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BETWEEN .

fthe :
L e . “Company”] .
REEESTéTEd rumhber S T e T

- & H Brooks Solicitors Limited

07744374 _
: Derhy Hause, Derby Street, Leek, Staffordshire, 5T13 861G

E el AT 4riited

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendefard Business Park,

Wohaston Road, Wolverhampton, W3 5H2Z

1. DEFINITIONS AND INTERPRETATION
1.1 In this Babenture the following words and expressions shall have the following meanings:

“Approved Instalment Credit Agreament” means Instalment Credit Agreaments for the tinne
baing deposited with the Bank and approved by the Bank for the purpose of the calculation
required by sub-clavse 12{d);

"Charged Proparty” means the undertaking, assets, properties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sisthly, Soventhly, Eighthly, Minthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references o Whe Charged Proporty include
references to any part of it;

“Credit Agreements” means all agreements now ar hereafter entered into by the Company
untler which the Company has provided or agreed to provide credit (as defined by section 9
of the Consumer Credit Act 1974) to any person of any amouet and all agreements now or
hereafter entered into by any person other than the Company under which cradit [as so
defined) is provided or agreed fo be provided and the benefit of which is assigned to or
aethemwise vested in the Company;

Form of Charge Mled at HWM Whe Land Reglstry under reference M31390C
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"Charged Securities” means:

fa) all those Securitics which [or the certiicates of which) are now or may at any
time in the fulure he:

(il lodged with ar held (in certificated or uncertificated form) by the Bank
of its agents on behalf ar for the account of the Company; or

{ii) transferred to or registered in the name of the Bank or its nomineg(s)
o hehalf ar for the account of the Campany; or

{iii} held {whether i certificated ar uncertilicated form) by any person
ather than the Company for or to the order of the Bank or its
rnominee(s) at the request of or by arrangement with the Company; or

(v} held in uncertificated form by a member of CREST or any other similar
system fincluding the Company itself if a member of CREST or other
simiar system) where the Bank or its nominga(s) may to the exclusion
ot the member of the system direct the transfer of such Securities;

fwhethor dodged, held, transferred or registered for sofe custody, collection,
security or for any specilic purpose or generally and either before or alter the
date hereof); and

{L} the henefil of all agreemenis, arrangements, undertakings or accounts under
which any person holds on behaif of or on trust for the Company cr has an
abligation to deliver ar lransfer, any such Securities o the Caompany or to the
crder of the Company; and

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

"Enfranchising Legislation™ means any legisiation conferring upon & tenant or tenants of
property (whether individually or collectively with othar tenants of that or other properties)
the right to acquire a new loase of that property or to acquire or require the acquisition by o
nominee of the freehald or any intermediate reversionary interest in that praperty including
{without limitation) the Leazehold Refarm Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1993 and the {ommonhcld and Leasehold Reform Act 2002 but
tloes nol include Part 1ol the Landiord and Tenanl Act 1954;

"Environmental Laws" means all laws {slatutory, common faw or alherwise) incuding,
without Iimitation, circulars, guidance notes and codes of practice from time to fime
regudating the control and prevention of poliution to land water or atmosphere and/for the
carrying on ol any process of ackivity on premises and any emissions [ram and all waste
produced by such mstaliations andfor process or activity and any chemicals or substances
relating to the same whether relating to health and safety, the workplace, the environment
ar Lthe provision of encrgy (including without limitation the Health and Safety al Work etc.
Act 1974, the Controd of Pollution Act 1974, the Environmental Profection Act 1990, the
Envircnment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statulory Water Companies Act 1991, the Waler Consolidation {Conseguential Provisians)
Art 1991, the Water Act 20032, the Clean Air Act 1993, the Alkali, etc., Warks Regulation Arct
1906, the Planning {Hazardous Substances) Act 19990, the Public Hezith Acts and the
Radicactive Substance Act 1993 and any European Union directives or regulalions regukaling
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the same} from time ta time in force and any other instrument, plan, regulation, peirmission,
authorisation, order or direction made or issued thereunder or deriving validity therelrom;

“Environmenial Licence” means any penmit, licence, autharisation, consent or other
approval reguired by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreements (not being Credit Agreements) now o hereafier
ontered into by the Company for the bailment or (in Scotland) the hiring of goods to any
person and alt agreements {not being Credit Agreements} now or hercafter entered into by
any person ather than the Company for such bailment or (in Scotland) hiring the Genefit of
which is assigned to or otherwise vesterd in the Company,

"Insolvency Event” it relation to the Company means each of the following:
Y prany B

{a)
{b)

(c)

(d}
(e}

(fj
2}

th)

{i)

()

(k}

()

fm)

a meeting is convened far the puirpose of considering a resolution to wind up the
Company;

such a resolution as is mentioned in paragraph {a) is passed;

a meeting of the directors or mentbers of the Company is convened for the
purpase of considering a resolution 1o seek a winding up order, an administration
order or the appointment of an administrator;

such a resolution as is mentioned in paragraph {c) is passed;

& petition for a winding up or an application for an administration order is made
by the Compary or s divectors or members or is presented against the
Company,

such an order as is mentioned in paragraph {e) is made;

o notice of appointment of or notice of intention to appoint an administrator s
issued by the Company or its directors ar members or by the holder of a
gualifying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

a receiver (administrative or otherwise) is appointed over all or part of the
Company's asscks;

the Company takes part in any action [including entering negotiations) with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company's indeldedness;

the Company proposes or makes any general assignment, composition or
arrangement with or for the benefit of all or seme of the Company’s creditors;

the Company suspends or threatens to suspend making payments to afl or some
of tha Company's creditors;

any action is taken In any jurisdiction which is sirnilar or analogous ta any of the
foregoing; o

the Bank has reasonable grounds for believing that any of the foregoing is
imminent;

“Ynstaiment Credit Agreements” means tha Credit Agreements and the Hiring Agreements;
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“Intellectual Froperty Rights” means:

{n} alt present and future copyrights, patents, designs, trademarks, service marks,
brand names, invenlions, design rights, know-how, formufas, confidential
information, trade secrets, computer software programs, computer systems and
all other intellectual property rights whatsoever without any limiltation, whether
registered or unregisterad, inalb ar any part of the world in which the Company is
legally, beneficizlly or atherwise interestad,

(o] the banefit of any pending applications for the same and alf benefits deriving
therefrom and thereunder including but not limited to rovalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
ralating to any intellectual property rights, whather such liceires are granted to
the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, scourilies,
rights, money or prapeily or other assels accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities mcluding without limatation all dividends, interest and other incams
payahle in connection therewith;

“Nen-Vesting Debts” means all book and ather debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any debts for the time being in force
tetween the Company and the Bank ut which fail to vest absclutely and effectively in the
8ank for any reason;

“Planning Acts® means zll legistation from time to time regulating the development, use,
safety and controf of property including without limitation the Town and Country Planning
Act 1530 and any instrument, plan, regwlation, permission and direction made or issued
thereunder or deriving validity therefrom:;

"Related Rights” means in refation to any book or other debts:

ip) all security, bonds, guarantees, indermnities in relation to such debts;

] the right to demand, sue for, recover, receive and give receipts for all amalints
doe and to become dus under the contract or arrangemenl under which such
debis arise;

ir) Lhe benefit of all eovenants and undertakings from, and all causes and rights of

action against, the debtar in respect of amount due and to become due under
the contract or arrangement under which such debts arise; and

{5} all ledgers, documents, computer or electronic data {including operaling systems}
recarding or evidencing such debts;

"Secured Dbligations” means:

ft] all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and

{ul all ather money and liabilities expressed to be secured hereby {including, without
limitation, any expensas and charges arising oul ol oF in connection with the acts
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1.2

of matters referred W in clauses 10, 13, 14, 18, 23] and all other obligations and
liabilities of the Company under this Bebenture;

“Securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or cumrency unit,
inleresl rate or commodily hedging arrangement) and other securities of any kind (whether
in certificated or uncertificated form and whether marketable or otherwise); and

"Value Added Tax” includes any ather form of sales or turnover tax.
In this Bebenture:

(a) The expressions the “Company” and the "Bank” where the context admits
include their respective successors in title andfor assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture may be made or given in writing executed by any such succoessors or
assigns of the Bank and the Company hereby irrovocably appoints sach of such
successors and assigns e be its attorney in the terms and for the purposes set
oul in clause 17,

fbl unless Lhe contexl requires otherwise;
{i} the singular shall include the plural and vice versa;
{ii} any reference to a person shall include an individual, company,

corporation, limited liability psarirership or other hody corporate,
foint venture, society or an unincorporated association, organisation
or body of persons {including without limitation a trust and a
partnership] and any government, state, government or state agency
ot interpational  oreanisation {whether or nol a legal entity).
References o a person also include that person's successors and
assigns whether immediate or derivative;

{iii} the expression “this Debenture” means this debenture and shall
extend to every separate and independent stipulation contained
herein;

{iv} any right, entitlement or power which may be exercised or any

dotormination  which may be made by the Bank under or in
connection with this Dehenture may be exercised or made in the
albsolute and unfeitered discretion of the Bank which shall not be
under any obligation to give reasons therefore;

{v} references to any statutory provision [which for this purpose means
any AclL ol Parllament, statutory instrument or regulation or Luropaan
directive or regulation or other furopean legistation} shall include a
reference to any modificetion re-cnactment or replacement thereof
for the time being in lorce, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable
foraign faw;

{wi) for the avoidance of any doubt, the rights, powers and discretions
confarred upon the Bank by or purssiant to this Debenture shall
funless otherwise expressly stated) apply and be exerclsable
regardless of whether a demand has been made by Lthe Bank for the
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1.3

14

payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers aind remedies conferred
ah marlgagees by the Law of Property Act 1925 or this Debenlure
shall have arisen or become exercisable; and

feii) refarances to clauses, sub-clauses and schedules shall ba references
to clauses, sub-clauses and schedules of this Debenture.

The ¢lause headings and marginal notes shalt be ignored in construing this Debenture.

The perpeluity pericd applicable to any trust constituted by this Debenture shall be eighty

years.

AGREEMENT TO PAY

The Company shall pay to the 8ank in accordance with any relevant agreement hetween the
Bank and the Company relating to the amounts hereby secured or, in the absence of any
such agreement, on demand:

fa}

(b}

(e}

fet)

all money and llabilities whather actual or contingent {including further advanoes
made hereafier by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoever
without limitation (and {in any case) whether alane or jointly with any other
person and in whatever styte, name or form and whether as principal or surety
and natwithstanding that the sumea may at any eaclier time havoe been due owing
ar incurrad to some other person and have subsequently become dise, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by operation of law);

interest on all such money and liabilitics to the date of payment 3t such rale or
rates as may from time to time be agreed between the Bark and the Company
or, in the absence of such agreement, at the rate, in the case of ain amount
denominated In Sterling, of two percentage points por annum above the Bank's
base rate for the time being in force {or its equivalent ar substitute rate for the
time being} or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
ahove the cost ta the Bank {as conclusively determined by the Bank] of funding
sums comparable 1o and in the currency or cerrency unit of such amoent in the
London Interhank Market {or such other market as the Gank may sefect) for such
consecutive periods {including overnight depaosits) as the Bank may in its absoluie
discretion from time to time select;

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
Charged Praparly {including any acls necessary 1o release the Charged Froperty
from this security), or in enforcing the secirity hereby created on a fuil and
ungqualified Indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents In dealing with any matter relating to this Debenture. Such
fees shall be payahfe at such rate as may be specified by the Bank.
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4.1

IMTEREST

The Company shall pay interest at the rate aforesaid on the money so due {whether hefore
or after any judgment which may be recovered therefore) upon such days in cach year as ihe
Bank and the Campany shall from time Lo time agree o, in the absence of such agreement,
as the Bank shall from fime to fime fix and {without prejudice to the right of the Bank to
reguire payment of such interest) all such interest shall be compounded {both before and
afler any demand or pudgment) upon such days in each year as the Bank shall from time o
time fix,

CHARGES

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

First: The freehold and leasehold property (if 2ny) of the Company both prasent and future
mcluding {without prejudice to the gencrality of the foregoing) the properties (if any)
specified in the Schedule fand, where any such property is leasehald, any prezent or future
right or interest conferved upon the Company in relation thereto by wirtue of any
Enfranchising Legislation including any rights arising against any nomince purchaser pursuant
thereta} and all buildings and fixtures {including lrade fistures) fixed plant and machinery
from time to time on any such property and all ligns, mortgages, charges, options,
agreements and rights, titles and interests (whether fegal or equitable) of the Company in or
over land of whatover descriptlon both prosent and future.

Secandly: All the right, tide and interest of the Company in alk fixed plant and machinery on
any freehold or leasehold property farming part of the Charged Froperty fram fime to time
hired, leased or rented by the Company from third parties or acquired by the Company from
third parties on a hire, instalment or conditional purchase basis including (without prejudice
te the generalily of the foregoing) the Company's right to any refund of rentals ar other
payimnents,

Thirdly: All book debts [inchuding withouot limitation any book debis which are Non-Vesting
Dizhts) both present and future due or owing to the Company or in which the Campainy is
legally, heneficially or otherwise interested [and the procesds thereaf} and the benefit of all
rights relating thereto including (without prejudice o the generality of the foregoing) the
Related Rights, negotisble or non-negotiable instruments, legal and equitabio charges,
reservation of proprietary rights, rights of tracing and unpaid vendors” liens and similar and
assacialed rights.

Faurthly: Al olher debts {including without limitation any other debts which are Nen-Vesting
ebts), claims, rights and choses in action both present and future of the Company or in
which the Company is legally, beneficially or otherwise interested {and the proceeds thereal)
including [without prajudice to the generality ol Lthe loregoing):

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

ik any amounts owing to the Company by way of rent, licence fee, service charge ar
dilapidations by any tenanl or licensee {in gach case whether prezent or future)
of any freehold or leasehald property from time fo time forming part of the
Charged Property and any ground rents and rent charges, renl deposits and
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{c)

(d)

te}

{f

purchase deposits owing to the Company {and, in each case, the proceeds
thereof);

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

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

any amounts owing or which may become owing fo the Company by way of
damages, compensation or otherwise under any judgntent or order of any
competent authority howsoever arising or by way of settlement or compromise
of any legal proceedings; and

the henefit of all rights relating to such debts, claims, rights and chases in action
including (without prejudice to the generality of the foregoing) such rights as are
Thirdly described in this sulz-clause.

Fifthly: Where the Company for the time heing carries on any Iisiness comprising ar relating
to the provision of credit [as defined by Section 9 of the Consumer Credit Act 1974) or any
business comprising or relating to the bailmoent or {in Scotland) the hiring of goods:

the full henefit of and all rights under the Credit Agreements, induding all money payable

(g)

(h)

{i}

Sixthly:

under or in respect of the Credit Agreements;

the full benefit of and all rights under the Hiring Agreeiments, including all money
payable under or in respect of the Hiring Agreements;

the full benafit of and afl rights relating to the mstalment Credit Agreements
including all legal arxl eqguitable charges and ather securities and guaranlees and
the other rights and remedies expressiy or impliedly reserved by the Instalment
Cradit Agreements and by such securities and guarantees;

the Company's present and future rights and interests {if any) in and to any
chattels comprised in the Instalment Credit Apreements or securitios and
guarantees provided in relation thereto including {without prejudice to the
generality of the foregoing} any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the proporty o any interest
in such chattels remains vested in the Company; and

the full kenefit of the Coampany’s nights and interests {if any) in and to all
insurance effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agpreements or any security or guarantes
provided in relation therela,

the Charged Securities;
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4.2

4.3

4.4

1.5

4.6

(3] alt rights in respect of or incidental to the Charged Securities; and

{n the Interestls in Securities.

Sevenlhly: The Intellectual Property Rights.

Eighithiy: The goodwill andt the uncalled capital of the Company bolh presenl and future,

Ninthly: All other plant and machinery, fillings and equipment [nol in any such case being
the Comparny's stock-in-trade or work in progress) now or at any time hereafier belonging to
the Compary or in which the Company is legally, beneficially or otherwise interested,
whereyver sitwated and whother or not aflixed to any frechold o leasehold property of the
Company.

Tenthly: All the rights, interests and hensfits of the Company under any present or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company i a party in the capacity of hirer, purchaser or lessee including (withoul prejudice
to the generality of the foregoing) the Company’s right 1o any refund of rentals or ather
payiments.

Eleventhly: The undertaking and all property and assets of the Company both present and
future including {without prejudice to the generality of the foregoing} heritable property and
all ather properly and assels in Scotland and the Charged Property First, Secandly, Thirdiy,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reason
be inelfective as fixad charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Minthly and Tenthly descrfbed be first fixed
charges {and as iregards all those parts of the Charged Property First described now vested in
tho Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Properly Eleventhly described shall be a first floating charge.

The security hereby constiluled shall extend to all beneficial interests of the Company in the

Chargad Praperty and to any proceeds of sale or other realisation thereof or of any part
thereof.

This Drebenture shall bind the Company as 8 continaing security for the Sccured Obligations
notwithstanding that the Lakilities of the Company o the Bank may from time to time be
rediuced La nil.

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 shall apply to the finating charge
ereated by this Debenture,

The Company represents and warrants that at the date that the Company executes this
Dehenture the Company has made full disclosure in writing to the Bank af;

{a} any irformation relating to each part of the Charged Property and each right held
by any other person in relalion ta any part of the Charged Property which, in
each case, would be material to the Bank in relation te the appropriateness or
adeguacy of any part of the Charged Property as security for tho Secured
Ohligations; and

1)) sach matter in respect of which Lthe Bank has requested information from the
Company in connection with this Debenture.
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5. RESTRICTEONS AND WARRANTILS

5.1 The Company shall nat without the prior written consent of the Bank:

(a)

b

{c]

{d}

(e)

{f}

sell, aszign, license, sub-license, discount, lacter or otherwise dispose of, or deal
in any other way with, the Charged Mroperty (other than the Charged Property
Eieventhly describod) subject as provided in clause 5.7(a);

create or permit o subsist or arise any mortgage, debenture, hypalhecation,
charge, assignment by way of security, pledge or lien ar any other encaimbrance
or security whatsoever upon the Charped Property except a lien arising by
operation ol law in Lhe ordinary course ol the Company’s husiness as conducted
during the 12 months preceding the date when the lien first came into existence;

enter inta any contractual or other agreement or arrangement which has er may
have an oconomic effect similar or analogous o any such encumbrance or
security as would be prohibited by sub-clause 5.1{h};

transfer, sell or otherwise dispose ol the whole or any material part of the
Chargad Property Eleventhly described whether by a single transaction or a
number of transactions wheather related or not except by way of sale at tull value
in the usual course of trading as transacted at the date hereof;

vary or purport to vary any Instalment Credit Agreement or any security or
guarantee provided in relation therele or give any consents or licences under the
terms of any Instalment Credit Agreement or any security or puarantee provided
in relatian thezreto provided thal the Company shall not be prokhibited by tis
covenant from agreeing to any such variation or giving any such licence or
consent if to do so would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement ar such security
or guarantee and if to do so would not affect the validity or enforceability of such
mstabrment Cradit Agreement or such seourity or guarante; or

enter into any agreement with a financier, provider of money, creditor or any
other parly whatsoever {hereinafter called the “Hnancier®] which has the
econamic effect of, ar an economic effact similar to that of, providing sacurity in
respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve ane or more of the foHlowing:

{i} sales, agreements {or sale or transfers ol any properly or righis
whatsoever to the Financier; and/for

{ii) sales, agreements for sale or transfers actually or potentially on
behalf of the Financier to any third party whatsoever; and/or

{iii} the grant or possible grant of authority by the Finandier for sales,
agreements for sale or lransfers of Lhe nature sel ol in sub-clause
5. 1(fHiT;

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

“RESTRICTION
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Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the time

being of the charge dated in lavowr of Lloyds Bank ple referred ta in the Charges
Register.”
5.3 The Company represents and warrants to the Bank, and so that each such representation

A

Ly ]
w1

56

5.7

and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except to Lhe extenl disclosed by Lhe Company Lo the Bank in writing priar 1o
the date hereof:

fa) tite Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Charged Properly;

{9] 50 [ar as Lhe Company is aware after making duc and careful enguiry the charges
contained in clause 4 do not infringe any intelectual property rights whether
registered or unregistered whatsoever;

{c) no circumstances have occurred during the Company's ownership of any freehald
or leaschold property and, so far as the Company s aware after making due and
careful enguiry, no circumstances occurred hefore the Company's ownership of
any freehold or leasehold property now owned by the Company which have led
or could lead to a competent awihority or a third party taking any action or
making a claim under any Environmental Laws (including the requirement to
clean up or remedy in sy other way any contaminated part of the environment
or the revocation, suspension, variation or non-renawal of any Environimental
Licence] or which have led or could lead to the Company having to take action to
avert the possibility of any such action or claim;

[[:]] the Company is salely and beneficially interested in the Charged Proparty; and

(e} no warning notice or restriction notice has been served in respect of any Interests
in Securities owned {at law or in equity] by the Company under or pursuant to
Fart 214 of the Companies Act 2006.

The Company shall not moke or revoke such an clection as 15 referred Lo in sub-clause 5.36&)
in relation ta any part of the Charged Property withaut the Bank's pricn written consent ar
unless the Bank requests the Company to do so in which case the Company shall
imrmediately make or revoke {as the case may be) such an election in redation to any part of
the Charged Property Lhat the Bank considers appropriate and give valid notification of it to
H.M. Revenue and Customs,

The Company shalt bear all costs of andfor pay to the Bank on demand all costs of and
cansent to or concur in the entry of any registration, notice or memoranduim on any register
in the United Kingdom or clewhere {including without Ermitation any registration under
Section 25 of the Trade Marks Act 1924} which the Bank may reguire in arder o register or
note any interest it may have in, to ar under the Intellectual Property Rights described {or
any part thereof] andfor to restrict any dealings in, under or in connection with the
Intelectual Praperty Rights,

The Company shall waive and procure tha waiver of any and all maoral rights (heing the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may affect or
relate to the Intelfectual Property Rights as the Bank may require.
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g.1

(a}

{b}

{c}

fd)

Sub-clause 5.1(a) shall not prevent the Company without such consent as is
relerred 1o in that clause collecting procceds of the book and other debts,
monetary claims and chose s in action farming part of the Charged Froperty in the
ordinary course of the Company's business and paying the same into the
Company's account{s} with the Bank in accordance with sub-clause 5.7(b) [and
additionally, &1 the case of Non-Vesting Bebts, strictly in accordance with sub-
clause 5.7{d)}. Where the Bank makes a payment at the request of the Company
which is debiled to any accounl with the Bank which is lTor the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of dause 5.3{a} to such payment unless such payment was made as a
result af some mistake of facl on the part of the Bank;

The Company shall pay into its account or accounts with the Bank Lhe pracesds of
the book and other debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shall be deemed to receive the
amaunts owing to the Company relerred Lo in paragraph [b) ol the Charged
Property Fourthly described in sub-clause 4.1 porsuant to the fixed charge
contained therein and not pursuznt to the fixed charge on freehold and leasehold
property First describad in Lhal sub-clause or as morlgagee in possession.

The Company declares that all proceeds received or obtained hy the Company or
on the Company's behalf bui which are not so paid or transferred into that
account or accounts shall be received and held by the Company on trust for the
Bank.

In the event that the Company enlers inlo any debt purchase, invoice disoaunting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company ["Debt Purchase Agreement”} thoen without prejudice to
the generality of clause 5.7{b} the Company shall give to its debtors or other
oblizors {whose dabts are the subject of and referable to the Deld Purchase
Agrecmaont} such instructions as may be required from time to time by the Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or atherwize
specified in writing by the Bank to the Company {the “Receivables Account”). i
any such debtor procesds are for any reason remitted w and recetved by e
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
rentittaince hold the same on trust absolutely for the Bank, separale from the
Company’'s own monies. The Coinpany acknowledges that any balance standing
to the credit of the Receivables Account shalf be held on trust absolutely for the
Bank and that it may not without the prior wiitten consent of the Bank,
withdraw any siich monies from the Receivables Account,

DEPOSIT QF TITEE DEEDS, ETC,

The Coinpany shall, it being requested to do so by the 8ank, for deposit with the Bapk and

the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by a piiar mortgagee at the date hercof and for as lang as 1t remalns the prior
mortgagee];

(a)

afl deeds and documents of title relating to the Company's freehold and
leasehold and heritable property for the time heing;
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7.2
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fis) all stock and share certificales and documents of title relating to Interests in
Securities;

{c} all documents evidencing the Instalmant Credit Agreements, and any securities
and puarantees provided in relation thereto; and

{d} alt such {if any] deeds and documents of title relating Lo the Charged Property
Thirdly, Fourthly, Seventhly and Tenthly described ag the 8ank may from time to
timne specify.

{a) if any of the Interests in Securities are in uncertificated or dematerialised form,

the Company shall, forthwith upon being requested to do so by the Bank, give ot
procure the giving of all necessary instructions, in accordance with and subject to
the facilities and requirements of the relevant system, to effect a transfer of title
of such Securities into the name of the Bank or its nominee and to cause the
Operator to issue an Operator-instruction requiring the parlicipating issuer in
respect of such Securities to register such transfer of title;

(k) tollowing the giving of such instmictions the Company shall procure the registrar
of such issuer to amend the issuer's register by entering the Bank or its nominee
pursuant to such transfer of title In place of the Company;

nooar

() for these purposes "instruction®, “Operator”, "Oparator-instruction”™, “relevant
system” and "participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and whan required by the Bank execute and deliver ta Lhe
Bank or as the Bank shall direct such further legal or other assignments, miortgages,
securities, charges, agreements or other legal documentation as the Bank shali reguire of
and on alt or any of the Charged Property to secure payment of the Secured Obligations.
such assignments, mortgages, securities, charges, agreements or othier legal docurmentation
shall be prepared by or on behalf of the: Bank at the cost of the Company and shall contain all
such clauses for the benefit of the Bank as the Bank may require including without limitation,
it so required by the Bank in the case of a mortgape or charge on any frechald or leasehold
property, any such clauses as are contained in any of the Bank's standard forms of imortgage
from time to time and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank's standard forms of standard security from time to timao.

The Company shall at any time if and when required by the Bank and at the Company’s cosl
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or oiher assipnments, mortgages, securilies, charges, agreements or other
legal documentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necassary or desirable to give effect to and procure the
perfection, of the security intended to be granted by this Debenture or any such further iegal
or other assignments, mortgages, securilies, charges, agreements or other legal
documaentation.

On each accasion that the Company acquires, or any nominee on the Company’s hehall
acquires, any propearty tha title to which is registerod or required to be registerad under the
Land Registration Act 2002, the Company shall immediately natify the Bank in writing of such
acquisition and each relevant title nimber or if the land is unregistered the Company shall
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7.4

7.5

2.1

3.2

a3

a.4

procure Lhat title to that property is duly and promptly repistered {as applicable) and in any
event the Company shall procure that this Debenture is noted on Lthe register with an agreed
rotice and the Company shall apply for & restriction in the terms referred 10 in sub-clause
5.2.

Without prejudice to the security hereby constituted the Bank may at any time {either
before or after demand has been made by the Bank for payment of the money hereby
secured) by notice in writing to the Compainy convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly doscribed with immediate effect into a fixed
charge as regards any of the Chareed Praperty Eleventhly described specilied in Lhe notice.

If, without the Bank’s prior written consent, any security comes into exisience in favour of a
third party in relation to any pari of the Charged Pfroperty Eleventhly described or if any
person carries aut, or attempls 1o carry out, any enforcement or process {including any
distress, execution, taking of possession, forfeiture or seguestration} against any of the
Charged Property Eleventhly described, the floating charge owver such property shall
antamatically and instantly convert to, and have effect as, o fixed charge.

BANK'S POWERS OF SALE AND LEASING

The pawets and remedies conferred on mortgagees by Section 101 of the Law of Properly
Act 1925 shalt apply to this Debenture bui without the restriction imposed by Section 1033 of
that Act and the statutory powers of leasing conferred on the Bank shatl be extended so as
to authaorise the Bank to lease and make arrangemaents for loases at a pramium or otherwise
and to accept surrenders of ieases and grant options as the Bank shall think expedient and
without the necd to observe any of the provisions of Sections 99 and 100 of the said Act.

The: Bank in exercising its statuiory power of sale, and any receiver appointed by the Bank in
exarcising his powers undar this Debenture, shall be at Berty to sell at such price and on
such terms and conditions as it or he in its or his sofe discretion thinks fit and shall not ba
under any duty or oblization to ohtain the bast or any particular price.

Heither the Bank nor any such receiver shall be ligble to the Company or any other person
for any loss, damage, cast, expense or liability which the Company or any such persan may
suffer of incur as a direct or indirect result of the Bank exercising its statutory power of sale,
as heredy varied or extended, or such receiver exercising his powers under this Debenture.

In favour of a purchaser the Secured Obligations shall be deemed to have bacome due on
the day on which demand for payment thereal is made by the Bank and the statutory pawer
of sale, as hereby varied or extendad, shall be exercisaile from and after that date, which
date {without prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any

fraehold or leasehold or heritable property now or at any time hereafler acquired by or
belonging to the Campany or any part thereof:

{al exercise the statubory powers and any ather powers of fasing, letting, entering
into agreements for leases or lettings and accepting or agreeing to accept

surrenders of leases; or

H| parl with passession of such property or grank any lease, lenancy, licence, right
or interest to occupy such progerty or any part thereof; or
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10.

10.1

10.2

10.3

) armend or canfer upon any pecson any lease, tenancy, licence, right ar interest to
occlgwy such property or any part thereof or grant any licence or permission to
assign, underiet or part with poessession of such property oe any part thereol.

APPOINTMENT CF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of the Secared Obligalions or the
Company shall have reguested it Lo do so or an solvency Event shall have accurnred {upon
the happening of which the security in this Dehenture shall be immediately enforceable) the
Bank shall have power, in weiting under the hand of any official of the Bank autharised by
the Bank from thne to me or any persan authorised by any such official In whiting, to
appoint any person or persons as the Bank thinks fif to be an administrator or joint
administrators or several administrators or joint and several administeators of the Campany
ar allernalively a receiver or joint recelvers of seversl receivers or joint and several receivers
of the Charged Praperty 10 act, in the case of two or more receivers, jointly, severally or
jointly and severally in relation to any part of the Charged Property and to tho oxtont
permitted by law similarly to remove any such receiver and to appoint ancther or others in
his place.

If the Bank excludes any part of the Chargad Property from the appointment of any receiver,
the Bank may subsequently extend that appointment (or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behall of e
Company ar al his option in the name of the Bank [but only with the specific approval in
wiiting of the Bank) or at his option in his own name {and in any case notwithstanding any
administration or liquidation of the Company}, do or omit to do amything which the Company
could do or omit to do and {in addilion) may exercise all ar any of the powers specified in
Schedule T to the insolvency Act 1986 [notwithstanding that such receiver may not be an
administrative receiver] and in particular [but without prejudice to the gencrality of the
toregoing) any such receiver may:

{a) deal with, take possession af, collect and gel inany ol the Charged Froperty;

{b} carry on, manage, develop or diversily or concur in carrying on, managing,
developing or diversifying any business af the Company or any part thereaof and
for any of those purposes recejve, retain and use any proceeds, books and
records of such business and carry out or complete (with or withoui
modification} on any of the Charged Properly any works of demolition, building,
repair, construction, furnishing or any project or development in which the
Company was engaged;

{c) raize or horrow any money from ar incur any other liabiity to the Bank or any
other person and on such terms as to interest or othorwise and with or without
security as such receiver may think expedient and so that any such security may,
wilh the prior written consent of the Bank, be or include a charge on the Charged
Property ranking either in priority to or pari passu with or after the securily
hereby creatod;

{d} forthwith and without the restriction imposed by Seclion 103 of the Law of
Praperly Act 1925 sell, realise, dispose of or conour in selling, raalising or
disposing of [but where necessary with the leave of the Court] and without Lhe
need to observe any of the provislons of Scctions 99 and 100 of the said Act let or
concur In lelting of surrender ar concur in surrendering or accept surrenders of
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{e)

(f}

{e)

{h}

leases ar tenancies al all o7 Ay of fhe
Charged Property;

carry any sale, exchange, realisation, disposal, lease, tenancy or suirender of the
Charged Properly into eflect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Company
fur other the estate owner) and so that covenants and contractual abligations
may be granted in the namo of and so as to bind the Company {or other the
estate owner so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Bebenture so to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or other obligations, shares, stock or other valuable consideration
and may he payabls in a lump sum or by instalments spread over such period as
such receiver shall Lhink fit and so that any consideration received or receivable
shall forthwith be and become charged with the payment of the Secured
Obtfigations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them without the consent of the
Company being obtained theretg;

obtain {by way of applicatfon or otherwise) any approval, permission, consent
and licence lincluding any Environmental Llicence, planning permission and
building regulation approval), enter inte and perform  contracts and
arrangements, purchase matarials and incur any type of abligation;

{i) pramate the formation of a subsidiary or subsidiaries of the Company
with a view toc such subsidiary or subsidiaries purchasing, leasing,
licensing of otherwise acguiring interests in or the use of the Charged
Praperty or with a view to such subsicdiary or subsidiaries engaging
employees or providing managemsnt or ather services in connaction
therewith or for any other purpose or function which may be
regarded as necessary or appropriale by such receiver roim time to
time:

(i) arrange for such subsidiary or subsidiarias to trade or cease to trade
as such receiver may think fit from tme to time; and

{Ei} arrange for the purchase, lease, licence or acquisition of all or any of
tihe assets of the Company by any such subsidiary or subsidiaries on a
basis whereby the consideration may be for cash, shares, debanfures,
toan stock, convertible loan stock or other securities, shares of profits
or sums calcwlated by relerence to profits or turhover or royaltios or
licence fess or atherwise howsoever and whather or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in a lump sum or by instaliments
spread over such period as such receiver may think fit;

tzke any proceedings in relation to the Charged Property in the name of the
Companty or otherwise as may seem expedient including [without prejudice to
the generality of the foregoing) proceadings for the collection of rent in arrcars at
the date of his appointment;
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10.4

0

k)

()

{m}

(n}

(p}

{q)

enter inta any agreemenl or make any arrangement or compromise which such
receiver shall think expedient in raspect of the Charged Properly;

make and effect all repairs 1o and renewals and improvaments of the Company’s
plant, machinary and effects and insure the Charged Property andfor maintain or
renew any insurances of the same on such terms as such receiver shall think fit ar
as Lhe Bank may direct;

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periotis as such raceiver may deferming
and dismiss any of the same;

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

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

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

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

grant, vary and release easements and other rights over freehold and leasehold
property of the Company and impase, vary or release covenants affecting such
properly and agree that such property may be subject 10 any easements or
covenants;

purchase any freehold and leasehold properties and other capital assets if such
recelver considers it would be conducive to realisation of the Bank's security Lo
do so; and

do ali such other acis and things as may from time to iimoe be considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or condutive to the realisation of the Bank's security or
the exercise of his functions as receiver,

sub-section 109{8} of the Law of Property Act 1925 shalt not apply and all money received by
such receiver shall {subject in relation to each paragraph below to any claims having priority
ta the matter therein described) be applied:

(a)

[k}

{c)

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;

secondly [if such recciver thinks fit, but not otherwise} in or towards payinent of
all or any of the matters referred to in paragraphs {i), {ii), (i) and (iv] of Sub-
section 109{8) of the Law of Proparty Act 1925 as he in his absolute discretion
shall decida;

thirdly in or towards satisfaction of the Secured Obiigations.
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10.5

10.6

10.7

10.8

119

30.10

11.

i1l

11.2

Any such receiver shalf at all times and lor all purposes be deemed to be the agent of the
Company which afone shall be responszible for his acts or defaults and for his remaneration,

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from tine to time be apreed
botween the Bank and such receiver or (in default of agreement} as may be appropriale to
the work and responsiiilities invelved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109(6) of
the Law of Progoerty Act 1925,

Only money actually paid by such receiver to the Bank shall be capable of being applied by
the Bank in or towards satisfaction ol Lhe Securad Ohligations.

The powers canferred by this clause 10 shal be In additlon to all powers given by siatute to
the Bank or to any such recaiver.

{al I¥ any person takes {or threatens to take} any steps to enfarce any security which
ranks before or equal to any part of this security in refation to any part of the
Charged Property, Lhe Bank or such receiver {in respect of such Charged
Property) may at any time redeem any part of that person’s security ar procure
ils translar ko the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall e secured hereby and shall bear interest
camputed and payable as provided in clauses 2 and 3 from the date of the same
having been expentied.

{b] The 8anl and such receiver may seltle and pass Lhe accounts of any person
entitled to any security which ranks hefore or equal to any part of this security in
relation to any part of the Charged Property. Any account so settled and passed
shall e conclusive and binding on the Company.

If the Bank shall appoint more than one receiver the powsrs given o a receiver hereby and
by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Debenture to “receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

Ma person [each a “Third Party®, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appolnted by it or their respective employees and
Eents need enquire:

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

ih whether any of the Secured Obligations are due or remain outstanding; or

i<} as to the propriety or regularity of anything done (including any salke, dealing or
application of money paid, raised or borrowed} by the Bank, such receiver or
their respective employees and agenis.

Each of those things shall {as between that Third Party on the one hand and the Rank or any
receiver appointed by it or thoir respective employees and agents on the other hand} be
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deemed to boe cxerciszble, due, outstanding, proper, regular and within the terims ol this
Debenture (as the case may be) and to bo fully valid and effective.

Adl the protections to purchasers contained in Soctivns 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42[3) of the Insolvency Act 1986 apply to each
Third Parly.

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

COVENAMNTS
The Cormpany shall;

{=) conduct and carry on its business in a proper and efficient manner and not make
any substantial alteration in Lhe nalure of or mode of conduct of that business;

{b} within such period as is albowed hy law lor the delivering of such accounts to the
Repistrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing & true and fair view of the Company's profits and losses for the
ratavant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information about the
Company fincluding information about the assets and labilities of the Company)
as the Dank may reasonahly requiire;

{c} matntain at all times the aggregate valve of the Company’s good book dehts and
cash in hand as appearing in the Company's books and investments guoted on
any recognised stock exchange and its markotable stock-in-trade [taken at cost or
rmarket price whichever may be the lower according to the best estimate that can
be formed without it being necessary to take stock for the purpose) at such surn
(if any} as the Banlc may from time to time require by not less than one month's
notice in writing to the Cormpany {and in the absenoe of such notification from
the Bank at a sum which is at least Iwice the Secured Qbligations). On such dates
fif any} in every year as may from time to time be required by the Bank the
Company shall cblain and furnish to the Bank a certificate showing the said
aggregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the avent of the liguidation of the Company
constitute prefersntial dehls. Such certificote shall be signed by the Managing
Director of the Company for the time being or any other Direclor of the Company
acceplable to the Bank. For the purposes of this sub-clause there shall he
disregarded:

{i} any slock-in-trade the property in which remsins in the seller
notwithstanding that the Company may have agrecd to purchase the
same and notwithstanding that the same may he in the possession,
order or dispositinon of the Company; and
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(d)

(e}

(f)

{g}

{h}

(i}

(it} any ook debts or cash in hard deriving from any such stock-in-trade
asis referred to in paragraph (i} of this sub-clause;

maintain at all times the aggregate value of the amounts remaining to be pxaid
under the Approved {nstalment Credit Agreements {excluding those Approved
Instalment Credit Agreements under which instalments are more than six months
in arrears] at such sum {if any) as the Bank may from time to time reguire by not
less than one manth's notice in writing to the Company and on such dates {if any)
in every year as may from time to time be required by the Bank the Company
shall obtain from the Managing Director of the Company for the time heing or
any other Director of the Company acceptable to the Bank and furnish to the
Bank a certificale showing the said aggregate valuo [including a full explanation
as to how that value was calculaied);

nat {except with the prior consent in writing under the hand of an official of the
Gark and then only on such terms and conditions as the Bank may specify] saver
or remove from the Charged Property First described any trade or other fistures,
fixed plant and machinery for the time being thereon except for the purpose of
reniewing or replacing the same by trade or other fixtures o fixed plant and
machinery ol equal or greatervalue;

{il comply with all covenants, restrictions, regqairements, provisions,
regutations and conditions affecting the Chareed Property [including
the use or enfoyment of it); and

fii} fully and punctuslly perform each obfligation on the Company in
relation to any security in Favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Company chall
immediately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply wilh all relevant licences, consents, permissians and conditions from Lime
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertzking te or enter into zny
agreement with any relevant planning authority affecting tho Charged Property
First described;

forthwith upon receipt of any penmission, notice, order, proposal or
recommendation given or issued by any competeint planning authority to the
owner or gooupier of the Charged Property First described or any notice under
Section 146 of Lhe Law of Properly Act 1925 or olherwise from any superiar
landglord of the Charged Property First described forward the same or a frue copy
thereof to the Bank;

not make or consent to the making of any application for planning peremssion or
any ather application under the Planning Acts aflecting the Charged Property
First described onless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank al least anc month before the date of the application and the Bank has
raised no abjection to the making of the application;
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(i}

fie)

U

(in}

(n}

{o)

{p}

(a}

(s)

{t)

{u}

parmit the Bank or ils agenis al any lime @ eoter apon any of the Charged
Property First desciribed for the purpose of inspecting any such Charged Praperty
andfor of establishing whether or not the Coinpany is complying with its
obligations under Lthis Debenture;

not take or knowingly [ail to take any action which does or might reasonably be
expected to affect adversely any registration of the Intellectual Praperty Rights;

maintain angd defend the Iatellectual Properly Rights al all Umes {including
without limitation by paying at the Company's expense all recording and renewal
fees} and taking all aclion reasonably necessary to defend soch Intellectual
Property Rights against any action, claim or proceeding rought ar threatened by
any third party and to stop infringerments thereof by any third party;

not abandan or cancel or authorise any third party fo do any act which would o
imight invalidate and Jeopardise or be inconsistent with the Intellectual Property
Rights and nat omit or authorise any third parly to minit to do any acl which by its
omission would have that effect or character,

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

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

not {without the prior written consent of the Bank) incur any expenditure or
liabilities al an exceptional of unusuzl nature {including without limitation any
expansas in carrying out & planning permission unless a copy of the relevant
planning permission has been sent to the Bank at least one month before the
date of commencement of such developrment and the Bank has raised no
objaction to such development);

net (without the prior written consent of Lthe Bank) redeem or purchase its own
shares o pay an &bpormal amount by way of dividens;

notify the Bank immediateiy an the occurrence of an Insolvency Event;

if any notice [whather agreed or unilateral] is registered against the title of alf or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances retating to such registration and, it such
notice shall have heen registered in arder to pratect a purported interest the
creation of which is contrary to the obligations of the Company under this
Debenture, imrmaediately at the Company's expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled;

respond promptly (and in any cvent within the time required by low) to any
requeast for information or notice served on it under ar pursuant to Part 21A of
the Companies Act 200G; amd

promptly upon receipt provide to the Bank a copy of any warning notice or
restriclion notice sorved on it under Part 21A of the Companies Act 2006,
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13, REPAIR AND INSURANCE

13.1

The Company shall:

(a)
i)
fe)

(d)

(e}

()

132

{a)

{b)

keep ali buildings and fixtures hereby charged in a good state of repaii;
keep all pfant and machinery in good working order and condition;

insure and keep insured all its property and effects of every description with
reputable insurers and on dcrms for the time boing approved by the Bank
frmaking such amendmeitts thereto as the Bank may from time to time reguire)
against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may [rom time to time be required by the Bank in their
full reinstatement value for the time Being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies
ar noted as the Bank may require;

{unless deposited with a price mortgagee at the date hereof and for as long as it
remains the prior morlgagee or unkess the insurance to which such policy ar
policies relate and which was approved by the Bank was effected by a landlord
with the respective interests af the Bank and the Company endorsed or noted
therean} depesit with the Bank such policies as may be required by the Bank;

duly pay all premiums and sums pavable in relation to such insurance andl
produce the receipts therefore to the Bank within seven days of their beconmting
due and payahle; and

ansure that the relevant podicy or policies remain valid at all timoes.

If defautt shall at any time be made by the Company in keeping its huildings and
fixtures and plant and machinery or any part thereof in & good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any renl or other outgoings or difapidations or in produecing to the Bank
any such policy or receipt, it shall be Jawful for, but nct obligatary on, the Bank to
repair and maintain the same with power to enter any of the Company's property
for that purpose or o pay such rent or other outgoings or dilapidations or to
effect ar renew any such insurance as aforesaid as the Bank shall think fit and any
sum o7 sums se expended by the Bank shall be repayable by the Company to the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from Lhe dale al paymenl by the Bank as aloresaid and, pending
repayment, shall be secured hereby,

All money which may at any tirne be received or receivable under any such
insurance or any other insurance covering any of the property and effects of the
Campany against such risks as aforesaid shall be held in trust for the Bank and (at
the Bank’s option) the Company shal pay such meney to the Bank or shall apply
the same in replacing, resloring or reinstating the property destioyed or
damaged.

1313 The Company authorises Lhe Bank in Lhe Company’s name and on Lhe Company's behall to
make any claim against the insurer under any part af any insurance pelicy and to admit,
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135

14.

compromise or settle such clainy or any liability relating to any such claim or any potential
claim.

The Company also autharises the Bank to receive any amounts payable or received in
respect of any insurance nolicy or claim under any insurance policy and to give a good
discharge to the insurer in respact of such amounts.

Any sum paid by the Bank to the lessor of any fease under which the Charged Properly First
described in sub-clause 4.1 is held {or under any superior lease} in settiement of any claim
made by the lessor for any rent or other autgaings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shall he deemed to be & payinent praperiy
made under clavse 13.2{a} {whather or nat aclually due to the lessor and whether or not
disputed by the Company] provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any procecdings for lorfeilure or
otherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL OBLIGATIONS

The Company shall:

{a} cbiain all Envirorimental Licences applicable to the Charged Property and o the
Company's business and comply with the terims and conditions of the sams;

fin) cornply with all Environmental Laws applicable to the Charged Froaperty and fo
the Company’s husiness and not permit a contravention of the same;

fc) nolify the Bank of the receipt of and conient of all claims, notices or other
comnunications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a
material adverse effect on the market value of the Charged Property or on the
Company’s business and shall forthwith take such steps as the Bank may direct to
remedy andfor cease the continuation ol any such alleged breach;

{d) promptly pay all fees and other charges in respect ol any Environmental Licence
applicable to the Charped Property and to the Company's husiness;

fe) forthwith notify the Bank of the receipt of and the contents of any notices or
other communication varying or suspending any Environmental Licence relating
to the Charged Property and to the Company's business and lorthwith take such
steps as the Bank may direct to reinstate in Full force and effect any
Environmoental Licence so varied or suspended;

{£) forthwith supnly the Bank with copies of any envirgnmental reports, audits or
studhes undertaken in relation to the Charged Property and to the Comnpany’s
business; and

=} pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shall be
entitled to do whenever it thinks fit) and shalf perimit the Bank and its agonts Tull
and free access to ali the freehold and leasehold property ol the Company for the
purposes of such environmoantat audits. [Such costs and expenses shall bear
Interest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.)
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151

15.2

INSTALMEMT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each
Approved Instalment Credit Agreement, as and when the same is deposited with the Bank:

(a)

{h)

(c}

(d)

[e)

{f

i)

(hj

(i}

that such Approved instalment Credit Agreement and any secuiiiy or guarantee
provided in relation to it is by valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instalment Credit
Apresment and any security or guarantee provided in relation to it complies with
any refevant by including {without linitation) the Consumer Credit Act 1974 and
any regulations made there under and that the oreditor or owner under any such
Approved Instalment Credit Agreement has complied with ail other reguirerments
under any such law in relation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instafment Credit Agreement has in Fact been paid in the manner
therein stated;

that [except where otherwize agreed) the sum stated in such Approved
Instalment Credil Agreement {or in the schedule accompanying such Approved
Instalment Credit Agreement] as autstanding in respect of such Approved
Instalment Credit Agreement, is in fact outstanding at such date;

that the particulars of any person providing any security or puarantee and of any
assets secured appearing in any such Approved Instalment Crodit Agreement are
carrect in every respect and that such assets are in existence;

that save as otherwise notified the Company is not aware of any proceedings
brought spainst it or threatened or contemplated in respect of any
representation, breach ol condition, breach of warranly or other express or
implied term contained in &ny Approved Instalment Credit Agreement;

in any case where the dabfor or hiver under an Approved Instalment Credit
Apreement is by statute given the right to cancetl the Approved Instalment Credit
Agregment, that the statutory period of cancollation has expired without the
right having been exercised;

that [zave as disclosed in writing to the Bank) no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement or any
securlty or guarantee provided in relation to it;

that all documents constituting the Approved Instalment Credit Agreement and
any security or guarantee provided in relation to it and all deeds and documents
of title connected therewith have been ar are daposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved Instalment Credit Agreement or any seclifily or guarantee
providad in relation to it ar any term ar terms thereof,

The Company agrees that it shali perform all its obligations (including without limitation
ahligations as to maintenance] devolving on it by or in relation to the Approved Instalmoent
Credit Agreemenls and any security or guarantee provided in relalion Lo them.

The Company further agrees Lhalit shalk:
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(a)

{h)

{if it carries on a consumer credit business or a consumet hire business as defined
by the Consumer Credit Act 21974 or the Financial Services Markets Act 2000]
obtain and at all times maintain Financial Conduct  AButhorily  {"FCA"]
authorisation or permission for the applicable cansumer cradit lending activities,
where approgriate covering the camwvassing off trade premises of borrower
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive nolice from the FCA that it is minded to refuse
ahy application for the grant or renewal of such authorization or permission or
that he is minded to revoke or suspend any such permission or authorisation; antd

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced 1o the Company had and at all relevant times
maintains {if required by law so 1o do) FCA autharisation or permission for credit-
bioking activities, where appropriate covering the convassing off trade premises
of horrower-lender-supplier agreoments and consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company's attention that
such FCA autharisation or permission was not at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

(a}

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

(i) notify the Bank foerthwith if such property becomes subject to an
Estate Managoment Scheme pursuant to Chapter IV of Part | of the
Leasahald Refarm, Housing and Urban Development Act 1993 and
nrovigde a copy of the scheme deed as approved by Lhe relevant
leasehold valuation tribunal;

(ii) notify the Bank before exercising {whether individually or collectively
with others} any right conferred upon the Company in relation to the
property by Enfranchising Legiziation and supply to the Bank such
information as it may reasonably require in relation to the exercise of
such right;

{1 not without the prior wiitten consent of the 8ank, agree the terms of
any new lease of the property (with or without any further property)
ta be granted to the Company pursiant to any Enfranchising
Legislation or ot herwise;

{iv} if as a result of the exercise of any rights conferred hy Enfranchising
Legislation or otharwise the freghold interest andfor  any
intermediate reversionary interest in the property hecomes vesled in
a third party on behalf of the Comnpany [with o withont othas),
forthwith supply to the Bank particwlars of such third party and
fwhere such third party is a body corporate) details of any shares
therain to be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

{v) at its own cost take such further action as the Bank may require in
relation to Lhe security granted by this Debenture.
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17.1

(b) where any of the Charged Properly Firsl described in sub-ckiuse 4.1 ar any part of
it is or {without prejudice to clause 9) becomes subject to any tenancy:

(i} forthwith notify the Bank on receipt of [and provide to the Bank a
capy al) any notices raceived fram any tenant of the property or any
part of it pursuant to the provisicns of any Enfranchising Legislatian;

fii} not serve upon any tenant of the praperly or amy parl ol il a nolice
jpursuant to the provisions of any Enfranchising Legislation unkess the
Bank has consenled in writing thoreto;

{iii) senve such nolices in such fonm and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
property or any part of it of any rights arising under any Enfranchising
Legislalion;

[iv} not enter into any agreement to grant a new lease to any tenant of
the property o any part of it pursuant to or in consequence of the
aperation of any Enfranchising Legislation unless the Bank has
consented in wriling therete; and

fw) not enter into any agreement pursuant to or in consequence of the
operaticn of any Enfranchising Legislation to transfer to any personor
persons the Company’s interest in the property subject to the security
hereby created unless the Bank has consent in writing theroto and Gf
such consent be given or he deemed io be given as hereinafter
provided) to provide to the Bank such information in respact of any
such transfer and its terms [including the identity of the transferees)
as the Bank may reasonably require.

Provided that in all cases in this subclause {b) where the Bank’s consant in writing
is required before the Company may take further action the Bank's consent to
such action shall be deemed to be granted if the Bank has not raised any
abjection to such action within one manth of the date of the relevant regquest to
the Bank for such consent. The Company must at all tines use fts hast
endeavours {and at no cost to the Bank) to obtain the maximum compensation
permitted under the relevant Enfranchising Legislation from any person ar
persons exercising any rights under such |egisiation.

FOWER OF ATTORMNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and ke persons deriving title undoer it and its and their
substitutes and any receiver or receivers appointed undar this Debenture {the "Attornay™)
jointly and also severally to be the Company's true and lawfd! attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may lawluily
do ard all the rights and powers which may lawfully be given to an aitomey inchuding,
withaut prejudice to the generality of the foregoing:

{a) the ripht to do anything to procure or carry ouf the performance of the
Company's obligalions undeor this Dobenture and anything o facilitate the
exercise of the Bank’s rights under this Debenture;

fh) the right to act in the name of the Company;
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18,

ig1

18.2

{c) the right to delegate and sub-delegate any or @l of the rights of the Allarney;
{d) the right to sign, execute, soal, deliver and otherwise perfecl:

{i) any documents or instruments which the Bank or any receiver may
reguire for perfecting the title of the Bank to the Charged Property ar
for vesting the same in the Bank, its nominees or any purchaser; and

{ii) any further security documentation referred to in clause 7.

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

INDEMNITY

The Company hereby aprees to indemnily the Bank and any receiver appoinled by it and
their respective employees and agenls (as a separate covenant with each such person
indemnified) against:

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

(b} all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sume and the consequences of any proceadings oF prosacutions arising
directly or indirectly from or in connection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of Lhe nature of capital
or revenue and even though of a whally novel character, if any such sums shall be paid by
the Bank or any such receiver or any of their respeciive emplayees or agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
dauses 2 and 3 [rarn the time ar respective times of the same having been paid or incurred
and, pending payment, shall be secured heraby, but the 8ank shall not be deemed to have
taken passession of the Charged Propesty by reason of such payment.

The Company heraby aprees to indemnify the Bank and any recaiver appointed by it and
their respective employees and agents [as o separate covenanl with each such person
indemnified} against all loss incurred in connection with:

{a) any slalemenl made by Lhe Company ar an the Company's behalf in conneciion
with this Debenture or the Lusinass of the Company being unirue or misleading;

i the Bank entering into any obligation with any persan (whether or not the
Company} at the request of the Company {or any person purporting to be the
Comgpany};

i) any actual or proposed amoendmont, supplement, waiver, consant of release in

relation Lo this Debenture;

(1] ary slarmping or registration of this Debenture or the security constitated by it;
ang
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201

.2

fe] any failure to register this Debenture in respact of any Chargad Property whare
such registration is requircd in urder to preserve the eHectiveness or priovity of
the security created by thiz Debenture,

whather or not any fault {including negligence} can be attributed to the Bank or any receiver
appainted by it or their respective enployees and agents,

This indeminity doos not and shall not extend fo any loss to the extent that:

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

fIo) in the case of any ioss incurred Iy the receiver or his employees or agents it
arises from the receiver ar his employees or agents acting other than in good
faith; or

(ch there is & prohibition against an indemnity extending to that loss under any law

relating to this indemnity.
NOTICE OF SUBSECQLUENT CHARGES, ETC.

If the Bank receives notice of any subseguent assignment, mortgage, securily, charge or
alher interest affecting the Charged Property the Bank may open a new account. [f the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the time
when it received such notice and as from that time 2li payments made to the Bank in respect
of any of the Secured Obligations shall be credited or be treated as having been credited to
the new account and shall not operote to reduce the amount of the Secured Gbligations
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
general law or by Implication or otherwise, the Bank shali have the right at any time or times
andd without notice to the Company s well before as after any demand ander this
Debenture or otherwisa) to:

{a) cambire or consolidate all or any of the then existing accounts {inchiding
accounts in the name of the Bank with any designation which includes all or any
part of the namo of the Company) and liabilities to the Gank of the Company;
andfor

() set off or transfer any sum or sums standing 1o the credit of any one or more of
such accounts [whether subject to notice or restriction on availahility or nat and
whether denominated in Stering or in any other currency or currency unit} in or
towards satisfaction ol any of Lhe liabilities of the Company to the Bank on any
other account ar in any other respect,

whother such liabilities ke actual, contingent, primaiy, collateral, several or joint and
whether as principa or surety.

In the case of all accounts [whether denominated in Sterling or in any other currency or
currency unit} the Bank may al ils sole discretion, and with or without notice to the
Company, elect to conwvert all or any of the sum or sums standing to the credit of any such
aocount or accounls fin whate or in part} into the currency or currency unit or the currencies
or currency units of the whale or any parl of the Secured Chligalions (deducling [rom the
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21,

21.1

21.2

i1.3

21.4

proceads of Lhe conversion any currency premium or other expense).  The Bank may take
any such action as may be necessary for this purpose, including without limitation apening
additional accounts. The rate of exchange shall be the Bank's spot rate {or selling Lhe
currency or currency unil ar the currencies or currency units of the Secured Obligations for
the curreicy or currency unit of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Bank exercises its rights ol conversion under this
Debenture.

The Bank shafl nat be under any obligation te repay the deposits and credit halances
referred to in paragraph (g] of the Charged Property Fourthly described in sub-cizuse 4.1 or
the balance on any Receivaliles Account rapresenting the proceeds of any Mon-Vesting Dehts
until the Securad Ohligations have been paid and discharged in full.

NOTICES AND DEMANDS

Any netice of demand by the Bank to or on the Company shall be deemed to have heen
sufficiently given or made if seat to the Company,

{al by hand ar prepaid letter past 1o its registerad office or its address stated herein
of its addiress last known to the Bank; or

(b} by facsimile to the Company’s last knowi facsimile nuimber relating to any such
address or office.

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

fa) at the time of delivery to the address referred to in sub-clause 21.1{a), if sent by
hand,
(b} at the earlier of the time of delivery oi 10.00 am on the day after posting [or, il

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be mmade at the earlier of the Ume of delivery or 10,00 am
o the next succeading day on which delivery of fetters is scheduled to be made},
if sent by prepaid letter post;

fc} at the time of transmission, if sent by facsimila {and a facsimile shall be deemed
to have been transmitted f it appears to the sander to have been transmitted
frem & machine which is apparently in working order); ar

{d) on Ui expiry of 72 hours lrom the time of despatch in any other case.

Service of any claim form may be made an the Compaiy in the manner described in sab-
clause 21.1{a), in the event of a claim being issued in relation to this Debenture, and shall be
deemed to constitute good service.

Any notice or communication required to be served by the Company on the Bank under the
terms of this Debenture shall be in welting and delivered by hand or sent by recorded
delivery ta the Bank at the Bank's address stated herein {or at such ¢ther address as may be
natified in writing by the Bank io the Company for this purpose} and will be effective only
when actuzally received by the Bank. Any notice or communication must also be marked for
the attention of such official (if any} as the Bank may lor the time belng have notified to the
Company in writing.
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23.2

232

234

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert all or any part of any sum received by Lhe Bank pursuant to this Debenture [in whole
or in part} into the currency or currency unit or currencies or currency units of the whale or
any part of the Secured Obligations [deducting from the proceeds of the conversion any
currency premium or other expense} and the rate of exchange shall be Lhe Bank's spol rale
far selling tha currency or currancy unit or currencies or currancy units of the Secured
Chligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under this Debenlure al or about 11.00 am in London on the date that the Bank
exercizes its right of conversion under this Debenture, The Bank may take any such action as
inay be necessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

If al any time ihe currency in which all or any part of the Secured Qblipations is denominated
is, is due 10 he or has been converted into the euro or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obligor, then the Bank
iy 11y its sole discretion direct that all or any of the Secured Obligations shall be paid in the
enre or such other currency orinany currency unil.

The Bank may apply, allocate or appropriate Lhe whole or any part of any payment made by
the Company under this Dehenture or any mongy received by the Bank under any guarantee,
indemnity or third party security or from any liquidator, receiver or administrator of the
Company or from the proceeds of realisation of the Chargaed Property or any part thereof to
such part or parts of the Secured Obligations {or as the Bank may otherwise be entitied to
apply, allacate or appropriate such money) as the Bank may in its sole discretion think fit to
the entire exciusion of any right of the Company o do 50,

i any payment made by or aa behalf of the Bank under this Debenture incledes an amount
in respect of Yalue Added Tax or if any payment due {o the Bank under this Debenture shall
be in relmbursement of any expenditure by or on behalf of the Bank which includes an
amount in respact of Vaine Added Tax, thei such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demiand computed and payable
as provided in dauses 2 and 3 and, pending payment, shali be secured herehy.

Without projudice to the generality of clauses 2 and 10, the Company shall pay ta the Bank
{y a full and unqualified indemnity basis] all costs incurred or sulfered by the Bank, and any
receiver appeinted by the Bank shall be entitled to recover as a receivership expense all
costs incurred or suffered by him:

{a) in connection with any application under I"art It of the Insolvency Act 1886,

{b} in defanding proceadings brought by any third party impugning the Bank's title to
this security or the enforcement or exercise of the rights and remedies ol the
Bank ar of such receiver or recetvars under this Debenture: and

{c) {in the case of the Bank only] in connection with effecting any
appointment of any receiver or administrator or in dealing with any appaointment
af, or notice of intention or application to appoint, any receiver or adadnistrator

by any party inchuding the Company and without prejudice to any other right or
process of recovering sich cosis;
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25

251
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7.

and ali such costs shall bear interest fram the date such costs were incurred or suffered
compited and payable as provided in dauses 2 and 3 and, pending payment, shall be
secured herelwy.

All costs awarded to the Bank or agreed to he paid {o the Bank in any proceedings brought
by the Company against the Bank shait bear interest from the date of such award or
agreemenl computed and payable as provided in clauses 2 and 3 and, pending payment,
shali be secured hereby.

NOM-MERGER, E7C.

Nothing herein contained shali operate 5o as 1o merge or otherwise prejudice or affect any
bill, note, guarartee, mortgage or ather security or any contractual or other right which the
Bank mnay at any time have for the Secured Cbligations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the securily provided by or of any Habilily
arising under this Debenture shall naf release or discharge the Company from any liability fo
ther Bank for the same or any other money which may exist independentiy of this Debenture,
nar shall it refease or discharge the Company from any liability to the Bank under clauses 18
or 23,

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

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

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may frecly and separately assign or transfer any of its rghts under the Debonture
ar atherwise grant an interest in any such rights o any persan or persans. On reguest by the
Bank, the Company shall immediztely execute and deliver to the Bank any form of
instrument required by the Bank to confirm or faclitate any such assignment or transfer or
grant of interest.

The Company shall not assigh or lransfer any of Lhe Company’s rights or abligations under
this Delenture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for or for the bensfit of another

PErsomn.
PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct from one another and
if at any time any one or more of such provisions is or becomes invalid, ilegal or
unenforceabde, the validity, legality and enforceability of the remaining provisions hereof
shzll not in any way be affected or impaired thereby.

RESTRICTION QN LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
Lhe Bank nor any receiver appointed by it ror thair respective employees and agonts shall:
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(di}

be liable to account as a mortgagee in possession for any sums other than actual
receipts;

be fiable for any loss upon realisation of, or for any action, negiect or default of
any nature whatsoever in connection with, any part of the Charged Property for
which a morigages in possession might as such otherwise be liable;

be under any duty of care or other obligation of whatsoever description to the
Company in relation o or in connection with Lhe exercise of any righl conferred
upon the Bank, any receiver appointed by it end their respective employees and
agents; or

he under any liability 1o the Company as a result of, or in consequence of the
axerdse, or attempted or purported exercise of, or failure {0 exercise, any of
their respective rights.

COMNCLUSIVE EVIDENCE

A cortificate by an official of the Bank as to the Secured Obligations shall {save for manifest
eivan) be binding and conclusive on the Company in any legal procecdings both in refation to
the existance of the Bability and as to the amount therecf,

NO RELIAMCE ON THE BANK

(a)

{b)

The Company acknowledges 10 and agrees with the Bank that, in entering into
this Debenture and incurring the Secured Obligations:

] the Company has not relied on any oral or written statement,
representation, advice, apinion ar information made or given to the
Company in good faith by the Bank or anybody on the Bank's behalf
andt the Bank shalk have no lizbility to the Company if the Company
has in fact so dane;

fir} the Company has made, independontly of the Bank, the Company’s
own assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Ohligations and the Bank shiadl have no liability to the Company il the
Company has not in fact 5o done; and

i) there are na arrangements, callateral or relating to this Debenture,
which have not been recarded in writing and signed on Lehalf of the
Bank and the Campany.

The Company agrees with the Bank that the Bank did not have prior to the date
of this Debenlure, does not have and will not have any duty ta the Company:

{i} in respect of the application by the Company of the money hereby
sacitred;
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[H) in respect of the effeciiveness, appropriateness or adeguacy of the
security constituted by this Debenture or of any other security for the

Securad Obligatlons; or

Liii} Lo preserve the goodwill of any business carried an by the Company
Ly running, or procuring the running of, such business or othernwise,
either before or after the enforcement of this Debanture.

{c} The Company agrees with the Bank for itself and as trustee for iis officials,
employees and agents that neither the Bank nor iks alficials, einployees ar agents
shall have any lishility to the Company in respect of any act or ornission by the
Bank, its officials, employees ar agents done or made in good faith.

MISCELLANEGLUS

Any amendment of or supplement to any part of this Brebenture shall only be effective and
hinding on the Bank and the Company if made in writing and signed by both the Bank and
the Company. References to "this security”, or to “this Debenture” inclide each such
amandment and suppleiment.

The Company and the Bank shall from Cime to time amend the provisions of this Debenture if
the Bank notifies the Company thai ary amendments are required to ensure that this
Dehenture reflects the markel practice prevalling at lhe relevant time following the
intreduction or extension of economic and monetary union andfor the euro in all or any part
of the European Union.

The Bank and the Company agree that the occurrence or non-occurrence of Curopean
economic and monotary union, any event o events associated with European economic and
monetary union andfor the introduction of any new currency in &l or any part of the
European Unign will not resalt in the discharge, cancellation, rescission or termination in
whale ar in part of this Debenture or give any party hercto the right to cancel, rescind,
terminate or vary this Bebenture in wholg or in part,

Any waiver, consenl, receipl, settlement or release given by the Bank in refation to this

Debeniwe shall only be effective it given in writing and then only for the purpose fer and
upon any tenins on which it is given.

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

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

Any change in the constitution of the Bank or its absorption of or amalgamation with any
olher person shatl not in any way prejudioe or allect the Bank's rights under this Dehenture,

If {but for this sub-clause) any company which has issued any Securifies waulkd by virtue of
this Debenture he a “subsidiary undertaking” {as defined by the Companizs Act 2006 or the
Companies Act 20068) or "associated undertaking” {as defined by the Companies Act 2006 or
any statutory provisions for the time being relovant for the purpose of the preparation of the
RBank’s accounts) of the Bank, then the Bank ar its noininee shall only exercise aay voting
rights in relation to such Securities {and any other rights which are charged to the Bank
pursuant to this Debanture and which are relevant for the purposes of the delinitions af
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31.
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31.2

subsidiary underlaking and associaled undertaking) in accordance with the Company's
instructions and in the Company's interest, except where the Hank or its nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
or far the purpase of reafising such security,

The Bank shall he entitled to dabit any account for the time being of the Company with the
Bank with any sum due to the Bank under this Debenture.

Unless and until the Bank =shall have made demand for payment of the Secured Obligations
or ane of the other events mentioned in sub-clause 1001 shall have occurred, the Bank shall
not be entitled (except for the purposes mentioned in sub-clauses 12(f}, 13.2{z) and 13g})
to enter upon the Company's freehobd or leasshold or heritable property or to obtain
possession thereof.

Each term in any document relating to the Company's obligations to the Bank is, to the
extent not set aut in or otherwise incorporated into this Debenture, incorporated into this
Debenture in zo far as is necessary to comply with section 2 of the Law of Property
(Miscellanecus Pravisians) Acl 1982 but, excepl where stated otherwise, il there is any
conflict between that term and any other term of this Debenture, thet other term will
prevail.

This documient shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Dehenture and any dispute [whether contractual or non-contractual, including, without
fimitatian, claims in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with it or its subject matter (*Dispute”] shall be governed by and construed in
accordance with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
ovar any Dispute. Mothing in this clause shall imit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
procecdings inany one or more jurisdictions preciude the taking of proceedings in any other
Iurisdictions, whether conctirrently ar not, 10 the extent permitted by the law of such other
jurisdiction.

IN WITNESS whercof the parties hereto have exccuted this Debenture as a deed and have deblivered it
upon its being dated.
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THE SCHEDULE
{Registered Land)
Registered at MM Land

Premises at Administrative Area Registry under Title Mo
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Use this execution clause if the Company is bo execute acting by twea directars or ene discctos and Lhe
ceTipany seoretary;

Fxecuted as adeed by

& H Erooks Solicitors Limited

acting hy

Direcior Direclor/Company Secretary

Use this execution clause if the Company is to exrcute acting by only one direclor;

Executed as a deed by

& H Brooks Sclicitors Limited

acting by

Director

in the presence of:

Withess:

Addd ress:

Ocoupation:
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Execuie: as a deed by as attorney for and un behalf of

LLOYEXS BAMK PLC in the presence of;

NEB. MNGT TO BE USED FOR REGISTERED CHARGES

BETWLEN LLOYDS BANK PLC {hereinafter called  PROVIDER THAT this reloase shalt not discharge
the "Bank”) of the one part and within narmed the Company fram any Hahility 1o the Bank
Company (hereinafter called the *Company”) of  remaining to bo paid or any other security held by

the other part. the Bank,
WITHESSES that Lhe Bank HERESY RELEASES {M WITNESS whereof the 8ank has execyted this
unto the Company ALL Lhe Charged Property Instrument as a dead and has delivered it upaon its

(a5 delined within TO HOLB the sane unto the  being dated.
Company freed and discharged from the within

written Dabenture 2nd all principal money;

interest, claims and demands whalsoovor

thereunder.

Executed asa deed by as altorney for and on behalf of
LLOYDYS BANEK PLC in the presence of:
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