa}is maﬁ&

gl a _natic& (41 ap;mmmcn& E!”f or nmtm GE mtfznmn (0% apgmmt an arﬂm:mstmmr &

_ by the Companyor its mreamﬁ or: memherz ior by the holdér of 3
ﬁﬂaisﬁgmg floating charge or 3 pmg}uaa‘i is ' made for, or the' Eﬁmpaﬂ‘g hecames
suhjem tﬂa, any vﬂiuﬂtaﬂf arrangement

{hy. a receiver (administrative br otherwise] is appointed ‘over all or part of the
Company's assets; - i

1i} the Company takes part in-any action {including enitering negotiations) with a
' view to read;wstmem mscheduﬂmg, forgiveness or deferral of an‘f part of the
Comipany’s indebtedness;

i the Company proposes or makes any general assignment, composition or

' arrangement with ot for the benefit of all or same of the Company’s créditors;

k) the Company suspends or threatens to suspend making payments to-all or some
uf“téhe_Eﬂmpazny’.s_-a:-feﬁimm;

it any action s taken m any. wrasdu:tmn whmh is samriar or analogous to any: c}f ’Ehe
forégoin or

{_ﬁﬁ'} thE Bank has -reasonable graundz for heﬁwmg ‘that any of the: Eamgamg is
o 1mm1ﬂem

"%ﬁt‘t&!rﬂaﬁt:tﬁaﬂiﬁ1&5?&@mamt§f" ‘means the Credit Agreeéments and the Hiring Agreements;.

“Intellectual Property Rights” means:
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fa) all present-and. {Mtum wmmghtg patents; designs; trademarks, service: marks,.
brand MAMmes, mventmns, dmgn rights; know-how, ?ﬂrmuﬁas -confidential
mfﬁrmat;{m rade secrs 1‘5, cmmpumr sofiware pmgrams, mmpzster systams and:
all other: lnteﬂactua? property: ﬂ;gim whatsaewer without any: 1smﬁ:atmn whethwf
registered or, :.mregmtered in all'or any part ﬁf the Wf}ﬁfi in which the Cﬂmpayw is

tegally, beneficially or otherwise interested;

by the berefit-of any pending applications for the:same and all benefits deriving.

' thierefrom and Ehereunder mciudmg but not.limited to rayames feas, profit:
sharmg agmements am‘j mmme arising’ therefmm and all icences in respect; ot or
relating to-any intellectual property: rights, whether such licerices dre granted {o.
the Company or granted by the Company;

“interests i Securities”™ means the Charged Securities and all stocks, shares; securities,
r‘ﬂ:{htﬁ maney or property of other “assets - accruing or uﬁ‘arﬁd at arw tine: tw way of
convérsion, redﬁmptaun, bonus, preference, option orotherwise to or in: respm:t of-any of
'thE-Charged Securities including without Emitation all dividends, interest. amﬁ nther income
‘payablein connection therewith;

“Non-Vesting Debts” means all book and other debts which are purchased or purporied to-
be purchased by the Bank pursuant to amy debt mir::haae, invbice discounting or gthier
financing armwgﬁn@eni relating to murmase of any debts- for the e being in force
betwesn the Company and the. Barik but-which fail tovest. absa[mﬁw afid Eﬁecmﬂiv b
Bank for any reason;

-'“Pfannmg Acts” means all- Eegﬁfatmﬁ trom bime o time Tegulating the-develdmhent, use,
safetyand control of prnpeﬁy mciudmg withaut limitation the Town am:f Cotntry P‘lanmng'

Act 1990 and any | instrament, i:s!an mgu[amﬂ permmsmm ank: dweztmn madeor issaed’
thereunder or dofiving valldity therefmm,

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

{a} alt sﬂga_:.rity:é bonds, guarantees, indemnities in relstion to: such d.ébf-ﬁ;‘=

{b) the mghﬁ: to demand, sue for, recover, receive and gwe remzpts for al il 'amounts
due .and to become cfun tnder the contract or arfang&mem undef Whith such.
debts arise;

e} the benefit of all covenants-and vnderiakmgs from, and 3!l causes and rights of

action against, the debtor in mﬁgﬁm of am@mﬂt due and ‘o hecome dug under
the contract or arrangement under which such debts afise: and

-'{EE}:- all fedgers, documents; compuiter or slectronic data Eam!udmg operating systems)
remrdmg ar wadencmg sucli debts; -

Teaviired ﬂb!lg‘atmm medns:

{a) all. money and liahilities ‘and’ other sums hereby agr&eaﬁ to be paid hy the.
' Company to the Bank: and

r{bs}-- all other money-and liabilities expressed to be secured hereby -asmmdmg, without
' hmatatr@m any expenses and:charges arising put of or in connection wzth'the am__-
- matters referred to in clauses 10,13, 14,18, 23} and 3]5 ather w:abhgatmns ad:

liabilities of the Cﬂmﬁﬁn‘f under this ﬂﬁhenmm
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“Becurities” means all .smﬂm, shares, bonds, certificates of . depasat itz of exﬂhange
'.{ispﬁmmw rea&zms 1o f f:amsai s:iaﬂvatwea {including any” CUTFenity ‘ar currenc i
_'mtefest rate-or mmm@dﬁy hedgmﬁ arrangem&nt} and gther securlties of any kind b
i mrhfscated or uncertifi cat&d fﬁrm and: whet&wm miarketable or otherwise); and

“Walue Added Tax" includes any other form of sales or ;itu'rfﬂ%}wférztam :

i this Debenbure:

assigns of the Bark and the Eﬂm;}ar‘ﬁg hereby’ irrevocably a;m i

The expressions the: ‘*Enmpaw" and the "Bank” where ‘the context admits
include their msmex;twe SUCCESSOTs it ht}ﬁ and/for assigns, whether immediate or
derivative. Any appointment or removal under lause 10.or. consents under this
Debenture may be made or given in writing executed by any. such suctessors or

nts’ Eam ﬂff such

successors and assigns 1o. be its atterney. i the terms and for: the purpuses st
out'in clause 17;

unless the context requires otherwise;

1 the singular shall include the pluraland vicg versa;

{ii}. any reference to a person shall includean individual, company,
carporation, limited liamilw partnership or ather bm:ly corporate,
it _Wn’@:urtﬁ*, ﬁﬂcie’w ‘o & un | _rgmmmd assm:aatmn ﬂrgan_ dtmn
ar bady of -persons. {Eﬂtﬁud:ﬂg without limitation a trust and a
paﬂ:nershap} and any g;wﬁmm@fm state, gwes'ﬂment orstate agency
o nﬁafrmimmé @rgamsatmn {wherhi-:r b not & legal entityl
References: to a persen also include that ;Jarsﬁn 5 successors and
_agsagﬂs.whether immediate or derivative;;

it

(i) “the' expression “this Debenture” means this ‘debenture’ and. shall
extend to every separate and zne:iependent stipulation contained
herein;:

{ivd any fight, -entitlernent or power which may be exercised or any

-determination which may be. made. by the. B;ml( under o in
conngction with this Debenture may be exercised or made in the
ahsolute and unfettersd discretion of the ‘Bank which’ 5ha!E nat be
under any obligation to-give reamns.th&refm&,.

{w} references to any statutory provision: {whwh fﬂ!’ this pUrpose means
'aaw Act of F‘arhamem’ag statumrv,r mstrument ar reguiamn o8 Eumpean:
directive or regulation or other Eumpean [egisﬁamn? shiall include a
reference te any modification re-enactment or rep!a::ement thermf
o ﬂ"ie tame hear‘sg in fmrn:e aiE reguiatmm Miate thaa’eunfier fram ma
to. tirme and any analogous- pwwsmﬂ or rlle under:-dny aﬁp licible
fareaign law

{ui) ‘for the avoidance of any doubt, the rights, powers and ‘discretions

-_-mnferred upon the Bank: by or pursuant to this Debenture sha?i-
'_.{umegs ‘otherwise - expressly Statad} apply. and  be mermahﬂ&
regardiess of whether a demand has been made by the Bank for this
‘payment of the Secured Obligations ot any of them-and regaﬂ:ﬂess o
‘whather the power of sale of ather powers and remedies conferred
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1:._ #

Bank-and the Co
‘such agreement on'demand?

£ mmgag&eﬂ by the Law-of Property Act 1925 or this Debenture.
shall have arisen or become exercisable; and

{wi) references to clauses, sub- clauses and schedules. shall be- mferences:
toclatises, sub-clatses and schedides of this lebemure '

“The clause headings and marginal riotes shall be ignared in canstrising this Debénture:

The perpetuity period applicable to any trust constitoted by this Debenture shall be gighty
yEars, ' -

-AGREEMENT TO PAY

The Company shail pay to the Bank in accordance with any relevant agreement between the
npany relating to the amounts: hemiw 5emred ar, in the absence of any.

1a) all- money wnd Jiabifities whether actual or mntmgem {zm:im:ﬁmg flirther advances

made hﬁs’eaﬂer hsg the Banie:} W ch nuw are mr at arw nme her&aﬁer may be ﬁue g

.and ;rmlw;ti’rsmndmg ?:izat the same ma‘y at aﬂy c‘zrhm‘ tiivie have heen due nwmgi
orincurred to some. Uther persorand h AVE: Suhgewmtiy become due, z}wmg ar
mmrmd m the Baniw; as.a a‘ﬁsuit ::ifsa i:r_ ’amgnmem or pthir tfaﬂsa{.‘t inf or
-by.ﬂﬁﬁmlﬂﬂ of §awj_,

{h} intereston. afi sich maney and liahilities to the date of payment at such: rateor;

rates:as may- fromn tire to. timi bie agreed between the Bank and the Company
'ar in the abserice ‘of such agreement at the rate, in the- z‘:a&& of an amount
denoininated in Sterling, of two. percentage points per annum: above ‘the Bank's
hase s’a’te for ihe tinie henng in force {or its equwaiﬁm o substitute: rate for the:
time being) or, in the tase of an amnunt slenummatefﬁ i amr currency or
currency unit other than S‘iea*imga at the rste of two' percentage: points perannum
dhove: the cost 1o the Bank (a5 conclusively determined by the Bank): of fumﬁng
SUMs mmparabie to and in-the cutrency or. turrencgr unit nf such amount in’ the*
mﬁdan nterhank Markat {or such other market as the Bank way sekemj for such
mﬂsewt}v& nersmﬂs {ma:lm:img overnight deposits} as the Bank may incits ahsmute_
discretion from tima to time select;

e} commission and other banking charges and. legal, administrative and other costs,

charges and expenses-incurred by the Bank in- relation-to the Debenture or the:

Charge "’Fr@perw {mciudmg any acts: netessary to relezse the Ehargeﬂ Pmpww-_
from this: EEi:untﬂ o in @nfﬂr{:mg the secur!tv hemhy created on.a full and:
urguaified m{fammty basis; and

(d) amg fees charped . iw the Bank for the time spent bsf the Bank's officials,.
employees oragents in fieaimg with; any matter m&a’tmg to this Debenture. Such’
fees shall be payable at such rate a5 may be specified by the Bank.

INTEREST

The Company shall pay interest at the rate aforesaid on the money 50 due {whether before

‘ot after any judgrient which may be recovered therefm*e} upon: sufh days me vach year as the:
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'resewatmn of propristary rights; ﬁghts of tracing dnd- ung}asd vendura Elens anid s
associated n_ghts

Bank and-the Company shall from tme to time agree or, in the absence of such agmemen’t

Cas:the Bank 5?’5:;51 fram time to- t‘am@ fix anﬁ {Wﬁ: tatt ];}re}uﬂ ce to the' fsght of the Bank to

reqguiire payrment uj% such- mwres!;} 4l such interest shall be- mmpﬂuﬂﬁed ibmh ‘before and

after any. demand of judgment) upon mch dayﬁ in each ‘year as the Bank shall from time to
“time fix.

CHARGES

The Company with full title guarantee héreby charges with the payment of the Secured

‘pibligations and sa that the thargas hereby created shall be'a continuing security:

‘First: The freshold and leasehold property (if anyl of the Company hoth present and fiture
frcluding: (without pre;udh:e to the generality of-the fmegamg} the: properties: {if. any}
“specified in the Schedule {and, _where ariy such property. is f_easehﬂid#_kaw_ present-or futtre

right or interest conferred. upon the: i'“,ﬂmpaw i refation thereto 'k:ﬁv virtue -of any

-Enfranchising Legistation including. any rights arising against any nominee pumha.%er pursuant

thereto] and all: buﬁ!dmgs and fixtures {including trade ﬁxtures} ‘ficed plant and machi inery

From time to time on any such property -and all liens; ‘marigages, charges; options,
dgreements and nghis titles and interests {whether legal of Equ tab%&} af thi Eumpany i o

over land of whatever de-jmpttmﬂ bith present and futbire.

ﬁewndiy Al the right, title-and interest of the Company i all fixed plant amd mac "isrww on
any f"f:e}mﬁd g iﬁamhmﬁd ;}mpﬂmw fﬁrmi’ng partof ih& Charged Property from time o fime

i _easﬁd ar renieﬁ h*,f the Company from: third g&amm i au:quwed By the tampany from
third parties on.a tire, instalment or. conditional purchaie basis including (wﬁhﬁut pre;udm&

o té‘m generd lity- of the foregoing) the a‘:@mpaw 5 right. to-any refund of rentals or: mhes-

-Third ﬁg All book debts including withoud | amztatwn ar&y book debits which are Nﬂ:ﬁn—‘dezhng'
-DFE’IH} bt:sta*r present and Fukure ﬂue oF nwing to- tf‘se Company or in- whm:h the Company.js

} amﬂ thn ben&ﬁt mf a

' erEsted {anﬁ the pmcegﬁs ﬁ:he

Efgaéiyg beneﬁma hg Dr utherwase i

R!?iated Rghts negnnabe oF Hen- negmtaahi&* mstwments legaE an& eqmiabe chaa‘ges
ilar anid

Fourthly: All.other debis {(Including without Himitation arny other debts which are- Nﬁn-\festmg

'E}ehs:s} Iaims raghts and choses in actmn ‘both - presem and fmure uf the i&mpany arin

which the Company is }egaiii,g heaeﬁm%iv of otherwise interested: Eansd the: pmteeda thereaf)
mtludmg {w;thaut pre;m:ilca to thE generahw nf the fﬂregmng}

{a) depu&:tz and credit baiances hEEa‘ by the Cﬁmpam,r Wtsth t‘he Ean%; ot anﬁy‘ thmﬂ.-
.gwﬁ rise or may: gwsf rise s:m - tisﬂ::st ar: dﬁhts} E&ng to’ the Cr::m;:rang {ami thE'
;pmc&eds thereof};

{b} '_'-any Amounts owing to the: Ex}mgﬁany by way of rerit; licence fee; service chargeor

' "(E}Iamdatmns by: any terant oricensee fin: gach- ‘case whether present or: fuiumjﬂ

of any frechold er ﬁasehﬂ d ;ampemf from time m ‘titne forming part of the

:ﬁharged Prﬂ;mfty ‘and: aﬁ’y gmund rents and rent charges, rent deposits and

‘purchase deposits owing 1o the Company- iand i Eaﬂh case; _the pm::fesds.-_
thersaf);
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ic) Wwithout prejudice. to “patagraph {d} below, any amounts owing ar which may.
' berome owing to the ﬁnmpaw under any: buafﬁmg, constrociion or ﬂwssiapmem-
contract or by wrme ofthe mpany s rights: under any retentionor other trusts,
wh@thﬁr g ot am; cem icate: as to the amount due has been assued inrespect

th&i’&ﬁf {aﬂd the: pmceeds m:afeaf}

Ad}. without- g;remdscﬁ to paragraph (e} below, all rights (and the WGEEEEFS of such
rights} present ar future, actual or cantmgent arising under or in connection with
any. contract whatsoever in- which the Company has any right, title ‘or Interest

{mcﬁudmgf ‘withiout - Himitation, all plicies and contracts of insurance: and
assurance); :
e} any amounts owing or. which may become: owing to. the Company by way. of

damages, compensation or otherwise under arw judgment or ﬂrs:Eer wof any
tompetent autf hatity howsopver afising or by 'way of seftlemerit or (:ﬂm}:immase.
of any legal proceedings; and:

i the benefit of all rights relating to such. dehts, daims, fights and choses in action
mﬂudmg fw E{Ewut [ rejudste tothe g@nm‘a{aty af the foregoing) sucherights as are.
Thw(ﬂy described in'this subi-clause.-

.'stt%lry Whg --ﬁhﬁl Company. for: the time %:r&ang carfies.on any &mmmgs mmgmmg or; re?atrng-
1o the provisian: mf credit {as dﬁfmed by -_ea:tmﬂ 9 of the Cunsumer Credit Act: iﬁ?sﬂ?} o any
‘business mmpnsmg of. r&?amg toithe bailment or: fm Scotland) the hiring of goods:

:the quiE b@naﬁt of aﬂd ail nghﬁs under the Credit ‘Agreements, mciudmg all roney’ payah[e-:
© underor in respect of the Credif Agreenients;

{a) the full benefit of and all-rights under the Hiring Agresments, including all monoy
-payab#e underorin a’eg;}&ﬁt ofthe’ meg Agmmﬂ&mﬁ,‘

Akl the full benefit of ant‘i a!i fights relamng By the: Enstaiment Credit Agreementsz.
ﬁmuﬁuﬂmg all Iegai and’ equﬁahie s::haz'g&a and ﬂther securities and gumm’at&m and
the other rights and remedies expressly orimp aedéﬁg reserved by the i instalment
Credit Agreements and by such securities am:i guaramees

e} thie Company’s preseﬂt and future rights and interests: {sf anyﬁ in-and-to any.
chattels comprised | in the Instalment Eredst Agreements or seammeg and
guarantées provided. in relation thereto mcludmg {without p;elud:ce o the
senerality of the: fﬂregmﬂg} any right to danwiges reiatmg thereto and the heneht
of. Ay watranties given in respect. thereaf insofar as the property or any interest
in such chatﬁeis [emains vested inthe Eﬂmpanv; anid

{d) the: full benefit of the Company’s rights and interests: {If any) - in am:i - all
insurance -effectad by the Company or by any other person of any matteis'_
'mmpnmd i any - Ensiaiment Credit ‘Agreements of any: secunw ot g&aaraﬂm&f
provided | in miatim themm

Siicthiy:

the Charged Securities;

() allrightsin respect of or incidental to the Charged Securties; and
by the Interests in Securities:
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Seventhly: The intellectual Property Righits,

‘Eighthly: The: ?g:;'_ﬂiz:ifﬁns?i Fand the ancalled capital of the Coimpany both present ard future,

Hinthly: All other ptant and: maﬂhmer\;‘, fi i&mgs and: Eqmpmemt {not m By such case Emmg;
the Campany’s stock-in-trade or work in- pmgreas} fidwe or atany t:mz& hereafter. belonging to

fhe Company of in w h the Eﬂmpan}r is legafiy, benefi maﬁy or otherwise interested;
wherever situated anil whether ar not affixed to any freehiold or leasehold g::mpeg't\; -of the
Company.

Tenthiy: Al the rights, interests and benefits'of the Company under ainy present ar 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 | m:inﬁmg Ewuémus; préejudice

to the generﬁ ity of the foregoing) the Company’s. ﬂght to shy refund of rentals.or other

“payments:

;-E[eventhiy The uﬂden‘,akmg and all property and assets of the Company . Emth present ant

fisture: Em‘:mﬁmg {without pre _dm to the gEﬂ&nﬂiW of ﬁm fumgnmg} hﬂmahﬁa property and

all other prm}erw and asséts in Smt!md and-the Charged Property Fsrst secongdl ¥, Thradly,

iy, and Tanthw desmhed (af and Insg far

Fourthly, Fifthly, si hiv, §Eventhl?, £lghth s

as the'charges thewun oF ofl any part o parts thfzr@zof hersin mntam@d shail for am,f reason

he neffective:as Tioed z:,hafgeﬁ’,l

The SRCUTILY mreiw created shall as regardg t*ﬁe -Ehafgezi Pmpesw Flfst Secondly, Thqrdiﬁ.r,

Terj _Eﬂmhed b first flxad

Fwﬁ“hlm Fsﬁhiy,.ﬁ %hh,r, Sg‘ugnthwr Eighthly

charges {and as regards ail those- g:iarﬁ af'the Chargad PEDEEFW Fiest described now v&stﬂﬁ i
the D:;mpany shiadl mnmtum_a charge by way. ﬂf Eﬁgaé mm{gagﬂ ttm‘e.m 1) amﬁ as :’egaaﬂds the
if:harged F"f’ﬂﬂ&ﬁ’y’ Heaferst

fily: desm’ib&r} shallbea E“rat ﬂmatmg n:Emrge

The security hereby constituted shall exténd to all bengficial intefests of the Company in the

Charged Property and to-any proceeds of sale or other realisation thereof or of any part

thereof.

This Debenture shall bind the Company as & continuing security for the Secured Obligatiotns
notwithstanding that the liabilities of the Company to the Bank may from Time to time be
redyced tonil.. '

Paragraph 14 of Schedule B to-the Insolvency Act 1986 shall apply to the floating charge
created by this Debenture..

BEbenmre thE {Zﬂmpany has riade qu discinsure in wrztmg o the Eank ﬂf

{a} ' am@r mfmmatmn reIatzng to each paﬂ: ﬂzf the Chargeﬁ Pmperb,r and ea::h raght _hﬂi{i-

.ﬂbi:ga@mms and

b} “each matter-in respect of which- the Banlk has requested information from the.

:i:umpany i mnﬂemﬁn with this Debenture.

RESTRICTIONS AND WARRANTIES
The Company shall fiot without the pricr written consentof the Baink:
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)

e}

{ifi} the-grant-or possib

zaf], aﬂsagm ficense, subdicense; discount, factor or otherwise dispose of, or deal

i aa’w other way wwh the Ll arged: ng}er’w {other ‘than the ﬁharged Pm;}erw'

Eleventhly dﬁmbed} suh;aazt as prwaded in tlause 5.7{a);

tr&ate or: permtt ‘to subsist or arise any mnrtgage debenture,. hypothecation,

charge, ags:gﬁmem by way of security, pledge or lien or any other encumbrince.
or secunw whaimever upon the Chargezﬁ Property except d lier arising by

ﬂper&tmn of law in the- ::ari:irmry course of the. tﬁmpany s business ds mndu:{m‘i
-dwmg the 12 mnnths preﬁex:ﬁmg the date when the lien first came into Emmrwe

enter into any contractual of other agreement orarrsngement which has or may
have an economic effect ar‘or amfngﬂm to any such: mmmbrance ar:

il
securityas woul id tie prohibited by sub-clause 5. iﬁb}

transfer, sell or otherwise dispose of the whole of ‘any- mamraak part of the

Charged Pmperw Eleventhly described whether by & single transaction or.a

nuniber of transactions whether retiated or ndtexeept by way of sale. 3t full value

i _theusual_;:gu;se_uf trarding as transacted at the date: tiE(Eﬂf__

vary orf purport o waw dny Instalment Credit Agreemént or any security or
guaraniee mw&ﬁed i reiatmn therem or give any consents: or licenices ander the’

tf:frrw _ﬂi &y mm et tramt ﬁﬂr{.&ment or aw SE‘ELJWW ar gg,uaraniee prﬂwd@d

or guaraﬁtw ami 1f o8 du o wﬂufd ;mt aﬁeﬂ the v& snﬂlt\; nr Enﬁ}rﬁ:&aﬁa lw r:}f Eud‘i-'

.lnsta}ment .Emd.t_t figfe Emen;;: ar sue:h sea:urliy_ o guarantee; ot

enler into any agreement with a- financiar, “provider of rhonay, _s:r?s:iuﬁzm or-any
other  party” whatsoever {hereinafter caflad the - “Financier} which has tha-
emnnmtc affect of, or 2n-economic effect similar to that of, pmvsdmg securiy i
ar jn connection with the provision of finance or ﬂredt‘; bi,f the. Fmanmﬁr

'and whsah.snmivas af fay invo fue one- or rmore. afthe ﬁa}!uwmg

[0 sales, agreements for sale-or transfers of ably property o rights

whatsoever to the Finanicier; and/or

{ii} sales, agreements for sale or transfers actually or potentially on

behalf of the Financier toay thm:i pam,r whatsoever; and/or

j‘_'grarﬂ of authﬁmy by the Finangier for saﬁaes,
agreaments for sale or transfers of the natum set out in- sith e:iause

S-ii'?}i'“‘i'"--

b2 The Qmmg}any hereby. requem the Chsef Land- Regsstrar ko regsstey the: fol Emwmg restriction.
‘on the Propri Etﬁl’ﬁhip Regtstea’ ﬂf aaw registered land forming part cf the f:hargerj Properiy’

“RESTRICTION: -

_Nm dasgos;t;m of ahe registerad astate by the pmprsetﬁr of the mgfsteses:? estateor hy the g:mprmmr of
any mgas&er&d charge fsto- be registerat w1£hﬂut a written consent mgﬂad by the pmpnemf far the: t;me:;
E:a@mg of the r:&mrge dated iy favour of Hoyds Bank plc referred to inthe Charges.

Register.”
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5.6

5.7

“and- warranty shall deam s m be repeated
-security, that, excem ‘to the extent disclased hy the Eampmy to the Eank ity wrllmg prior i

;any part thereof) 3
inteflectual ?mpemr Raghts

The: Company represents. and. WRIFEANLS 1o the Bank, and so that each such representation
: n each day durmg the. continuance of this

the date hﬂfﬂﬁf

Aaf the Company has not made any election pursuant to paragraph 2 of schiedule 10

to the Value Added Tax Act 1994 n relation to or affectiig any part of ‘the
Charged Property;

b} sofaras the Company is-aware after making dueand carefubeniuiry the charpes
contained in clause 4 do fiot mfr‘mge any intellectual property rights whethier
_r_a‘g]stemd ar.unmgastmed w. hatsoever;

ok no circumstances have oocurred during the Company’s ownership of any. frfzahﬁaﬁd

or leasehold pmgerw ‘and, so faras the: Eﬂmpanv is.aware after. maﬁmg fue: and
careful enquiry; no circumstances occurred before the Company’s ownership of
any freehold or §easehaitﬁ pmperw now owned by the Cnmpany which have iﬁﬂ
or cmlm lead 1o a competent authority ora third party’ taif.mg aw atimn ar
-maiﬁmg @ ﬂﬁasm under any: Environmental Laws. Eiﬂtiutimg ‘the requirement to
clean up.or reméﬂd'«f in any niker way- aw mmtammamd part of the Brvirohment
ar the mwmtmn, ﬁmzﬁ;pensmm vartatmn ar’ pon- renewai af any Envsrfmmenfaﬁ
Licence) or. which have led or could lead to the Company’ faving to take action to
avert i:he gm ibtivt'f afapy. such action or claiin; and

'{j?{i} the' Company is solely and benefidially interested in the Charged Property:

'tmmndmteﬁ’f make ar. re‘mke E,as ’Ehe case. ma’gg be} such an aimjmn in reﬁatmn tn am,r parﬂ: ctf
the Charged Property that the Bank considers’ ag:zpmpﬂate “and give valld natlﬁcatmn uf st to
H-NI Revenie and_ Custams.

The Company shall bear all custs of and/or pay to the Bank on demand all costs of and
cﬂnsent bo o cuncyr in the en’EJ"f of any: registratiuﬁ notice or mamt}mndum Ny register

in the Umi:ed Kingdom or elsewhere {mcfudmg without Eimzta[mn any; r&gastratmn urider
Section 25 of the Trade Marks Act’ 1994} which the Eank may reauwe in order to register or

note any interest it may have. i, Lo or nder. the inte 1ectuaﬁ E’mpertv Hzghm dmﬁrabeﬁ {or
Jor o r&stm:t amg ‘deali lings i unﬁer ar in mnnettmn thh "the

The Company. shﬂli wawa and‘procure the wan;er of any anﬁ all mﬂrai rights: {bemg the rights
conferred by Chapter W‘ of the Eﬂpfﬂght Emagns and Pat&rﬁs Act I%ﬁ} whzche may affector
relate to the Intellectual F’mp@rﬁy mghts as the Bank mav raquire:

fa) sub-clause 5 i{a) shall not prevent:the Company without such consent as.is
referred to in that ciau&e mifamng prmeeﬁa ‘of the book and ‘ather debts,

monetary: cfaams and: ;:hmes in action forming pai’t @E" the ’Charged Pmpeﬁy inthe

ardmaw ‘coprse - of - mr_» Cmm" 'rs’gr’s huamﬁﬁs and g:raf"g'the samie into the
Company’s acmunt{ 5} wath the: Bank in-accordance with stb-clause 5. ?{h} {and
-additional iy, inthe: Cise {Ef Non-Vesting: Debts, strictly In zecordance with: svb.

clatise 5.70d), Wh&m the B’ank niakes a payment at the' reguest mf the {:ﬁmpanv
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which s debited to driy account with the Bank which as'for the- time being in
credit; the Bank shall be: taken to have gwen any. necessary tonsent for the
pur;ﬂums ﬁf z:[ause 5 1 a‘i m s.m:h paymant uni@sﬁ &:uah payment was mate as

{5} The i;“ﬂmpaw shall pay into its'account or acgaunts with the Bank the proceeds of

:the book arid other debts, frionetary tiaams and choses in action forming ;}art of
the Charged Property prwrdad thaér the Bank’ Shai be déemed Lo receive the
amounts aowing: to the {:ﬁmpanf referred to- m pamgrap {Ea} of the. Ehargmi
Property Fourthly ‘describied in sub: tlanse 4.1 ;mrs,uam to the fixed charge
contained themm and. not ‘pursuant to the fi xeﬁ ::harge oii-frechoid and leasehiold.
property: Farst deteribed inthat sub- clause Erig- i mmtgag&e in pﬁssessmn

{e} The Company declares that all proceeds received or obtained by the Company of
::m the. t’:mnpany’z hehaif butwhich are not so paid or teansferred ito that
account or accounts shall bé received and held twy the'Campany on trust for the'
Bank,.-

{d) 1 tha eveiit that the Company eqaters into any ifebt ;wn:hage invaice dzsmummg :
fma'mmgi_ aﬁéﬁg’ém;@rﬂ-g-%ﬂih_tﬁe"ﬂé_ﬂk refating to the pumhase af any
debts of the Company. {"Debt Purchase: AgrEEm@m”} then: withaut. pre_;ud;m o
the: g&ﬁ&rahw of i:}ause 5.7 b; the Company shall: gma toits, dehmr& or-other

mh figars: {whnse debtg am the ﬂuhgect of and: m?emhie o tﬁm E}eh«t Pumhaze"_

spaczﬁed in wramg E::n,»r th& aank 'ta the E“ﬂmpam {lhe “Reml‘fames Am}unt 4% §ffi
anysuch: debtor pf@cegdg are-fof any reason rem:ﬁt:ed toand mceuwzﬁi by the
i;‘ﬂmpaw@ the Cﬂm;aanv aha | £ Ea’sehf ipon rece;g:ﬁ: mmut.- he jdel cash'-
ar other remittance of sngtmmem inito the Recalvables Account and pendmgsm:h}
remittance hold the same on trust. abmhrtef’y for the Bank, separate. from the
Company's own monies. The Compary aﬁknﬂwledges that any bal 'ansé gtandmg-’
to the credit of the Receivables ficcount shall be held: o trust: absaEuteiy for thie
Bank and that it may not, without: the prior written consent uf the Bank i

withdrawany sich miomies frém the Remw&tﬂes Account;

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being: requeﬂed to do 50 iw the: Bank for deposit with the Bank and
the Bank during the mﬁhnuanﬁe of thas Security shaii be entitled to fmir;i and retain {unlasg_

held: by a prior mﬂftgag&e at the date hereof dnd for as icmg as it ‘remains the prior
mortgages)

fa) aEI fieedﬁ am:ﬁ dacumemts of tatle reiatmg tﬂ the Company’s f;‘eehaiﬁ aﬁd'_

ib} all stock: and share: certificates and docurmients-of title relating to: Interests in’
: Eemnhes
{e} all documents evidencing the Instalment Credit-Agresments, and any Securities

and guarantees provided in-relation thereto; and:
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:svmmn:*s__ rjmrges‘ _
and-anal

shall be pm;}ared by oron heﬁaﬁ of the a:ﬂk at the cost of the Company and shall eo:
Such clauses for the benefit of the Bank asthe Bank niay Fezguzr‘e including wﬁhaut limitation;:

The f;‘amg:raw shall at an

{d) “all such {if any} deeds and documents of title relating to the. Ehaa*ged Property.
' -_Tharcﬂy, Fﬁuﬁhﬁyﬁ Sﬁwmh iy and Tenthily dﬁ&ﬁftb&d ag the Eanﬁa may from time to
e specify,

RS If -any of the Interasts in Securities are in uncertificated or dematerialised fornyg

‘thie Cotnpany shall, forthwith upan being fe qurzs’mti to doso bv the Bank, give or
procure the gwmg of all necessary. mmumm‘eﬁ i acmrcﬁam& wmh and subject fo
the facilities and mtaurremﬁnts of the ref evant system m effscta tramfer of title

of such Securities into the name of the. Bark orits nnmmee arid to cause the
‘Operator to {ssue an Operator- instrouction requi 45 =1t:i;:;atmg issuer-in

respect: mf ﬂmch SECuﬂttES to register: sm:h tmnﬁfer iof tztle,

Ab) following the giving of such instructions the Comparny shali procure the registrar

of such issuer to-amend the issuer’s register by entering the Bank or its nomines
‘pursuantto such transfer of title in place ofthe' E»;smg:tany,

fc} for these purposes “instriction”, “ﬂperamr” “Operator-instruction”, “rélevant
rsyﬁtem" and “participating issuer”, shall ‘have the meaning given to thase terms
in the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The mmﬁang shall at any time if and when required by the Bank execute and deliver'to the
Hank or as the Eaa‘]k shall direct such furthier legal or other assignments, mmigage&
: mmss or other’ f;*g :-'Eﬁaﬂumemmmn w5 thie Bank shalf 1
Joor anv af the Ei%arged Pmperw o seclre ;&a?ment of the Secumd {}h lgatmns
Such: as&sgﬂmems mortgages, securities; charges; agmeﬁméntﬁ oF other Eega! dammen{atsﬁﬁ

e

i 5o reqmred by the Bank in the case of'a mortgage or charge or: iy freeha!d of leasshold
pmperty, any suth clauses as are: cantam_' ';m any af the Bank‘s_s _ndand fcarms of mrmgage

froem time to time and fivthe case of securities over heritable pmpertv, any suich EE&U‘EES 35

are :‘:ﬂﬂtamed i any ofthe Bank's sta ridard forms of standa rd security _frr_c_x«m_t;_me to time.

y time if and when required by the Bank and at the Company’s cost
giva notice to such persons as the Bank may reqguire of the. charges hereb!f effected dnd any
such further legal orother assi ignments, mortgages, securities, f:h‘xrges agreementsor other
lega :_.dammenmtmgﬂr and shall take dﬁ or execute uch sieps az:ts de&ds tim{:uments and
things 2s the Bank may. cmnszder nm:essaw ar ﬁesn'abée foghe: ‘effect to and procure the
perfection; of the security intended 1 be granted by this Debenture or any such further legal
or othér assignments, mortgages, Securities, charges, agreements or other legal
documentation..

Dn Each m:z:asmn that the: ﬂﬂmgaany as:igmms or any narminge . on: He mmgmw's E:ae!zra
y- pmperw the tithe b ; + r'req Jired m_ha regastered under the
Land Biegas,: ration Act 2@[12 the {?ﬁmpﬂw sha I immemateiy o e Bank in wmtmg of such
amu;smmn and each reievant title number-or-If the land is unregisterad the i‘:ﬂmﬂaw shall _
pracire that Hitls to thiat property is duly and promptly registersd {as applicable) and m"ﬁanvg-'
event the: Cﬂmpaw shall procure that this Debenture is noted on the register with-an agmﬁd
natice and the Compary shall apply for a restriction in the terms referied to In sub-clause:
5.3
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‘third party-h 3
‘person-carries out, or attempls Lo carry out, any. enforcement of progess’ {mdudmg ﬁﬂ‘f:
‘distress, execution, taking of possession, forfaitire or sequestmtmn} against any of the:
Charged Properiy Heventhiy descrsbed the Ee:}at?mg s:harge ovar auc.h property shail.

‘Without: prejudice to the ssturity hereby constituted the Bank may at any %&mﬁe {@ithar
hefore or after. demand has been made by the Bank for payment 'of the money hereby

secured). by notice in writing to !he Company convert, the flovating charge created by sub-
clatze 41 mfe _

.e.{jharg&d Pwnerﬁy Eleventhly’ desaﬂﬁmd with immediste effectinto a fixed
-::harg@ as rﬁfgards any. of the Charged Pm;}erw Eleventhly described spemﬁed in‘the notice,.

A, without Ehﬂ Barik's ;;mr written cansent, any security comes into existence in favnur ofa-
re%atmn ‘ta any part of the Charg“_f% Pfﬂpert‘f EEwenthiy described

automatically and instantly convert m and have effect as, a fixed: i:harge
B&NK‘ZS POWERS OF S'A!.-TE -_AND"LEAE?ENG

The powers and remedies conferred on mortgagees by Section 101 of the taw of Pmperiy
Act 1975 shall apply to this Bebenmre but without the restriction imposed by Section 103 of

thiat: Actand the statutory powers of | leasing conferred on the Bank shall be extended soas

-m authmssa the Bank to. §ease and ke arrangem@nts for leases at a premmm o othermiss
and to actept surrenders of leases and grant @mmng a5 the Banik shaii th k'expeﬂsent and-
w&iimut thﬂ? nesd to observe any: of the provisions of Sections 99 and 1000f the sald Act

The Bankin exercising its statutory power {;f sale, and amr mcaww ag;pmﬂtpd by the Bank in
eiercising his powers. Uﬂdef this DEbEn%urﬂ sh-aiit Em yerty to sell atsuch price and on

such-terms-and conditions as it erhe i its Gr his sole ﬂigcretmn thinks fit and shall not be

under any duty or obligation tw obtain thie best o any p_art;mi_.;;r price;

Neither the Bank norany. su&h_ receiver shall be liable to the Company.or any other person
'fﬁr an'f {oss;- damag:}j cost; 8

- iaahaﬁsw whmh the: i:mmaaw o any such g}emm may
ctresult-of m& Bank exercising its statutory power of sale,

a5 herebﬁaneﬁ.ﬂr Extended 'ar:such recefver exereising his powers under this Debentufe,

i favour of a pumhaser the Secured Obligations shall be deéred to have become dile on
"the day o whach {iﬁmam fsc:sr paymem themﬂf is made k:w the Bank and the statut@r«f pﬂwer'

date {wzthaut p!’EiLﬁﬁIEE ta ‘the: Equltabie ﬂght to redeem} sha i hrs: !hﬁ reﬁempttan dam
COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consént of the Bank i relation to- any:
freehold or Ieasehﬂ{d or h& table pmperﬂg TN O At any. time hemaﬁer acgiired. by-or
-beEnngmg. tothe Com pany orany pa rt theréoh:

{a;}_ exercise the statutory powers and-any nth:?r powers of leasi ing, Fettmg, entering
it agrﬂements for leages or i&tt;ngs and acceptiig of agreging “Fi. Caccept:
- surrenders of feases; or

{h} part: Wath possession of such property or grant any lease, tenancy, ficence, nght'-
ar mtErESt to oeoupy susc:ﬁ ﬁrﬂp&!’bf ot any part ﬂmrmf ‘or

fc amend ar confer u;::rs:m any person. any lease, tenancy, licence, right or fnterest 1o -
occupy such:property or any part thereof or grant any licence or- permrs&mn o
assign, undmi@t or part with possession of such pm;}ef’w or any part thws:::zf
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10:3

“joint
-permitted by tew similarly to remave any such receiver-and to appoint another.or others in

APPOINTMENT OF AN-ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payient of the Secured Obligations or the-
'”qu 'smﬁ it m dm sa ot m !mal‘venw Event shaEi E‘*uwe :}&:@:Lme_d {upm:

-Cmmpaw ﬁhaﬁ Have's

‘the. Eank from time to tamE of Eﬁ‘g‘ perzﬂﬂ authmued by an\; such ufﬁcf,a iry wntmg, o

-appmnt mw persmn or gersms &% th’ Bank thinks fit to be. an administtator of joint
' - ftramrs O joint. arith seveml atﬁr’mrmiramrﬁ uf the Eompaw
Sl a%tea'ﬂatweiy aTeceiver ar g{:amt, receivers.or several recelversor mmt and several receivers

of the Charged Property 1o act, in-the case of two or mora ren:Ewerg, jointly, severall yar
- and sev@raiiﬂg in relation to any part of m@ Charged Pmpmw and to-the extent

his place.

Ifthe Bank excludes any part of the Charged Property from the appointment of any recefver,
“the Bank: may subaequentiy extand that appointment {or that of ‘any receiver repiaﬁmg such

:re{:awer} b -sur:fa exﬂuded paft gf the Charged Property.

Any such rea:ewer at Ihe ST a:sf'_.the Com;}aw iy, in the name of or o behalf of !he

-ﬂﬂmpaw af at his. a«g}twn ifi the name of the Bank fhut e:mi'g with the 5pemﬁe appmva! in

wntmg {;f tim Eani{} or at-h npt fi] -E‘Ws twn name faﬂ i any case ﬂatwrthatandmg any

'fmregamg} asﬁr am:h recaiver ma?

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

{1 CAITY oOf, manage, deveﬂtsp or diversify or congir in carrying on, managing,
ﬂewe}np;ng or. diversifring any business’ m‘ the tﬁmparﬂ; ‘or any part thereof and
for any of those. purposes receive; retain and use any procesds, books and
records .of such business and carry out or complete (with or without
mndaﬁcatmn} o anyaf the: Chargad. P‘mpem any works of. ﬂema!ﬁtmm huilding,
repair; construction, furnishing or any pmject ‘or development in which ‘the
Company was'engaged;

{c} raise ‘or barrow any money frém or incur any other lability to the Bank of any
other person and on such terms as to interest or otherwise and with or without
security as such receiver may think expedzent and sa Ehat ary.such Security may,
with the prior written tonsent of the Bank, be'or include 3 ‘charge on the Charged
ng:amty ranking either in: p!"lﬂﬂt'f toar pan passu viith or after the security
_ herehng f:mated

{d} “forthwith and without the restriction imposed by Section 103.of the Lawi of
.F’r@nﬁrw ek 1925 mii= realise, Jdispose-of or concur n- métmg, realzsmg o
dES ostng of {but- where here

- Char reed. Pfﬁ}pé&ﬁ:ﬁﬁ;
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8

0

s:an*y arfy sale, E}:change realisatipn, di spasaé lease, tenancy or surrender af the.
Eharged ng&erw into affect by, mm@ymg, transferring, assigning, Eeasmg, latting,
ndfering or accepting surrenders in the name and on behalf of the Enmpany.
pthar the state ﬂwnﬂﬂ am:i 5{} ’Eha’z z:menants and contractudl ahhgam_nﬁ{
may b gmﬂted i the name uf and 5085 to bind the Company (or other the
estate mwner} so far assuch receiver miay consider it necessary, appropriate ot
expediant for the ekercse of the fwers ::alnfenecf by this DEEJE‘ME,!I’E sortoida,
Any-such sale, exchange, realisation, dispasal, jease or tendancy may be for tash;:
debentures arother: mhfagatecms sHares; stock or other valuable- consideration
and-may b’ payable #il & lump suim or Ea*g instalments ‘spread over such period as
such receiver shall think fit.and so that any contideration réceivat or- rereivable:
shall forthwi th be and beacome charged with the payment of ‘the Secured
ﬂhﬁgahm‘;s Plant, machmew and other *ﬁxmres ma\; ‘be severed. and sold,
separately from the premises’ containing them without -the consent of the
Company being obiained thereto;

olitain {by way of application or otherwise).any approval, permission, consent
and %rr;enr:e lincluding any El iranmental Licence, planning perm&smun anfl_
buitdmg mgu}aiwn “approwval,’ enter into and  perform  contracts and
arrangemients, puichase matemts and incur any type of obligation;

fi promote the formation of a subsidiary or subsidiariesof the Company
with a wicw 1o such ubsidiary -or suhs;dmne& purchasing; leasing,

fi __f_ﬂsmg oF @‘themﬂse tqmrmg mmr&sta 1 ar the use of: thr:f Eé‘rargad !

Pmper&y or with # view to such mhmmaw ar 3&45:;5;{:{231'[95 BrEa _ng--‘
S8 OF g:rmusﬂmg management-or t:.&thr&r services in connection:
ﬂmrewgth or “for any othﬁr 'm pOSE OF %’unctmn “vithich miay -be
rega{ded a5 NECEssary or: appmpnate tw such mww&r fromn time mﬁ
-thme;

{if} arrange for such: suhmdaaf\f or sitbsidiaries to trade or cease o tmde
asstch receiver may think fit from time to time; - and

{E_:ii}. arrange for the purchase, lease, licence or acqmsutm of all'of any of
o ‘the assets of the Company by any such subsidiary or subsidiaries on 2
basis whereby the consideration may be for cash; shares ﬂehemures
E:}an stock; convertible foan stock or other securities, shares of pmﬁts
or stins calculated by reference to. profits or turnover ar royaities or
ficente fees or otherwise howsoever and whether or ot sec‘ur@{i an’
the assets of the: subsmﬁiarf or subsidiaries and whether or not such
_mmaﬁeramn is payable or receivable in a Jurip sum of E:u,r mtaﬁments-
-_.-.ﬁpread over such permd a _'_s!uch remwer Ay think fit;

toke any mﬁt:&edmgs in reiatﬂn m the Ehargeﬁ Pmﬂmw m th& name af ﬁm'ﬁ

C{:rmpﬁny ar mhe- i a5 tnay seem expedient incli
the generality of the: Gr&gﬂmg} gzmceedmgs ftsr the collection gf rent i inarrears at

the date Gf his: ap;@mmmeﬂt

enter intoany agreement 0r make any arrangoment or mmmnmae whmh sum;_
recaiver shall think expedsent inrespect of the Charged Property:
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(o}

fnake and éffect all repairs to and renewals.and improvements of the Company’s

'piam mathmer? zmﬁ Efﬁacts and insure the Charged: Property anﬁjmr maintain or

:renew_ .'rw insuranices of the sime on such Terms as such receiver shall thmk fat ar
asthe Bank. may dlrﬂﬂt

appoint managers, agents; officers: and. employees for any. of the 'Faresald

plirposes at such salaries and Tor such permtﬁs as such receiver maydet&rmme
and dismiss a iy of the ot

adnpt any contracts of: employment en‘i&mxi~;ntﬁ between thie Comparny anid. any
of itsemg invees with such Wariztions to the contract as mz:h receiver may think
fitand tismiss ary such Empfﬂyees,_

exercise the Company’s rights under-any tent rewew clause: contained inany
iease of the Charged Pmpmrw Fiest desanheﬂ anid grant or apply’ for any new of
extended 18ase thereof:

fatse. the f:s::mpany to grant aurh mwars uf a«’ztmmey o appoint agents as such

do all-‘such ?fﬁ%sr.sgs ..a%s_ may be thought 'ﬁ'eafe-éﬁa'_w.‘faf the management of the
Gﬁarged -F’mpm’i’y and the affalrs and business of the Company;

Erant, wary am&i re[eas& easements and other rights over freehold and Bﬂasehgld;
property. of the Eampany and iinpose, vary or refoase covenants "ﬁ!’fszﬁtmg stich
;ampxzrty and :agree that such pmgaemg may: be: aui}gect tor any easements or
tovenanits;

purchase any frechold and leasehold properties and other capital assets if such
rcoisiders it would be conducive to realisation of the Bank’s: scwmy to:

rerei

‘do 50; and

do all such other acts and things as may from tirtie to time be considered by such’
recoiver to be mmdentat ar conducive to: any of. fhé matters of p»mwem af@f&saadf
or mhemmﬁ ingidertal or cnnducwe to thE reahﬁahnn ﬂf the Bank s secufity of
the exercise of his fsum:tmﬂs as receiver. .

Sub:section 109(8) of the Law of Property Act 1925 shall not apply and all money roceved: by
sich receiver shall {sauh;ett inrelation to eat:h gaamgraph E)Eimw tor any. claims: hamng nriority
to the matter therein described) be appheﬂ’

{a}

@

ARy Such receiver. Shati at ail times and- forall purposes be deemed to be the agent of the®
‘Company whichalone shall he responsible for his acts or defaults and for his remuneration.

Z_semﬂd y {if such reteiver thinks fit, but not otherwise)

first in payment of his remuneration and the costs of realisation including all
costs and -expenses of or incidental to any exercise ‘of any power hereby:

conferred; “

in-or tawards payment of

all_or any of the matters referred to in- paragraphs' {i} {ur} Em} and {iw} -of Sub-
sacticn 1&%&} of the Law of Property Act 1925 45 he i his absﬁiute discretion
shall decide;

thirdly in or towards satisfaction of the -S"ea:umﬂ-E}Qbﬁi’gaﬁuma
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Anvy such. recelver shall be. entitfeid to s‘emunﬁratmw for %1&3 services and the services of hils

Sirmiat @ rate G ratés ar in’ an ammmt i}r'a ounts as may fmm tamE to firme be agreed:
between the Bank and such recelver or {zn default of agr&emenﬁﬁ as may be:
‘the work and reg;nmsih}mms invalved uporn the basis of i:i"rm’gmg from time o t:ma adopted
by such receiver in accmdam:e with the currant’ practace of such recelver or “his firm. and.

ik .'apnate ta

witthout it either such case baing fimited by the maximurm rate specified in: Section 109{6]) af
the Law of Property Act 1925,

“Only money actually paid by ‘such receiver to the Bank shall be capable of being applied by
' he Bank in o towards salisfaction.of the Secured Dbiugatrmns..-

The powers: confarred %J’\g this ¢l lause 10 shail bein: aﬁdm@n to-all powers given by statute to
‘the Bank or to any such receiver.

{aj I atw person takes {or threatens to take) any steps do enfarce any security which

tanks befare or equal to any part. of thrs security in relation o any partof the
-Ehwrgea::l Property; the: Bank or such receiver {in mspem: of such Charged.
:Pmpt:‘!’w’} may. at any time redeem any. paa't of that persoi's Secunw or procure
fts transfer to the. Bankor such recewﬂ L T {'imﬂnesf 50 expeﬂﬁed i;}ﬁg the Bankor
any- such, receiver and all costs o i ' : “trred by
the Bank-or any such receiver shall be secured herel w and ﬂhai “ar fterest
'mm;@umd and payablecas provided in: Lim ises 2 gnd 3 from th{. tﬁat& nf %he SETHIE
Faving beey expended.

!{h} The Bank.and such: racmw:r may settle and pass the accounts of any persm.

entitied to any secur which ranks befnm r eqwal to any partof. this secutity in
rélatian to’ any. gmrt af the Ehargm? Pmp&rw Any acm‘unt st-setiled and pasmdf
shalibe conclitsive and binding on the _Ca_mpany

[ the' Bar k shaﬂ appamt micre than one rea:vesv?r the powers given to & receiver hereby and
:_Emf statu : 3 :

hall be exercaaahla b!—g aii o7 df R - miore of such receivers and‘ anyreference
in this Debenture to “receiver” shall be construad accordingly:

PROTECTION OF ﬁ-iiinﬁzémﬂms

‘No person {edch a “Third Partv“ mdudmg any insurer, assurer, purchaseror secunw halder}
‘dealing with the Bank or'any receiver appmmtecﬁ by It or timrr respective employees and_

agents feed: eniguire:

recewer or mear %’espectwe Em;:lﬁufég e and HgEﬂtﬁ has hamme ex&mgahle nr
by whether any of the Secured Obligation's are dug or remain outstanding; or
iz:} asio the prcapsrasew or a‘eguiarsw af anythmg done. I{mcmdmg any sale; dealing or

apphcamn of maney. paid, raasad of bmrmweﬁ} by the Bank, suﬁh recelver or
their respe ctive _EmpiﬂyEES anid _agems.

Each of thme thmgs shall {as beiween that Third. Pafw o the one hand and the Bankor any.

Teceiver appmnt@{i h*g it
deemed to be: axerc;sabie ;aueﬁ ﬂutatandmgi proper,. regu!ar and within the: terms of ihis

Debentdre {as the case may. be} and o h@ fusly vaiﬁd zmr:i effective.

_i'thear respective employees aid- -agents o the other. hand} be
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Al the protactions to purchasers contained in Sections 104 -and 107 of the Law of Property:
Act1925 ﬁmf to persodis. mn%amed in Section ﬁ‘iﬁ{ } ‘of the Insolvency Act 1986 apply to each:
Third P‘arw i

The Bank aty. receiver a;:bpmﬂted by i#:and their respectwe employess and agantsmay. give -
retemis to any. Thmﬁ Party.. Thie Cnmpany agrees that each receipt shall be an absolute and
canclishe disﬂharge to such Third Party and shall relieve stich Third' Party of.any nh%tgatmns_'
to see fo the application of any assels paid or transferred toor by the direction of the Baﬂk :
such receiver, employee or agent.

COVENANTS

The Coripany shalk:

(@)

)

by the. Bank |
Company. {mc uting: information about the sssets.and liabilities: m‘f thie ﬂumpaw}
23 the Bank may reasonably require;.

condict and carcy on {ts business | ina proper-and Eﬂimem manner and not make

‘any subistantial alteration in the nature of or mﬂde nf mm:rm:t of that busifiess;

_wathm such period as is allowed by law for the delivering of such accounts to the
Regmtmr of Companins, ‘furnish ta the Bank a balance sheet-and pmf;»t and lass
-.-as::::aunt o ying with all am}imah e laws, mguiatmm an: m:muntmg 513;}{?5:‘::?5

and. Shuwmg a tfue ahd fair view m‘_-_t 3; {:ﬂmp&ﬂy 5. EJFDfl[S and loszes for the
relevant financidl ear ant the: state of affairs of the. Cmmpaw as-at the date to
which they arg made up; audited and reported dpon by an. aﬁmmmm approved
id - alsos Fram timia to time such mher information about the

tain at all times the aggrogate value of the Company’s good book débts and

cashin hand as appeariig.in the Company’s books and Investments qu@tﬂd ]
B0y mmgmmd stick: exchange and its marketable stock-in-trade (taken at costor

market: ;Ja“st& “whichever m&y be the Enwm accarding to the best astimate. that cari
ke formed without it being necessary to take stock for the purpmsn} at such-sum
{it any) as the Bank may from time {o time require by not less than one month's
notice In writing to the Company {and in the absénce of such ﬂﬂtnﬁt:atmn from
the Baﬂk at-a sum which is at least twice the Secured ﬂbhgatmns} On such dates
{uf am; n every year as may. from time to time be required by the Bank the
Company shall u}}tam and furnish to the Bank a cerfificate. shnwmg the said
ageregate valie mgﬁther with detalls‘of any amounts payable by the Company
and autstandmg which urider Sm:tmns 175 it 386 of tha Ensnivenﬁy Act 1986 oF
under ; any’ other statute would in ‘the event of the lsqmdatmn of the Cofipany
constitute pmfﬁremmﬁ debts. Such certificate shall be signed” by the Managing
Directar of the Company for the time being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded:

fi} any stockin-trade the property 'in which remains in the seller
‘notwithstanding that the Campany may have: agm@ﬂi fied purchas& the
“same and notwithstanding that the. Sﬂme mav be in the pﬂ&:s&ssmn_
‘order.or dispasition of the Eﬂmpawg and

L}

'.'_aﬁ_ﬁs..re_fgﬁed_i@.;ﬁ ﬁa;_.ragifggs_h__m uf__th_t&_;_ gu_b {_:Ea;;ge,. _
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raintain at all thiies the aggregate value ai the amounts remaining 10 be paid:
umfﬁf the aﬁpprﬂued nsiaiment Crecﬁlt %reemanﬁ (exdurﬁmg thﬂSE ﬁpprwedz
Instatment Credit Agreements’ urder which instalments are more thai shy ménths
n arrears? at:such surn {ifany} a5 the Bank may. from tinte o thne reqguire b«,r not:
fess than one mmni‘h 5 rintice in wrrtang to the Cﬂmpawf and o such da‘tes {sfany};
in-every year:as may from time to-time be- mqu;red E:wg the ‘Bank the Compary
r,haii obtain from the Managing Director of the Company for the thme being or
fang.r ather Dtrfﬂtm' ‘of the Company aﬂ:eptablﬁ to: the Bank: avid: fum:sh to the
Ear‘fk a a:eruf{cate showing the said aggregate: value {mcludmg a-full expé*mamﬂ
ag to-hiow that vakie vas calculated);

not {eiceEptwith the prior consent Tn wiiting undér the hand of an official of the
Bank and then only.on such terms and conditions as the Bank miay Spetsf?} SPVER
or remove fron the Charged Property First dﬂscrihed any trade or wther T iures,
fived gﬂant and machmew for me tine. being thereon except ff:rr me purpose uf_-
renewing or replacing the same: hs; trade or other fixtares of fixed p%ant and
machinery of equalor greater valug;

{iy comply ‘with il covepants, vestrictions, requirements, provisions,.
' eegulations: and_'--e:;:mdmnns aﬁemng the Charged Pmperw {mzmdmgg
the Use-orenjoyment of ftlyand

(i) fully and punctually perform each’ obligation on the Company In.
relation to:-any security in favour of 3 third: parky aE‘f&mmg any part of
“the Charged Frﬁp}&rty and, if the Bank sb requests; the Cﬂmpany shall.
_rmmemateﬁv produce - to tE‘m Bank evidence of such, pm‘fmmanw
Enm:&udmg a receipt for any payment. madehy the C@mmw}g :

cmm;;aiaf wfth all re%ewaﬂt ligences, cotsénts; permmmns and cmmﬁmms E’mm time
to time granted or zmpuseﬂ by the Flan_’ng Actsiand not weithaut tha prior.
wrillen consent of -the Bank given any. undeﬁakmg to or coter info any
agreement with any rélevant ;ﬂannsng authority: afﬁeetmg the Charged Pmpeﬁy“
Eirst described:

forthwith. upon receipt -of sany  permission, notice, order, ﬁmpiu“aai or
remmmendamn given ot issued b‘g any competent. planning authority to the
DWHEF OF oce _gnee- of the Charged Pm;aertv First. descrsbed ar sy notice unier
Section 146 of the Law of Pmpﬁrw Act 1925 or mhemsse from any superior
tandlord of the. Charged Pmperﬁ:ﬁ,ﬂ First. desmhed forward the same or a true copy
thersof to the Bank;. '

riot make of consent to the making of any application for planning perinission ar
any: ‘other appi_zaa’tmn uﬁdar the: Panmng Acts affecting the Charged Property:
First deacrrh@d ' unless esther i:he Hank has consented; in - wntmg o suich
apphcat:ﬁm iﬁemg made or a. mp? of the pmpﬂseﬁ . ppia'_ tiazm has. been sem o
the Bank at least one: mnmh before the date ofthe application and the Bank has.
rasseﬁ o nb;ectmn o thﬁ makmg ﬁf the appiif:atmn

;}ermn the Bank or its agents at anvg time to ‘enter upon any of the Charged
: Fi Nee}mhed for the purpose nf inspecting any such Charged Property-
imdfﬂr mf eétahits ; whmher Br m:at tha Eumpanvf is mmpivmg with its-
obligations under. thas Dﬁmmum,

é_"‘aegé‘ 2 of:39
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i)

.fmpmwd to affect adversely a

not take or kmwmgiy Fail to:take any action which dees or might reasonably. be
*n? r&gmtmtmn @f‘the !nte {e»::tuaf Pmper‘w nghts,, _

tnaintain and defend the Intélléctial’ Prmp@rw Rights at ail ‘times {inciuding
‘without: limitation. by paying at the Qﬂmpan\g sexpense al H recording and renewal
feas) and takang all aszhm reasmﬂabﬁy newssaw to- defénd _wch intelloctual
‘Property Rights against am; actmn claii or pmceedmg brcught or threatened by
amy third party and to stop mfrmgementﬁ themnf by any‘ third party;

not abandon or cancel ar authotise ary third nart? todo any act-which would ar

-_msght invalidate and. ;enpamzse ar be rnmns;stem with: the Intellsctual ?Fﬂﬁﬁﬁ’?
Raghts anid not omit or authorise any third parw toomit 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 3oy

i‘ﬂ'tél'im:tuai Pragerty R ights;

__nnt do o cause or permit-to be done or omit'to do anything which” may in 3wy
Ay depmmat& jeopardice ar- ‘wtherwise prejui
marketabiiity: of the secir tv created by this Debenture. or of the: tmrgeﬁ

dime the Vaiu& Ao the Bank Eilg

Property;:

ot Ewsthnuﬁ; the prior written tonsent. of the Bank} incur: any emenditum oF

liabitities of am Exmptmna Fen Lar’mswi fiatiire {ma’:ﬁudmg w&thﬂut_. mitation iy

EXPENSES N |
"piasm g ﬁem issian - has been sent to the' Bank at Eeast one

ying ot 8. plannmg periission. uniagz @ topy. nf ihe _-mlﬁ*wm

date: of ‘commencement of suth dﬂvaupmmt and the Bank has: .TEISE{J. fio
ebjection to. .E;l_i_i:h.:d_@‘ﬂ?_ opment);

niot {wﬂthcm%: the prior writlen consent of the Bank) redeem or purchase its own
sharagar payan abormal aimount hug way o dividend;

notify the Bank immediately on the occurrence of annsolvency Event; and

i any notice (whether agreed or Gnilateral) is registerad against the tme of all or
part of the Chayged Fmperw First dem:nhed i sub-clause 4.1, give to- the Eaﬂk
full particufars of the circumstances relating to such registration and, if such
notice shall have been registered in order o protect a. pmpm’t&d interest:the
creation of Wi’lﬁﬁh is contrary to the nblugatmns ot the Campany under this
Debepture; ;mmedrateiy at the Cﬂm_pany 5 expense take such steps:as the Bank
refuires to ensure that the rotice is withdrawnoor cancelied.

HEPAIR AND INSURANCE

th)
G

The Company shall:

{3l

keep all buildings and fixtures hiereby charged in a good state of repair;

scieep-:a'z,l;p;a_ﬁt and 'm'aghﬁinéwi‘n_-gaad.wmm_ﬁg order and condition;

insyre - and Se;eap msurecﬁ all. a‘ss praperty and effects of Bvery description-with
! bia inslirers. and ‘oo termis for the time bemg appmwﬂfﬂ by the Bank
-Emaﬁung siich amendmen!g thereto as the Bank may from time to time requsre}'
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{a} i cﬁefauh £

comipromize or settle S@{Zh chairn or any ls._

'r&sp&ct af any- m_:___

against loss of «damage by fire and by terrorist damage. and:suth other.
mﬁi’mgenmez and tisksas may from time to' time he reqmred by the Bank A thisir:
full reinstatement wiue f@r t?‘m time: hemg in the Joint names of: the Company
-and the. Ean%: or. w;th m{%rﬁ'&i of the Bank endmsﬁd an the policy o policies.
i mmd a5 the Bank’ maﬂg raeqmre

iG] iuni‘éss dxzpmsimd with a prior mortgages-at the date hereof and foras long as it.

remains the priar rmrtgagee ar unless the-insurance. fo which such policy or
ﬁpofaﬂi&ﬁ relate and which was appmve{i E:a‘sg the Bank was eﬁ'ecteﬂ b«f a landlord:
with the. ‘respective: interests of Ehe Bank ant the Company endorsed or noted
thereon) deposit with the Bank such policiss. as may be required by the Bank;

{ej duly: pay -all ‘premiums. and sums payable in-relation to such insuranceand:

produce the receipts therefore to the Bank within seven riavs of their E:emmmg.
due and payable; and.

T snsure that the refevant policy or poficies remain valid at all times.

shall 5t Ay Elme be made by the Cumfmw in keeping: its buildings: and
'fmums an p_am& and maﬁhlﬂEW or any part thereof in a good: state of. repairand
in paod. wmkmg order or i ‘effecting or éeeepmg up mw such insurance’ or in
paymg Ay vent or other: autgmﬂgs or dilapidations or i producing to. the Bank-

Wkl -'_puiwy or recaipt, it shall be lawfulfor, but-not obligatory oy, the Bank to:
repaw and-maintain tie same: wmh pﬂwer to enter any 0&‘ the E@mpany 5 pmpErﬁ:}i‘::
for t?mi purpose o ta pay such rent or other ﬂutgmngg or miapﬁdatams i e
any such insirance as aforesaid as the Bank shall think fit and any.
sum m‘ mm*s sa mpamﬁm' A the Haﬂk sha.-_he' repa'«;ab%@ by the Emmpany ta he’
Eank on demand logether. with' interest: computed and payable as. pmwde{i_m'
fﬁaus&-s Zand 3 fmm the date of payment by the Bank as aforesaid and, pﬁﬂdlng_
repayment, shall’ be secured hea*eiw

{b} All money which may. at-ahy time be FEEEMEd of feceivable wnder-any suth,

o ifisurance or any other insurance covering any of th& property and effects of the:
Company agamst such risks ds aféresaid shall be held in trust for the Bank;and'{at'
the Bank's option) the Companyshall pay such money to the Bank of shall apply
the same o replacing, Testoring or reinstating the property desﬁ:myed ot
Eiamaged,

The: Enmpmv authorizes the Bank in the Cormpany’s name dnd on'the Company’s hehalf to
make arw claim:against the insurer under any part'of any smm‘aﬂm policy and to. ac:fmzp
hifliey: re!atmg o any such claim or any potential

clatm.:

The Corspany aisrc:‘e -authﬂmeﬁ thi Eank o remwa any -amounts: payab%e or received in.’
nge pahcy or claim: umim an_" g “___Zsmanr.e policy and to give 4 good.

fﬂwschafge tothe insurer inrespect of such amotints,

Any-suim paid by the Bank to i:he essor of any lease: under Wi hich the Charged- Property First

described in ﬂub—trause 41 s held Tor under awf '5upeﬂﬁr Eea_ | in settlement of any claim:
made: Ew the lessor forany rentor ﬂthar'w oings of dziap:datmns rasew&{i ar pavaﬁe or.
alleged tobe reserved or pa?ahiﬁ under-the Ieaae shall be-deemed to bea pawnent properly-
made under clause 13.2{a) {whether ar pot aatua%éy dug’ o the lessor amﬁ whether or ot
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151

disputed by the Company} pmwd@d that such payment was made by the Barik in sooid fmth .

forthe pm‘pmﬁ of avoiding, mmpmmmmg ‘of terminating any pmmeﬂmgg fm* fﬂrf&xtum or
atherwise for the purpose of prese; Fving or enfa mmg the security hereby created.

ENVIRONMENTAL OBLIGATIONS

REY

)

obtain all Environmental Heences | applicable to the Charged Pmpemr and to the
Eumpany' s business and comply with the. terms’ an{ﬁ mnr::isﬁmns of. thﬁ sarme;

comply with gl Environmental Laws applicable to the' ilhafgﬁd Praperty and-to

the Compariy's: Business and nm permit cofitraverition of the same;

notify the Bank of the receipt of and contént of all claims, notices -or other

communications in respect. of dny alieged breach of any Environmentdl law or

‘the terms and conditions ‘of any Environmental Licente which may have a

material -adverse effect on the market value of the. Charged Property-or an the

Company’s business and shall farthwith-take such steps as the Bank nyay: dwect o
remedy and/or cease the contintation nf anysuch all eged hﬂzath

promptly pay all fees and other charges in respect of any Environmental Licence
applicable to'the Charged Property and to the Company's iusiness;

Forthwith notify the Bank of the receipt of and the tontents of any notices of
-.mhef'mr’nrnunsmllm‘i ’wamrag of sum&nﬂ g ame" Emvsrﬁnmeﬂtai Licencs: r‘&iatmg

'-ti_:r_t’h@ Charged Property and: to the. Company’s hu_. nigiss and” fmthwrth take such
ps.as ‘the Bank mag.f direct: to relrstate “in full foree and %ﬂ’er;t any
Envitormental Licence so varied or suspenderd;

forthwith supply the Bank with copies of GHEY enwmnm&ﬂmi reports; audits or

studies unﬁgriakers in relation to the . Eharged Pmperw anﬁ o the Campam;s
businass; and

pay-on demand the costs and expenses {including Value Added Taxh incurred by
the Bank in mmmiss;ﬂﬂmg ‘environmental audits (which the Bank shall be
emriieﬁ o diy whenevea‘ it-thinks fit)- ami shall permit the Bank and its agents ful
and free access to all the freehold and feasehold property of the Company for the
purpﬁses of such enwmnmental audits;. {S,w:h ‘costs and expenﬁes shall ‘bear
interest from the dite of demand computed and pawb!& as provided in lauses
Z anitl 3 am:i pending payment shati be se::ured xerebhf }

INSTALMENT CREDIT AGREEMENTS

The Enmpany herahy Ex;jmssiy warrants, repmsmﬁs and undertakes in relation to each
'ﬁppmv&{i instalment Credit Agreemann asand when the same'is ﬁepﬂsated with the Banl

(a)

that such Appmuﬁr:i nﬁtaimmt Credit Agreement: and Ay security or: guaranies

g}mwdﬁﬂ in reia{mn m itis Tuily valid and ﬁni’mmamﬁ in aaca?ﬁanm with its

terms; and that-the form-and content of the Appmvez:i instalment Credit

Agresment and any security or guarantee provided in‘relation 1o it complies with
any relevant law’ including {without !zmntatmn} the Cunsumar Credit Act 1974 and
‘any rﬁguiaﬂ@ﬂﬁ made there under-and that the creditor or-owner under any such
..Apﬁmved {nstal mgnt C:Ednt Agreement haﬁ mmphz?d with: aE! ather reguirements
Under aﬂ‘f such law inrelation to' the prmﬁsmﬂ of such tremt
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{al

that any demmt o advance paymaﬂt as the casemay be shown as paid under
such ﬁappm\md instalment Credit ﬂgreement has in Fact been paid in the manner

~therein stated;

that -{except “Where otherwise ‘apreed) the sum stated i such Approved
Instalment Credit Agxeernvent lor in the schedule acmmpanymg stichy Approved
nstalment Credit ﬁ’&greemﬁnt} as umszamimg i respect of - Suﬁh ,ﬂ;ppraved

instalment Credit Agreerment, isin fact ﬁutﬁtandmg at such da te-

that the particulars of arw person providing any security of gifarantes and of any
assots secured appearing in any such ﬁppmwzd Instalment: Credit Agreement are:
correctin every respect and that such assets dre inexistence;

that save g5 otherwise niotified the Company is not aware of any procgedings.
brought against. it ‘or threatened -or cmtempiamd in respect -of any
'repre'mmmn bz'sea::h af cund:tam breach of- warranw or-other express or
implied term contaired in a.ﬂ?;; _A;:_rprwefi instalmient Credit Agreeiment;

i any case where. the debtor or hirer under an ﬁpprnved fnstaiment Credit,
ﬁsgrEEmem is by statite gwen thie vight to cancel Eh% ﬁipmrﬂw?ﬂ Instalment {Irarﬁ g
Aga‘faamem that the statutory period of »a:ameﬁamn has ‘expired wrﬂmui: the'
rtgh{: having been exercise d,,_

that {save as d:sr: tosed in: writing to the Banﬁcj no-agreement has been entered
frito, vamﬂg Ehe twms ot the- ﬁppr'ﬁmd H&t?{m&m Cradit. Agreement or-any
seturity or guarantee pruwdmr:i i fedation to ity

thiat aﬁi doguments: m:snstatutmg the: ﬁ;ppmwd instalment Credit Agreement and.
any sgmnw af guaraﬁm- ed-in relation o it and all deerds and documients
oftitle connetted therewith have beenorare d&pﬁﬁifﬁﬁi with the Bank: zmd

that the Eﬂmpany haspo knowledge of any fact which would or-might prejudice
or affectany rlgm power or ability of the Bank or any receiver appointed by It to
enforce such ﬂ;}prwsd nsmimem Cmdrt ﬁgfeement arany seCiirity or guarantmz.
pmmded in reEalmn toit or any term.or. terms thereof.

‘The Company agrees that it shail’ perfarm allits @hﬁsgatmns {Enclm’iing witheut limitation.
ohligations as to mamtename} dévalving on it by:or in‘relation to-th
Credit ﬁagmaments and any sea:umw orguaraniee, pmwded i relation to them. -

: Apnrmeﬂ Eﬂﬁtaiment_

The Company further agrees that it s_hg_ai_ﬁ:

{if it carries on a consumer credit business or.a consumerhire busingssas. definet
by the. Consumer Credit Act: i‘;‘i?&l} obtain and at all- times. miaintain 4. current
consumer credit | icence: and consumer: hire Emenm tnder the Consumer {:red;t_i
Ack: iﬁm “where: appmprmm myenng %:he c:am;asmng off trade premises. of
debtﬂr-a:redzmr-aupph&r ‘agreements and consurier. hire ag semerits, and will’
advise the Bank f@rtﬁwﬁh should it recelve notice from the Office. of Fair Trading
that it is'mi inded to mfuse any. apphcatsm fw !;E’ne grant ar renewal of such ia(:enceji
orthat he is minded to revoke or suspenii ﬁw such licence; and.

pmmrﬁ that-any. person. by whom the ﬁebmr -or hirer under: any- Instalment
sreement was mtmdune:ﬁ to: the Emmpany had and-at all-relevant times:
mairitains iff'g’eqmred by faw 56 to do) a current tredit-broker’s licente under the.
Corsuimner Cradit Act 19?& ‘whare. appmmtata covering the: canvassing ﬂff trade
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premises; ﬁf'éiiE‘bttar-::réﬂﬂ:or—sup’piiér agreements and consumer hire agreements,
and shall advise the- Bank farthwith should It come to the {’:mm;aaﬂ\,af’s attention
that such licence. was not at arw relwam time: mamtamﬂd

16, ENFRANCHISING LEGISLATION

Thfe't_]ﬁmﬁa vy shall:

{ay

{b)

where any-of the Charged Property F-if_‘s'_.t_:-v;:I:E_'s_"a:‘nji'b{\?d'-Er%*s'u}}-tﬂause 4.17s held under
a lease; ' ' ”

it notify the Bank forthwith if such property becomes sﬁbﬁétt o an

' Estate Management Scherie pursuant to Chapter. IV of Part 1 of the
Leasehold Beform, Housing and Urban Developrent Act’ 1953 and
provide a copy of the scheme deed as apprmred by the relevant
leasehold valuation tribunal;

{i}: notify the Bank before exercising (whether individually or Collectively
with-others) any rrght eonferred ugon the. Cnmaaw in relation to the
property by Emram:h Sing Legaziatmn angt- supply to the Bank such
'mf{jrmatsﬂn asit mév re‘amnab ly regisre inrelation to ﬁm engrcise of -
such r.sghﬁ;

-’_Z{‘ﬁij" not wathc:aut t%‘te pmr wmmn cionsent of the Bank; agr&e the terms of

any new lfaaaﬂ @F the. pm;}erw {wnth of withit a@w further praperty}
to be gs’amed ‘to the E@mpany pursu:sr’kt toany: Erafrmmiwsmg
Legi 5!‘atmn ar atherww '

(i) if ‘a5 a result of the exercise of any rights: mrﬁermd E}v Enﬁamrzmgmg

Lé Saatmn ar otherwise the freehold” mterest am!,r'ar an’y'
_mermeﬁmze r&versam&w interest in the: pmpea’w becomes-vested in
a dpas’w on behalf of the Company {with or without. ﬂﬁ‘rers}

forthwith wpph@ to the Bank particulars of smzh ihzrf} party and
{whire such third party-is & body corporate]. details of any shares
themm to be assued to the Company and deEwer the share: cernﬁ:ate
in res;;egt theredf th the Bank when received; and

i"-"} ' al'its own cost Z'*téi-ce such further action as the: Bank may reguire in
relation to the security granted by this Debenture.

where any of the Charged Property First describied i suh—fztamu 4.1 orany partof
itisor {wrthgu% pre;udace to clause 9) becomes subject to-any tenam:'y

iy forthwith ﬂs:am'-‘y the Bank an receipt of {and pmwde to the Bank a
copy: mf} any notices received from any ten_;m of thie mﬂperw or:
part ofit pursuaﬂt ta the provisions of any Eﬂfranchtzmg Legasﬂan::m,

{iil nmt sefve upon any tenant of. the property-or any part of it a notice

pursuant to the' rjmwsamg nf' any Enffan»r:himg Legisﬁatrun unless the
Rank has consented in writing. th@mm

i) serve such ooticesin sm:h form and take such. uthar stepsas the Bank

fiay reasonably. require following the exercise by arw terant of the
property or. any part.of it of: any rights. awsmg ander any Enfrand 15mg.
LEgﬁ!Etﬁ_Gﬂ_
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;iafnmsam the f-‘at’mmey shall have the rsghz i:r.} d@ awgm:" :
dioand all the rights and- THOWETS: which ay anfuih.r be piven to an attorney including;

{ivd not enter into any agreement to grant a new lease to.any tenant of

| ' “any. part of: It pursuant to orin mnsequeame ot the
&y &nfranchesmg Legisiation unless the Bank has
:mnsented htt wntmg ther@ta zmd '

Tl ot enter intg any agréemient pursuant to-or in consequence of the}:
operation of any Enfranchising Legm!atmn A transfer to any personor
persons the Campany’s intersstinthe pmpert‘g sz.;b;ect to the security
%‘ae;remf created unless ’Ihe Bank Has consént in writi ing thereto and fif
such consent ha given ‘oF be deenied to be gwerr a5 hEE‘EIﬁEﬁtﬂ{‘_
pmv-_rded} to-provide to the Bank such information in respect of any.
stch transfer and its terms [including the identity. of the transferaes).
a5 the Bank may reasonably réquire.

Provided that in all cases in'this subclause (b) where the Bank's consent in writing
is required before the Company may take further action. the B:artk“a consent to
such abtion shall be deemed ta be pranted if the Banzk fas not raised awg
@hjer;tmn to-such attion within one mornth of the date of the relevant request.m
the Bank for such consend. The  Company must at all times use TS -best
enifea\fwrs {and a3t no-cost to. t_ & Bank) to ahtam ihe maximum mmpensatmn'
@ermqtted under the relevant Enfranchising Legtsﬁatmm from any person of
'pmmﬂs CXETCIInG sy 1 et ii.mder such eglzfatmﬂ

POWER OF ATTORNEY

Fivr the purpﬁaﬁ of - Seﬁurmg ZEW payment t:ﬂ? the Secored Ubhgﬁtmﬂs and fm’ EFEUH{TE any’
‘proprietary interest which: the Bank has 1 in any uE’ the Caargezi Property, the Cornpany
freevotably appamﬁs the Bank and the persoris de - titl
ssubstitutes.and- any recew&r or recelvers a;}pamted -.Uﬂd@F thas .

under it oand-its and thesr:_
enituire {the “attarney”)

jointly and also severally to be the. l.':ampany s trise and lawful attorney.: For the purpases
74 w_hu:h the: Eﬂmp& Ay may Fawfully:

without prejudice to the generality of the fmegu nig:

{a) the right to do anything to _procure o carty out the performafice of the

Company's ‘obligations tnider this. Debenture and anvth ng: to facilitate the
exercise of the Bank's ights under this Debenture;

{B). the Fight to act it the name of thie Company;
{cf the right to delegate and sub-delegate anyor all of the rights of the Attorney;
{d} the Fight iﬁ'fﬁgﬂ,ee’xétﬁste,':@esh-ﬁéﬁiﬁé’r-érz_ﬁ-ﬁ'th&fWES.fEfPE!‘fﬁﬁ%f
{iy any- documents; or instruments which the Bank or any. receiver may.

requia'e far "rfeatmg the tithe of: "Ez; Bank to the Charsed Property mr'_?
for vesting the same in the Bank, its niominess o any purchaser; and

{u} -any further s-ewr-?trg_ﬁﬁumentaﬁm-referrafi*fﬂ inclause 7,

The Company’ ratifies and shall ratify everything done or pucported to. be done by the
Attorney : . A St
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181

18,2

183

INDEMNITY

“The: Company hereby agrees to indermnify: the Bank-and any receiver: appol inted by #tand:

their respective’ empiuy@@ﬁ and- agents {as a separate covenant wzth eath such person
indemnified) apainst;

gaf{ all existing and future rents, rates, taxes, duties, charges, dssessments and

outgoings riow or at ahy time payable in respect of the Charged Property orby
the pwher or accupier thereof; and o

bl all costs; claims, demiands,; E?:;lEﬂSES,, charpes; assessviants, ampmmtmns fines-
and-sums and the consequences of any proceedings or prosecutions arising:
directly o indirectly fmm orin izm‘me “ton with any breach by the Cofmpany. ﬂaf'

any lawor of this Dehamur&

inveach case, whether imposed by statute or otherwise and whether of the natufe of capital
‘o revenite: and ey Ehmugﬁa of a wﬁm ly novel character. i any such sums shall be paid by
“the Bank ot any such receiver or any of their mspectwe emp oyess of agents, the same. shall

be paid by the Cﬂmpany . r:iemmd ‘with interest computed and payable as. provided in

rlauses 7 and 3 fmm the tigme o rﬁstaectwe times of the satie hawmg been paidor. mmrs'ed
-and; pendmg pwment shall be secured hambm byl the Eank ahiali mt be dmmed-'}_

have
Laﬁﬂen p{?SSESﬁmﬂ ﬁf the Chafgszd Property by reason ﬂf suckh paymEﬂt

‘The Company hereby: agrees to indemnify the Bank and any receiver. appuint@-‘fﬁ' 'ﬁv ftand
‘their i‘EEpEﬂ:tW{f employees. and agarnits fas: 3 Sﬁpafatﬁ covenant. with each such parson
'_mﬁem_m_heﬂ} _agamg_s: all loss tncurred in connection with:

{a} any statement made by the Company or on: the C@mpanfs hehaif in connection
with this Bahenturﬁar the imsmess ofthe: Eﬂmnaw hamguntme or r‘mﬂﬁadmg,

B) the Bank entering into any. obt igation Wwith ‘any person: (whether or not the
_ﬁnmpanﬂg} at the request of the Company. {m* any . person purpﬁs"tmg te be the
Company);

el any actual or proposed amendment, supplemsnt, walver, consent or refedse in

relation o this Debenture;

{d} any stamping or registration of this Debenture or the security cnﬂﬁté_tu_tﬂ'ﬁ _:E_}’_'g_fi?i;
and -
e} any failure to register this Debiénture in respect of any Charged Property where

such registration is required in order to preserve the effectiveness:or priority of
the security created 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 employees and agents.

This indamnity does notand shall not extend to any boss to the extent that:

(a} * in-the case of any loss incurred by the Bank or its employees or agents it arises
' from the Bank or its employess or agents acting otherthanin good faith; or-

[bj in-the case of any Fusg fncurred. by the receiver or his employees or agents it
arises from the receiver ar his employees or: agemﬁ acting nther than in good
faith; or-
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2G4

_dmes notopen a new account it shall nevertheless be treaten:i g% 1f it had done so @t the |

e) ‘thereis-a probibition against an :ndemmtv ﬁxtﬁ*ndmg te that loss under any law.

relating Yo this HﬁﬂEmmtﬁ{
NOTICE OF SUBSEQUENT CHARGES, ETC:

If the Bank receives notice of any subsequent assignment, mortgags, security, charge or
other interdst affﬁ&tmg the Chargecf Property the Bank may open a new account. ¥ the Bank

when it recefved such.notice angd a5 from that time all payments tnade to the Bankin rpwspect

‘of any of the Secured Dhi[gatmm shall be credited or be treated as having been credited to
the new az‘munt and shall not operate to reduce the' amﬁunt of Ehe Secured Obligations

owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the: Bank: may have: whether under

;-geﬁerai law ot by i |mp Heaticnor ntheswnse_, the Bank shaii have the right at any t:me or times
and withiout - notice to this G:;mpany las well. before as. after any demand under this
‘Debenture or atherwise) to:

{a) mmhme of cansolidate all ar any of the then: ‘eisting. accounts {Encfﬁﬁéngi
accounts Tn the name of the Bank with my E&Slgﬁat!ﬁn which includis all or any
part of the naime of ihe Company) and 1eahzluties b th@ Bank of the L:nmpan%:

and;’ﬁr

{bj set off or transfer aﬁy’ SO Suims staﬂﬂmg to the eredit of arw ohe o mpre of

_Sﬂﬁh amﬁuntﬁ I etfier. EubJEtt o ﬂms»:e o remi i t_mn on awaﬂahmtv ornotand:

din . Sterd any othir currenw or cureency unithin or
.tﬂwareﬂs mtisfa;:hdﬂ of any of the Isamﬁmes of the Company to the Bank on any.
otheraccount or in any othec respect,

whether such liabilities be actual, contingent, primaty, collateral, several or joint-and

fwhether as prmc;pai oF stirety.

I the case of all accounts {whether denominated:in. Ster‘img or inany- -ather mwrenw or.
.'Eurrency unit] the Bank may at its sole discretion, and with or without notice to the
'Enmpan‘g, elect to convert all’ ar any of the st or sums standing to the credit of ﬁr"s*g sych

account oF scoounts: (m vwhole orin part) into the currency or- “CUrrency tnitor the turrencies

‘or currency-inits of the whole ar: any part of the Secured: ﬂhhgatmns [eﬁeﬂumng From the
fpmz;eeds r::rf the coTversion amr curraenﬁ‘g pfemmm o a:)tﬁer Expense} The Eza

: maﬂ,; tak&

:addztmnai actounts. The rate {::F exchange sha! he tha Erank”s apmi Tate f@r SEEiing the
.z:urmm:v o mra’em:»; unit or the eurrencies or mrrmw units of the Secured Gi}kgatmns fm_

the' ﬂurmmy oF-currency unit of the sum standing to the cred it of such account at or abbut

11.000am in London o the date that the Bank exercises its rights af mrwersmn uner tms

E}ebenturﬁ

The Bank-shsll not be-under any obiigation to repay the deposits and credit balanices:
referred to i paragraph {a) of the Charged Property Fﬂuﬁ"hEy tfﬂsr:rzbecﬁ insub-clause 41 or

‘the haéanﬁe onaEny REEEFWEEHES Accotnt representing the ;;em«:&ed& of any Non-Vesting D&E}ts-_

until the Semred ﬁbhgamm have been. pald and: d;sm:haﬂged infull
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212

213

214

93

NOTICES AND DEMANDS

Any notice or-demand by the Bank to or on the Eumpany shall be desmed 'to have been

“sufficiently givenar made if sent to the Comypany:

| fa} by hatd of prepaid letter post toits registered office of its address stated herein

or-itsaddressdast known to the Baﬂk &5

f&}} by facsimile to. th‘ﬁ_ﬁnm_pany% fast known F&@éimiié ‘number relating to-any such

-address or 6ffice.

‘Any such hotice or demand given or made under sub-clausé 71.1 shall be deemed to have
‘been served on the Company:

{a) at the time of delivery 10 the address referred to in sub-clatise 21.:1{a), if sent by
hatid;
'{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 Saunda? or any uther da@g upen which no- delivery uf"
fatters is scheduled to be faade at the earlier of the time of del ivery or 10.00 an
on'the next succeeding day an which delivery of letters | Is ﬁaheduied iy be madf&}
ifsent by prepaid ietter post;:

{el ‘3t the time of transmission, if sent by facsimile (and a facsimile shall he deemed

to have been transmitted i it ap;}e fs to the sendér to have been transmitted
fronta maching whmh is: apparenﬁy In wnrkmg urder} oF

(d} o the expiry of 72 hotirs frof the timé of despatch jndny other case.

Sapvies of any claim form. rﬂw be made on the Eﬁmpany In the manner described in sub-
lagse 2110, in me event ofa: claim hemg issued in relation to this Debenture; and shail-bie

de-;medr 0 cﬂnsmmi‘e good serw.:e

Any fiotice or communication required to be served by the Company on the Bank under the

terms of this Debenture shall be in writing and delivered by hand or sent by recorded

'de!wew to the Bank at the Bank's address stated herein {orat stich other adﬁress as may be
fiotified in writing by the Bank to the’ Eumpany for this purpﬁse} and will be effective eniv,f
when actually. received by the Bank, ‘Any notice or communication must alsa. be marked for
{Ete attantmn of such official {if any] as:the Bank niay for the time being have' m}[ifﬂe@ to the
.'Eﬂmpany i wrrtzng

CURRENCY CONVERSION

The Bank may at its sole distretion; aﬂd \mt o w:thnut notice to the Eﬁmpany, elect to
convertallor any’ part of Ay Sy f&{:ewed by thé Bank pursuant to this Debenture (in whole

orin paz’z} into the currency or curfency unit or- currencies or currency units of the whﬁie or
an*g part of the Secured Obligations {ﬁﬁduc! ng fmm the pmceedi of the conversion- any
clirréncy prarmium or- athier @xpﬁnse} and the rate of exchange shaii b the Bank’s Epm rate
for selling the currency or currency. unit or cuitencies or- currenty . wnits of the Secured

'c}b ligations.or relevant part thereof for the currency orcurrency unit of the sum received h‘y

the Bank under ihts Dehenmre ator atir.:mt 11.00°am in London on the date that the ‘Barik
exercises its rnght of conversien under this Debenture. The Bank may take any such action ag
may be necessary f@r this purpase, including without limitation opening additional sccounts,
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-'151, is due to be or. ‘has been co

-agrﬁﬁ*mﬁm mmpumd ant
shall besecured herahy.

PAYMENTS AND COSTS

i atany tzme the. currency. in wh:ch alt or. any part uf the-Secured Cibligations is denominated
ted into thé éuro or any other currency asa result of a
seny the Bank and the relevant obligor, then the Bank

chaﬂge in law -or b’f agréeient bety

-may injtssole ﬂhﬁﬁml G ﬁareﬂ thai all o any of the Seered E}bilgatlmns Ehail E*Je paid fthe
_etiroror such other currency or i any CurreRcy unit,

The Bank may apphf, allocate or appropriate the whole or any‘ part 6f any payment made by

“the Enmpam unider this Debenture or any Imoney. received hy thie: Bank under any guarantes;
mdemmty or ‘third g:aafb; m,urlw oF from any irqurdams receiver ar admsms&ramr of the
-C:‘:}mg&any of fram the Dfﬂﬂ?&ﬂi nf realis
‘siich part or parts of the Secured ﬂhi:gdmﬂs {oras the Bank may otherwise be entitled to
_-appfy, Ifar;ata m apgmpr ate sum mm}ey} as. the Bank may in s sole discretion think fit to

nof the Charged Pm;}em of any part therest to

M any payinent made by or-on behatfof the Bank under: this Debenture includes an amount
:m e’Spect ﬂf ‘l.faiue ﬁddad Tax or rF any spa‘fment due m the Bank under thzs Deheutuze shait

amuum e reag}ect nf Vaiue ﬁadded Ta::n;a ﬁmn mch ammmt sha é he payabie hn; the Eﬁmmaw

"tﬂ the Bank on demand with.intérest from the date:of such demand mmputed el payﬁh

as provided inclauses 2 and 3 and. pending péig‘mm&i zhalﬁ be secured hereby.

Without: pmguﬂme to-the gemrairw of: alauses Zand iﬂ ‘the Company shiath Fopay o the Bank

fonafulland. unqualsfred mdemmty mm‘j a costs mwrreif of suffered by-'t_he Bank ;mei Y.

receiver appmnted iw the Bank shall be e ﬁ:atied to recover 3s.d mcrzmmhyg& ez«:peme alf

costs neurred or suffered by Finn:.
{a) in g:;}_;r}'a_a;ee;_t-inn.w'_i.t_h_-awj;appﬁﬁcaﬁ_ﬁq.:_un&_g;rPa_rt:'@!:l'i;cjfﬁf tﬁm-_’tjnmiwenr;yﬁk:t 1946

by jiv defeadmg proceedings brought ﬁw any third. parnty impugning the Bank's title td

this security or the enforeément or exercise of the rights and remedwrs of ‘ghe
Hank orof SUEh receiver: or rerewers under this Debenture; and

1e} {in the case ‘of the Bank E}ﬂ%‘f} cannection: with: efﬁettmg -any

*tppmntment of any receivar or aﬁmanistratnr br in- dealing with any. appum‘tment’
of, ornotice of intention or-application to appoint, any. receiver or admiristrator
by any party. im‘:!udmg the Company and without pre;udtm toany other fight or
process of recovering such costs;

and alf-such costs shall bear nterest from the date such costs were incirred or suffered
‘cotiputed and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby. .

All costs awarded ‘to the Bank.or agreeﬁ 1o be paid to the Bank in any pmcﬂﬁdmgs brought
by ‘thie: Company against the Bank shall bear interest from the date of such award or
payable asprovided in clauses 2 am:i 3 and; pending payment,.

NON-MERGER, ETC:

thmg ferein contained shall aparate s0as tol merg& or otherwise prejudice oraffect.any
hill, note, guaratitee, martgagﬁ ar other 5esurrw ar any cmtramm or other right which the _

Bank: may &t ary time: have. :fﬂr--m& Secured’ E}hiigatmns or any- rlgh!: or remedy of the ‘Bank

thersunder. Ainy receipt, release or dischargs of the security. pmvadﬁd by of of am,! Hiability
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arising under- tiiis Debenture shall not release or discharge the Company from any liability to
the Bank for the: sanie or any. m"her maﬂe‘g hl_r:h mav eiist e eg;eﬂdamiv of this: Evehemura -

_por-shall it releass.or dlschafgﬂ the Eﬁmpm‘ay‘fmm amsf rahﬂgw to the Bank under dlauses 18

m*_;_'E_E

Where this Detienture initially “takes‘effect as a collateral or further secunty then,
nutwﬁhstaﬂdmg any receipt, release or discharge endorsed on or given in respect of the
vy and itahﬂiues ﬂwmg under the prindipal Securzty o wm{h this Dabenturs t}p&raaes a5

- collateral or further security, this Debenture shall be an indepandent security for thie
“Secured Obl I_gatsﬁnz

This Debenture i is in addition to and fs nigt v pre "udsm or E}E* pre;u::imed by any ather security

or securities now or har@aﬁér held ba; ihe Bank. .

“IRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transter any.of is rights under the Debenture

-or otherwise grantariinterest in any such rights to any person or ‘persons. O rguest by the
'Bauﬁ: the ‘Company sha !_“ummeﬂrateﬁ@g ‘execute and deliver to the Bank any fotni' of

instrument required hy the Bank to confirm or facilitate any such: assignment or transfer of

‘prantiofinterest.

“The Company shall not-assign or- transfer any of the Company’s rights or ubl;gmmrw Lrider
“this. Debenture- or enter into any transaction or arrangement which would résult in any of
thiose rights or obligations passing to-or being held din trus[ ?@r or for the. benefit of aﬂmher
‘person.

PARTIAL INVALIDITY

tazh uf the prmwswrm m Ehls {}tzhmwre shaﬁ% %:& sev&mhie an‘:f dﬁtrm:t fmm ong amth@r ;md

‘RESTRICTION ON LIABILITY OF THE BANI

-Except to the extent. that any such exclusion s prohibited or readered invalid by law, naither
the Bank norany receiver appointed by itnor their: resper:kwe em;:;{weeg and agents shall:

{a) be liable to-account as a mortgagee in possession Tor any sums other than actual
receipts;
{by: be fiable for.any loss upon realisation of, or for am,r action; neplect of default of

anv nature;whataaev&r m mnner:tmm wﬁh anv,f part m‘- the Eharged_Pmperw far

-'{_jné.}' be under amf ﬁuw of care or other abtagatmt‘s af WhHTSUEVEI‘ dascription o the

CQ%WWE!W i Ealatmn toor in connection’ wﬁh the exercise of any right mﬂiﬁafreﬂ
dpon the Bank, any receiver: appmnted hv‘ it am:é the;r respeatw& Empéﬂyees and_
agents___ or:

{d} Em under a;rw ility to the Eﬂmpaw as'a resilt; uf‘ orin consequence nf the
_eXercise, or atts mp ad of pumﬂﬁesﬂ exarcis:e nf’ or faﬁum to edercise, any @f
their respective rights.
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CORCLUSIVE EVIDENCE

# certificate. hv an official of the Bank as'to the Secured Obligations shall {save far manifest.

Ew@rj be hinding and coriclusive on the mmpany iy any legat pmmedmgs both in relation to:

the existence of the Tiability and as to the amolnt thereof,

©

O RELIANCE ON THE BANK

A4y

The Cormpany acknowledges to zmd agrées with the Banlc mat in entering o

(i

i}

{iiiy

this Dabenture and incurring the Secured Dbiggatmrxs

the Company has not refied on any oral or writtén statement,
mpmsema‘cmm advica, ﬁp;nmn g information made-or given-to the:
Company in good faith by the Bank or anybiody on the Bapk's behalf
and the Bank shall ‘have no. isabjzaw ta the Comipany if the Eampaw'
has in fact so a:tmne,

the. Company has made, Indepentently: of the Bank, the Enmpany g

own Fssegsiment of the viability ‘and ‘profitability of any gxuﬂ:hasa .
pm;raﬂe: or purpose for which: the: Company. has-incurred the Secured
~Qbligations. ar

the:Bank shall have no. Hability to the- Company it téhei
fjﬂmpaw has not in fact5o done: and

there are no arrarsgement& cnﬂatemi ot r&Iatmg to this E}ehamur@ .

whicly hiave riot been recorded in writing and: mgned m‘s b%haEF of the

Bankand the Eam;}aﬁy

Thie. ﬂumpaw agress with the Bank that. ‘the Bank-did nm have: pﬂar to the date
of this Debenture; does not hiave and will not hzwa any’ s:iut'g m thie Company:

(i}

@

{iiy.

inrespect: of the application by the Company of the maney -.h'e‘fghg, '
secured;

iy respect of the effectiveness; appmpnateness ar: adequaw of the
security constituted by this Debenture nr ofany other EEcﬂnty’ fm' the:

Secured. thgatmns or

to presenve. the: goodwil fh-of any busifiess: carried on by the Company
by mnmng, or pmcuf ng the vunning: of, such: busm&ss 73 utherwmr_v
gither before ar after the enforcerant of thm Behentwe '

The Company agrees. with the Bank for fiself and as trustes: for its officials,
empl ayees and agems that neither the Bank norits ﬂ{fma is; Emplﬁvees oragents

- shall have any itaha[aw to the f:ampam,f i rﬁsp&a:t of; aw act or am;ssmﬂ by tha_

Ef.ank its. ﬂf*ﬁmais empim,reez or agmt& dane ar made in gnm‘% faith.

MISCELLANEQUS:

Lm‘ty amendment of or supplement to any part of this Debénture shall only. b rri' EE{LEF‘Q'E and
‘binditig on the Bank and the Company if made'in writing and’ ssgned by both the Bank. and-
the Company. References to. ”this security”, or 1o “"ﬁ‘i;s pebenture” include each such
amendment and mpplem&n;
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if {Emt for th“s .Siui:r ﬂit‘ms@j any. company
‘this D@henmr :

The Company and the Bank ﬁhail from tme to time amend the provisions of this Debentireif.
the' Bank z‘amafma the ﬁ@mpanv t%m SATy amundments are’ required to ensure that this:
E?eiaeniure ‘reflects the market: praﬂwe pr@uas]mg at the relevant time: fGE{GW!ﬂE the:
introduction of extensidn of econamic and inonetary union andfor theeuro in all arany ;tﬁari:
r}f the Eump&an Uﬂm‘ﬂ

The: Bank: and the Company agree that the occcurrence or non-ocourrence -of European
econumm and monetary union, ,arw eventor events associated with Eumpean emmmac and.
monetary union- and/for the mtmduﬁmn ‘of “any fiei a:urren:;ﬁf in all or any part of the
Eum;}&an Union will not result in the dmharge cancell lation, rescission or teriination in.
whale o in part of this Debenture or give arw prrty- herem the nght to Eﬂ%‘lﬂﬁf rfsa:md;

‘terminate or vary this Dibenture in- whmie af. inpart.

-Any walver, tonsent, receipt, settlement or. release given by the Bank in-relation to this
Debenture: shall unlv he effective. i given in writing and then unly for the purpose for and
“upon ahy terms on which it is given.

Far the pm'gmsﬂ of exercising: assigning or- Emnsﬁzmng its.rights under this Debenture; the

Bank may dsgatoge 1o any-person: dany. mfmmam{m TE ﬁimg to the Comparny which the Bank

hias atany: tamﬂ

The restriction on’ th& right of consol sdatmg martgages contained in Section 93 of the Law of

-.'-F*mg}:}rw Act 1925 shatl ncﬁ; apply to mm Dehemtum orany further or other Security ﬁﬁi&fmtﬁ
sinto pursuant to this: Debentire.

“Any change I the constitution of the Bank or its :sbsmptmn of of- amafgama%‘wn with any

other person shall notin: any way- pre;uﬂme oF aﬁect ihe Bmk*g nghts under thas E‘xebemum

which has igsiad: an«g Securities would by virue of
subsl{hary ma‘:ﬁ:‘zrt _ :mg” {as ﬂef‘ ner;i h&; the Co ___pamas Act 1985 or the
Companies Act Eﬁﬂﬁ} or “asseciated undertaking” {as defined by 'éhe Companies-Act 1985 or
any statutory provisions for the time being: relew:m far the- pLirpﬂSE of the. preparatfm of the

‘Bank's. accuunt’ﬂ of the: Bank; then thE Bank of its nomines 'Shz:ii tnly exercise any voting
rights in relation to such Securities {and any other rights- whu:h are charged to the Bank

pudrsiant to this Bebenture and which are relevant for the- purjmse?s of the: def‘mtmn& af

35ubszc§mw uﬂdertakmg and associated undertaking] In sccordance with the {ﬁmpam{'&

instructions and in ‘the Company’s. interest, Except where the Bank or its nomines is
exercising such rights far the purpose of preserving the va!ue of the SEcurity. her&bg created

orfor the purpose of realising such semriw

The Bank shall be entitled to debit-any account for the time bemg of. the Comparty W}th !he'
Eanﬁt with any-sum due fo the Bank under this Debenture..

Unless and until the Bank shall have made demand for payment of the Secured Obligations
ar'one of the other events mentioned in subs-clause 10.1 shall have: octurred, the Bank shall
not b entitied Eexnept f@r the purposes mentionsd i sub-clauses 12{j); 13.2(a) and 14{g)j
m_. :nter upan ‘the Company’s fréchold or leasehold or heritable pm;}mw ar to abtain
possession thereof,

Each term-in any du:}mmem reﬁatmg ‘o the Company's obligations to the Bank'is, 1o the-

'-@xtent nnf set out in or mherw s mwrpmated Trito this Deberitire, mmmmated irito this:

Deheamfe in-so far as is necessary to comply: wath ‘section. 2 af the Law-of Pmperw:
{Mz&mii&nmus ‘Provisions) ‘Act 1989 biut, except where stat&d otherwise, if there is any’
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conflict between that term and any other term of this Debenture, that other term will
prevail.

3012 Thisdocument shall atalf times be the property of the Bank.
3 LAW AND JURISDICTION

311 This Debenture and any dispute {whether cantractial or podscontractual, including, without
fi Mttatmn tlaims in tort, for breach of statutory duby-or enany- ather basis) arising aut-of or
incannection with it orits subject matter {“"{hsputﬂ”j shail be gawrneﬁ by and {angtmed in
accordance with the law of EﬂgQMd and Wales.

%12 The parties to this Dabenture irrevocably agres, for the sole benefit of the Bank, that,
-sui}gect as-provided below, the courts of England and Wales shall have exclusive jut’{‘%ﬂﬁcﬁﬂﬂ
over any Dispute: Mothing in this’ claise shall fimif the right: Bf the Barnk to take proceedings
agamst the i:@mpany in any other court of competent jurisdiction; nor shall the taking of
‘pmt&etﬁmgs ! am; oneor more jurisdictions preclude the. taking of pmceedmgs in any other
'gur:sdes:tmns, whiether concirrently-ornot; 1o the extent permittnd by the Iaw m‘ such uiher
jurisdiction.

N WITNESS whereof the parties hereto Have executed this Debenture as a deed and have delivered it
‘uponits belng dated:
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THESCHEDILE
{Hégﬁtmeﬁ Land)

Premisesat Administrative Area

‘Registered at-HM Land
‘Registry under Title No

L
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Use this execution clause if the Company is.to execute acting by two directors or one director and the
company. secretary;

‘Signed as a deed by

Triumph Furniture Limited

Director vkt ﬁumﬁﬁﬂ? Secretary

Use this execution clause If the Company is to execute acting by only one director;

Sighed as & deed by

Triumph Farniture Limited

‘acting by

Pirector

inthe presence of:

Withess: OO | € 7 |

L R LS B R e ¢4 p A {sdgn?émm}

Add ress: N WA KRG § oo am S ERE B e § Rk R

Qecupation:
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SIGNEDas a-deed by _
as aitnrn_ey for-and on behallof -
LLOYDS BANK PLC

inthepresence of:

NB. NOT TO BE USED FOR REGISTERED CHARGES

'BETWEEN LLOYDS BANK PLC {hereinafter called

“the "Bank"} of the one part and within hamed:
‘Company {hereinafter called the "Company”} of
the other part.

WITNESSES that the Bahk HERERY RELEASES
urito the Company ALL the Charged Property
{as definied within} TO HOLD the samié unto the:
‘Compariy freed and discharged from the within
written Debenture and alf principal monay;
interest, claims and demands whatsoever
hiandor wilaisteve,

SIGNED 58 a deed by N
as attorney for and on behalf of
LLOYDS BANKPLC

PROVIDED THAT this release shall not discharge:

the Company from any Hability tothe Bank
remaining to be paid or any other security held by
the Bamk.

IN WITNESS whereaf the Rank has executed this
instrument asa deed and has delivered it upon'its
biing dated. |

in the presence of:
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