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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADAM SAVAGE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7956418

Charge code: 0795 6418 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd October 2018 and created by A .M. NORRIS
(PROPERTIES) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 22nd October 2018 .

Given at Companies House, Cardiff on 24th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BETWEEN .. -

(the
“Comypany™)

- A.M. Norris {Properties) Limited

Hegiétéred MNumber

7956418

Address :
Am Norris Limited, Brunel Way, Stephenson Industrial Estate, Coalville,

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business Parly,
Wobaston Raad, Wolverhampton, Wv9 BHZ

seich: gther addy

1. DEFINITIONS AND INTERPRETATIQN
1.1 Ity this Dehenture the following words and expressions shall have the following meanings:

“saproved Instalment Credit Agreement” means lastalment Credit Agreements for Lhe time
Leing deposited with tho Bank and approved by the Bank for the purpose of Lthe caloulation
reguired by sub-clause 12{d};

“Charged Property” means Lhe undertaking, assets, propertios, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Scventhly, fighthly, tinthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to the Charged Properly include
references to any parl of it;

“Credit Agreemenis” means all agreements now or hereafter entered inlo by the Company
under which the Company has provided or apreed to provide credit {as defined by section 9
of Lhe Consumer Credit Act 1974) to any persen of any amount and all agrecmenls now o7
hereafter entered into by any person other than the Company under which credit (as so
defined} is provided or agreed o be provided and the benelit of which is assigned to or
alherwise vested in the Company;

Farim of Charge filed at HM the Land Registry under reference MD1390C

Pape 3 of 3%




"Charged Securities” means:

{a} all those Securities which {or the certificates of which) are now or may al any
tirne in the future be:

(i} lodped with or held (in certiticated or uncertilicated form) by the Bank
or its agents on behalf or far the account of the Company; or

(i} iransfarred 1o or registered in the name of the Bank or its nomineeis)
an behall or for the account of the Company; or

{iii) held {whether in certilicaied or uncertificated form} by any person
other than the Company for or to the order of the Bank or its
nomineefs) at the request ol or by arrangement with the Company; or

(i) held in uncertificated form by a member of CREST ar any other similar
system {including the Company itsell if a member of CREST or other
similar system) where the Bank or its nominee(s) may to the exclusion
of ithe member of the system divect the transfer of such Securitics;

fwhether ladged, held, transferred or registercd for safe custody, collection,
security or for any specific purpose or generally and cither before or after the
date hareof); and

{k) the benefit of all agreemenls, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or has an
obligatiun to deliver or transfer, any such Sccurities to the Company or o the
order of the Coinpany; and

{c} all those Securilies held by the Company in any subsidiary undertaking as defined
in Section 1162 (iogether with Schedule 7) of the Companies Act 2006;

“Enfranchising Legisiation” means any legislalion conferring upon a tepant or tenants of
property {whether individually ar collectively with other lenants of Lhat ar other jproperties)
the right to acquire a new lease of thal property or Lo acguire or require the acgiisition by a
nominee of the freehold or any intermediate reversionary inlerest in that property including
(without limitation) the Leasehold Reform Act 1967 and Lhe Leasehuld Reform, Housing and
Urban Davelopiment Act 1993 and the Commanhold and Leaschold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

"Environmental Laws® means zll faws (statutory, common law or otherwise] inchuding,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to lang water or atmosphere andfor the
carrying on of any process o activily on premises and any cmissions from and all waste
preduced by such installations andfor process or activity and any chotnicals or substances
relating 1o the same whether relating to health and safely, the workplace, the environment
or the provision of energy {including without limitalion the Health and Salety at Waork etc.
Act 1974, the Controt of Pollution Act 1974, Lhe Environmental Protection Act 1990, the
Environment Act 1995, the Waler Industry Act 1991, the Water Resources Acl 1991, tho
Slatutory Water Companies Act 1891, Lhe Water Consolidation (Consequential Provisions)
Act 1991, the Water Acl 2003, the Clean Air Acl 1993, the Alkali, etc., Works Regulalion Act
1506, the Planning {Hazardous Substances) Act 1950, the Public Health Acls and the
Radioactive Suhstance Act 1993 and any Furopean Union directives or regulations repulating
the same) from time to time in force and any olher instrument, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;
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“Cpvirommenial Licence™ means any permit, licence, authorisation, consent or ather
approval required by or given pursuant to any Environmeantal Laws;

“Hiring Agreements” mcans all agreements (nol heing Credit Agreements) now or herealter
entered into by the Company for the hailment or {in Scotland] the hiring of goods to any
person and all agreements {not being Credit Agreements) now or hercafler entered into by
any person other than the Company for such ballment or {in Scolland) hiring the beae[L of
which is assipned to or otherwize vested in Lhe Company;

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

fa)

)

(c}

{d)
{e)

if}
(&2}

(i}

(i}

{

(k)

{l}

{m)

a meeling is convened for the purpose of considering a resolution to wind up the
Company,

such a resolution as is mentioned in paragraph (2] is passed;

a meeting of the directors or members of the Company is convened for the
purpose of considering a resobution to seek a winding up order, an administration
ordor of the appointment of an administraton;

such a resolution as is meationed in paragraph {c} is passed;

a petition for a winding up or an application for an administration order is made
by the Company or its directors or members or is presented against the
Company;

such an order as is mentioned in paragraph (e} s made;

a notice of appointment of or notice of intention Lo appoint an administrator is
issuctl by the Company of its directors or members or by e holder of a
qualifying floating charge or a proposal is made for, or the Company becomes
sishject to, any voluntary arrangeiment;

a receiver {administrative or otherwise) is appointed over all or part of the
Cumpany's assets;

the Company takes part in any action {including entering negotiations) with 2
view ta readjustinent, rescheduling, forgiveness or deferral of any part of the
Company's indebiednass;

the Compaty proposes or makes any general assigminent, composilion oF
arrangement with or for the benefit of all or soine of the Company’s creditors;

the Company suspends or Lhreatens to suspend making paymoents Lo all or some
ol the Company's credilons;

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

the Bank has reasonable grounds for believing thal any of the foregoing is
iimminenlt;

"Instatment Credit Agreements” means the Credit Agreements and the Hiring Agreements;

"Intelectual Praperty Rights” means:
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{n) alt preseni and future copyrights, patents, designs, trademarks, service marks,
brand names, invenlions, desipn cighis, know how, formulas, confidential
information, trade secrets, computer software programs, computer systeins and
all other intellectual properiy rights whalsoever withoul any limitation, whethar
registerad or unregisterad, in all or any part of the world in which the Company i3
legally, benoficially or otherwise interested;

Fe)] the henetit of any pending applications for the same and ali benefits deriving
therefrom and thereunder including bul not Fmited o royalties, fees, profit
sharing agreements and income arising therefrom and all Bcences In respect of or
relating to any intellectual properly rights, whether such licences are granted Lo
the Company or granted by the Company;

Mnterests in Secwrities” means Lhe Charped Sccurities and all stocks, shares, securities,
rights, money of property or other assels acoruing or olfered at any lime by way of
conversion, rederption, bonus, preference, option or alherwise to o in respect of any of
the Charged Securitics including wilirout limitation alf dividends, inlerest angh other income
payahle in connection therewith;

“Non-Vesting Debts” means all book and wlher debts which are purchascd or purported Lo
be purchased hy the Bank pursuant to any debt purchase, inveoice discounting or olhet
financing arrangement relating to the purchase of any debts for the time boing in force
belween the Company and the Bank but which fail 1o vest absolutely and elfectively in the
Aank for any reason;

“planning Acts” means all legislation Fram time to time regulating Lhe development, use,
safely and control of property inciuding without Hinitation the Town and Counlry Planning
Act 1990 and any instrument, plan, regubalion, permission and direction matie or issued
thereunder or deriving validity therefrom;

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

n} all security, bonds, guarantees, indentnitios in relation to sich debts;

(1) live right to demand, sue for, recaver, receive and give receipts for all amounts
due znd o become duc under the contract or arrangement under which such
debts arise;

{ri the benefit of all covenants and undertakings from, and all causes and righls of

action against, the debtor in respect of amaunt due and o become duc under
the contracl oF arrangemenl under which such debts arise; and

{s] all ledgers, documents, compuier or electronic data {including operating systams)
recording o evidencing such debts;

"Socured Ghligations” means:

{} all money and liabilities and olher sums hereby agreed Lo he paid by Lhe
Company to the Bank; and

ful all other money and liabilities expressed to be secured herchby (including, wilhout
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clauses 10, 13, 14, 18, 23] and all other obigations atd
liahilitias of the Company under Lhis Debenture;

Paga & of 3%




1.2

“Lecurities” means all stocks, shares, bonds, certificales of doeposil, bills of exchange,
depository receipts, Yoan capital, derivalives {including any currency or currency unit,
interest rale ar commodity hedging arrangement) and other securities of any kind {whether
in certificated or uvinceirtificated form and whether marketable or otherwise); and

"Walue Added Tax” includes any other form of sales or lurnover Lak,
In this Debenture:

fa) The expressions the "Company™ and the "Bank” where the conlexl admits
include their respective successors in title andfor assigns, whether immediate or
derivative. Any appointiaent o remeoval under clavse 10 or consents under this
Lebeitture may be made or given in writing execuled by any such sucoessars or
assigns ol the Bank and Wke Company hereby irevocably appoints each of such
successos and assigns to he ifs attorney in the terms and for the purposes set
autinclause 17;

{b} unless the context requires otherwise:
{i} the sinpular shall include the plural and vice versa;
{ii) any reference to o person shall include an individual, campany,

corparation, limiled liability partnership or other bady corporats,
jeint venture, society or an unincorporated association, vrpanisation
or hody of persons (including wilhout limHalion a trusl and a
partnership) and any government, state, government ar state agancy
ar international  organisation (whethar or not a legal entity).
Keferences to a person abse include that person’s successors and
assigns whether immediate or derivative;

(&) lhe expression “this Debenture” means this debenture and shall
extend io every separate and independent stipulation containod
herein;

{iv} any right, entitlerment or powoer which may be exercised or any

delerminalion which may be made by the Bank under or in
connectinn with this Debenture may be exercised or made in ihe
absolute and unfettered discretion of the Bank which shall not be
under any obligation Lo give reasons therefore;

{v) references to any statutory provision {which for this purpose means
any Act af Parliament, statutory instrument or regulation or Luropean
directive or regulation o other Curopean legislation) shall include a
reference to any modilication re-enactment or replacemeant thereof
far the time being in force, all regulations made thereunder from time
to time and any anaiogous provision of rule under any applicable
fareign law;

{wi) for the avoidance of any doubt, the Nghts, powers and discretions
conlerrcd upon the Bank by or pursuant to this Debenture chall
{unless otherwise expressly stated) apply and be exercisable
regardless of whethes o demand bas been made by the Rank for the
payment of the Secured Obligations or any of thern and regardless of
whethar the powser of sale or other powers and remedics canferred
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1.3

i4

ol morlgagees by tho Law of Property Acl 1925 or this Debenturc
shall have arisen or become exercisable; and

[vii) ieferences to clsuses, sub-clauses and schedules shall be references
to clauses, sub-clauses and schedules of this Debenture,

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

The perpetuity period applicable to any trust constituled by this Debenture shall be eighty

years,

AGREEMENT TS PAY

The Company shiall pay (o the Bank in accordance with any relevant agreement between the
Bank and ihe Company relating Lo the amounts herchy secured or, in the absence of any
such agreement, on demand.

fa)

(k)

{e)

{d)

INTEREST

alt money and liabilities whether actual cr contingent {including further advances
made herealler by the Bank) which now are or at any lime hereafter may be due,
owing or incuired by the Company to the Bank anywhere or for which the
Company may be or become liable o Lhe Bank in any manner whatsoever
without limitation {and (in any case) whether alone or jointly with any olher
parson and in whatever style, name or form and whether as principal or surety
and notwithstanding Lhat the same may at any earlier time have been due owing
or incurred 1o some other person and have subsequently become due, owing or
imeurred to the Bank as o resalt of a transfer, assigniment or other transaction or
by operation of law);

interest on all such inaney and liahikities 1o the date of payinent at such rate or
rates as may from time to time be agreed Letween the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denaminated in Sterding, of two percanlage points per annum above the Bank's
base rate for the tima being in force {or its equivalent or substitute rate for the
thme bBeing) or, in the case of an amount denominated in any cuirency aor
currency unit other than Sterling, at the rale of two percentage points per annum
above the cost Lo the Bank {as conclusively determined by the Bank} of funding
sums comparable to and in the cunency or currency unit of such amount in the
London Interbank Market [or such other market as the Bank may select) for such
consecutive periods lincluding overnight deposits) as the Bank may in its absolute
discrotion [ram time to time select;

commissian and other banking charges and legal, administrative and other costs,
charges and expenses incurred hy the Bank in refation to the Debeniure or the
Charged *roperty {including any acts necessary to retease Lhe Charged Property
from this security), or in enforcing the security hereby created on a [ull and
ungualified 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 shalt be payahle at such rate as may be specified by the Bank.

The Company shall pay inlerest at the rate aloresaid on the moaney so due (whether befare
ar afier any judgment which may be recovered therefore) upon such days in each year as the
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4.1

Bank and Lhe Company shall from line to tine agree o, in the absence of such agreemoal,
as the Rank shall from time Lo time tix and {without prejudice o the right of the Bank to
reguire payment of such inlerest) all such interest shall be compounded {both belore and
after any demand or judgment] upon such days in each year as the Bank shal from time Lo
e 17

CHARGLS

The Company with full tithe guarantee hereby charges witls the paymeni of the Secured
Ohligations and so thal the charges herely created shall e @ rontinuing security:

First: The freehold and leasehold property (il any) of the Compaay both presernt and future
including {without prejudice to the generality of the forepoing) the propedties {if any)
specified in the Schedule [and, where any such property is leasehald, any present or future
right or interest conferred upon the Company in relation therclo by virtue of any
Enfranchising Legislation including any righis arising against any nomines purchaser pursiant
thercto) and all buildings and Tixtures {including trade fixtures) fixed plant and machingry
[fm time Lo time on any such pwoperty and all liens, morigages, charges, options,
agreaments and rights, titles and interests (whether legal or equitalle) of the Company in o
over land of whatever descriplion both present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and wachinery on
any freehold or leasehold property forming part of the Charged Property frorm time to tine
hired, leased or rented by the Cumpany from Lhird partics or acuired by the Company from
third parties on a hire, instalment or conditional purchase basis including {without prejudice
to the gencrality of the foregoing) the Company’s right 10 any refund of rentals or othar
payinents.

Thirdly: All book debts {including without lirnitation any Lok debis which are Non-Vesling
Dabts) both present and future due or owing fo the Company or in which the Company is
fegally, beneficially or otherwise interested {and the proceeds thereof) and the benefit of all
rights relating thereto inchuding {without prejudice to the genarality of the foregoing} the
Belated Rights, negotiable or nen-negotiable instruments, tegal and eqeitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and
associatod rights.

Fourthly: All ather debts (including without limitation any other debts which ure Non-Vesting
Debts), claims, rights and choses in action both present and future of the Company or in
which the Corpany is lagally, beneficially or otherwise interested (and the proceeds thereof)
including (without prejudice to the generaiity of the foregoing):

(&) deposits and credit balances held by the Company with the Bank or any third
party from time to time both present and {uture lincluding choses in action which
give rise or may give rise 1o a dabt or debits) owing to the Company {and the
proceeds thereaf);

{h any amounls owing tu Lhe Company by way of rent, licence fee, service chargl or
dilapidations by any tenant or licensee (in each casc whether present or fulure)
of any freehold or leasehold property from time to time forming parl of the
Charged Property and any ground rents and rent charges, rent deposits and
plirchase deposits ewing to the Company (and, in each case, the proceeds
thereol);
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(e without prepdice to parapgraph {d) below, aoy amounts owing or which may
bacome owing i the Company under any huilding, construction or develomnent
contract or by virtue of the Company’s rights under any retention or other trusts,
whether or not any certificale as to the amount due has been issued in respect
thereof [and the proceeds thereof);

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

icl any amounts owing or which may hecome uwing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
compeient suthority howsoever arising or by way of settlement or COMPromise
of any legal procecdings; and

fr} the benefit of all rights relating te such debts, claims, rights and chases in action
including {without prejudice Lo the generalily of the foregoing) such rights as are
Thirdly described in this sub-clause.

Fifthly: Where the Cotnpany for the lime being carries on any husiness comprising or relating
to Lhe provision of credit {as delined by Section 9 of the Consumer Cradit Act 1974) or any
business comprising or relating to the bailment or {in Scotland) the hiring of coods:

the full behefit of and all rights under the Credit Agresiments, including all money payable
under or it respect of the Credit Apreemeants;

{E) the full benefit of and all rights under the Hiring Agreements, inchuding all moncy
payable under or in respect of the Hiring Agreements;

fh) the full benefit of and all riphts relating fo Lhe Instalment Credit Agreements
including all legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by Lhe Instaiment
Credil Agreements id by such securities and guarantees;

i) the Company's present and fulure rights and interests {if any) in and to any
chattals comptised in the Instalment Credit Agrectments or sceurities and
guarantees provided it relation thereto including (without prejudice to the
gancrality of the foregoing) any right to damages relating therelo and thi benefit
of any warranties given in respect thereof insofar as the properly or any interest
in such chatiels remains vested in the Campany; and

{jh the full henefit of the Company's righls and interests {if any) in and to alf
insurance effected by the Company or by any cther person of any chaltels
comprised in any Instalment Credit Agrecmenis or any security or guatantes
jprovided in relation thercto.

Shcthly:
the Charged Securitbes;
[k} all rights in respect of or incidental to the Charged Securities; and

{1) the Intercsts in Securities,
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4.2

1.3

4.4

4.6

':_.‘1

51

seventhly: The Intelleciual Properly Rights.
Eighthly: The goodwill and the uncalled capital of the Company Liulh present and futwe,

inthly: All other plant and machinery, fillings and cquipment (not in any such case being
the Company’s stock-in-trade or work in progress) now or at any time hereafter bolonging to
the Company or in which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or not affixed to any freehald or leasehald property of the
Comipany.

Tenthly: All ihe rights, interests and benefits of the Company under any presenl or future
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a party in the capucity of hirer, purchaser or fessec inchuding {wilhout projudice
to the generality of the foregoing) the Company’s vight to any refund of rentals or other
payments.

Eleventhly: The underlaking and all property and asseis of the Company both present und
future including (without prejudice to the generality of the foregoing} haritable propoeriy and
all alher property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, aud Tenthly described (if and in so {wr
as the charges thercon or on any part or parts thereof herein contained shall for any reason
he incilective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Fighthly, Ninthly andl Tenthly described be first fixed
charges {and as regards all those parts of the Charged Praperty First described now vested in
the Coumpaity shall constitute a charpe by way of legal rnorigage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby constituted shalt extend Lo all beneficial interests of the Campany in the
Charped Property and to any proceeds ol sale or other realisation thereof or of any part
thoreof,

This Debenture shall bind the Comapany as a continuing seckirity for the Secured Qhligations
nalwithstanding that the lishifities of the Company to the Bank may from time to timo be
reduced Lo nil.

paragraph 14 of Schedule B1 1o the Insolvency Act 1986 shall apply to the fipating charge
created by this Debenture,

The Company ropresents and warrants that at the date thal the Company executes this
Debenture the Company has made full disciosure in wiiting (o the Gank of:

{2) any information relating 1o each parl of the Charged Property and cach right held
by any other persen in relation to any parl of the Charged Property which, in
each case, would be material to the Bank in refation to the appropriatenass or
adeguacy of any part of the Charged Property as sccurity for the Securod
Ohligations; and

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

QESTRICTIONS ANO WARRANTIES

The Company shalt not without the prior written consent of Lhe Bank:
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{a}

(b}

{c}

()

fc}

{f

sch, assign, license, sub-icense, discount, factor or atherwise dispose of, or deal
in any other way witly, the Charged Property {other than the Charged Propoerly
Lieventhly described) subject as provided in dause 5.7{a);

croaie of permit to subsist ur arise any morigage, debenture, hyjrothecation,
charge, assignment by way of security, pledge or lien ar any other encumbrancs
or security whatsoever upon the Charged Properly except d lien arising by
oporation of law in the ordinary course of the Company's business as contducted
during the 12 months preceding the date when the lien {irst came inlo existence;

enter into any contraciual or ofber agreement or arrangement which has ar may
have an economic clfect similar or analopous o any such encunmbrance or
security as would be prohibited by sub-clause 5.1{i};

transfer, sell or oiherwise dispose of the whole or any matertal parl of the
Charged roperty Fleventhily described whether by o single transaction or a
number of ransactions whether related ar not except by way of sale at full value
in the usual course of trading as Uansacted al Lhe date hereal;

vary or purport to vary any Insialment Credit Agreement or any SCUTity oF
guaraniee provited in relation thereto or give any consents or licences under the
terms of any Instalment Credit Agrecment or any security or guarantee provided
in relation thereto provided that ihe Company shall not be prohibited by this
covenant from agreeing to any such wvariation or giving any such licence or
consent if to do so would not materially and adversely affect the value to Lhe
Bank for security purposes of such Instalment Credit Agreement of suth security
or guarantee and if to do su would not affect the validity or enforceability of such
Instalment Cradit Agreement or such security or guarantee; or

enter into any agreement with a financier, provider of money, creditor or any
other parly whatsoever (hereinafter called the “Financier®) which has the
econamic effect of, or an economic effect similar to thal of, providing security in
respect of or in connection with the provision of finance or credil by the Financier
and witich involves or may invalve ong or more of the following:

] sales, agreements for sale or transfers of any property or rights
whatsgever to the Financier; and/for

{ii) sales, agreements for sale or ransfers aclually or polentially on
ehalf of the Financier to any thivd party whatsoever; andfor

(iin} the grant or possible grant of suthority by the Financier for sules,
agreements [or sale or transfers of the nature scl oui in sub-clanse
s A[fii);

5.2 The Company hereby requests the Chief Land Registrar to register the following restriction
an the Proprietorship Register of any registered land forming parl of the Charged Proporly:

"RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estaie or by the proprietor of
any registered charge is to be registered withoul a writien consent signed by the praprietor for the time
being of the charge datad in favour of Lloyds Bank plc referred toin Lhe Charges

Register.”
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5.3

54

5.6

57

The Company represents and warrants to Lhe Bank, and so that each such representation
and warranty shall deamod Lo be repeated on each day duving the continuance of Lhis
security, that, cacepn 16 Lthe exlent disclosed Iy the Company Lo the Bank in wiiting prior to
ihe date hereol:

{a) the Company has not made any clection pursuant to paragraph 2 of schedude 10
to the Yolue Added Tax Act 1994 in relation to or affecling any part of the
Charged Property,

b so far as the Company is aware after making due and careful enquiry the chargos
contained in clause 4 do not infringe any intellectual property righis whether
registered or unregisierad whatsoever;

{c} no circumstances have occurred during the Company’s ownership af any freshnld
ur krasehold property and, so far as the Company is aware after making due and
careful enquiry, no circumstances vecurred hefore the Company’s ownership of
any freehold or lcaschold property now owned by the Company which have [ed
ar could lead to a competent authority or a Lhird party taking any action or
making a claim under any Environgmentlal Laws {including the requircment to
clean up or romedy In any other way any contaminated part of Lhe environmeint
ur the revocation, suspension, varfation or non-renewal of any Environmental
Licence) or which have led or could lead e the Company having to take sction to
avert the possibility of any such action or claim;

(<] the Company is solely and heneficially interested in the Charged Property; and

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

The Company shall not make or revoke such an election as is referred to in sulr-clause 5.3(a)
in relation to any part of the Charged Property without the Bank’s prior written consent or
untess the Bank requests the Company to do so in which case the Company shall
immediately make or revoke {as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers approgriate and give valid nolification of it to
H.M. Revenue and Cuslams.

The Company shall bear all cosis of andfor pay to the Bank on demand all costs of and
consenl Lo ar concur in the entry of any registration, notice or memorandum on any regisler
in the United Kingdom or clsewhere (including without limitation any registration under
section 25 of the Trade Marks Act 1994} which the Bank may reguire in order to register or
note any inlerest it may have in, to or under the intellectual Property Rights described {or
any part thereof] andfor to restrict any dealings in, under or in conneclion with the
Inteliectual Propeity Rights.

The Company shall waive and pracure the waiver of any and all moral rights {baing the rights
conferred by Chapter IV of the Copyiight Designs and Patents Act 1988) which may affect or
tefale La the Intelecteal Property Rights as Lie Bank may require.

fa} Sub-clause 5.1fa} shall net prevent the Company without such consent as is
referred to in that clause collecting proceeds of the book and other debts,
monelary claims and choses in action forming parl of the Charged Property in the
ordinary course of the Company's husiness and paying the same into the
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{b)

{c}

(d)

Company’s accouni{s) with e Ranl in accordance with sulr-clause 5.7{h) {and
additionadly, in the case of Non-Vesting Mebts, strictly in accordance with sub
clause 5.7(d)}). Where the Bank inakes & payment al the request if the Comipany
which is debited o any account with the Bank which is for the timce beine in
credit, lhe Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1{a) to such payment unless such payment was made as a
result of soime mistake of facl on the part of the Bank;

The Company shali pay into ils account or accounts with the Bank the proveeds of
the hook and other dehls, monetary claims and choses in action lorming part of
Hw Charged Property provided thal the Bank shall be decmed to receive lhe
amounts owing to the Company referred to in paragraph (b} of the Charged
Property Fowthly described in sub-clause 4.1 pursuant to the fixed charpe
contained therein and not pursuant to the fixed charge on frechold and leaschold
property First described in that sub-clause of as mortgagee n DIORSESSIN,

The Company declares that all proceeds received or obtained by the Company or
on the Company’s behall but which are not so paid or translerred into that
account af accounts shall be reccived and held by the Company on trust for Lhe
Bank.

I the event thal Lhe Company enters into any debt purchase, invoice discounting
ar other finanging arrangements with the Bank reluling to the purchase of any
debts ol the Company [“Debt Purchase Agreemem”) then without prejudice 1o
the generality of clanse 5.7{b) the Company shall give to its debtors or other
phligors {whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as wmay be required fram time Lo time by the Bank
1o make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreemonl or otherwise
specified in writing by the Bank 10 the Company {the “Heceivables Account™). If
any such debtor proceeds are for any reason remitted Lo and received by the
Campany, the Campany shall immediately upoan receipl remit the identical cash
ar other remittance or instrurent into the Receivables Account and pending such
remittance hold the same on Lrust absolutety for the Bank, separate {rom the
Company’s uwn monies. The Company acknowledges Lhat any balance standing
to the credit of the Roceivables Account shall be held on trust absolutely for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monies [rom the Receivables Account.

DEPQSIT OF TITLE DEEDS, ETLC,

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

mortgagec):

fa) all deeds and documents of fitle relating to the Company’s freehold and
leasashald and heritable property for the time being;

{b} ali stock and share certilicates and documents of lithe relating to Interests in
Securilies;

i} all documents evidencing the Instalment Credit Agreemenls, and any securities

and guarantecs provided in relation thereto; and
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6.2

71

7.2

7.3

fdd} all such (i any) deeds and documents of title rclating to the Charged Propeity
Thirdly, Fourthly, Seventhly and Tenthily described as the Bank may from time to
tirme specify,

{a) If any of the Interests in Securities are in uncertificaied or dematerialiscd Tonm,
the Company shall, forthwith upon being requesied to do so by the Bank, give or
pracure the giving of all necessary inslructions, in accordance with and subject to
the facilities and requirements of the relevant system, Lo effect a transier of Litle
ol such Securities into the name of the Bank or its nominee and o cause the
Operatar to issue an Operator-instruction requiring the participating issuer in
respact of such Securities to register suich transfer ol tille;

() following the giving of such instruclions the Company shall procure the registrar
of such issuer to amend the issuer's register by enlering the Bank or its nomines
pursuant to such transfler of titke in place ¢l the Company;

{c) for these purpuses “nstruction”, “Operatar”, “Operater-instruction”, “relevant
system” and “participating issuet”, shall have the meaning given to those lerms
in the Uncertificated Securilies Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank of as the Bank shall direct such further legal or other assighments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Property to secure payment of the Securcd Obligations.
Such assigniments, mortgages, securities, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shafl cantain all
such clauses for the benefit of the Bank as the Bank may reguire including without limitation,
it so required by the Bank in the case of a mortgage or charge on any freehoid or leasehald
property, any such clauses as are contained in any of the Bank's standard forms of marigage
from time to time and, in the case of securiiies over herilable proparty, any such clauses as
are contained in any of the Bank’s standard forms of standard security from time to time.

The Company shali at any time il and when required by the Bank and at the Company's cost
give notice to such persons as tha Bank may requive of the charges hereby effected and any
such furtier logal or other assignments, mortgages, securilies, charges, agreaments of other
legal documentation and shall lake, do or execute such sieps, acts, decds, documents and
things as the Bank may consider necessary or desirable to give cffect to and procure Lhe
perfection, of the security intended to be granted by this Cebenlure or any such further lega!
or other assigniments, mortguges, securities, charges, agreements or other lagal
docurmentation.

On each occasion that the Company acquircs, or any noiminee on the Company's behalf
acquires, any property the title to which is registered or required to be registered under the
Land Registration Act 2002, the Company shall immediately notify the Gank in writing of such
acquisition and each refevant litle number or if the land is unregistered the Company shali
procure that title to thal property is duly and promptiy repistered (as applicable) and in any
event the Company shal procure that Lhis Debenture is noted on the register wilh an agreed
notice and the Company shall apply for a restriction in the terms referred o in sub-clausc
5.2.
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5.1

8.2

2.3

8.4

without prejudice to the security herely constituted the Bank may al any lime {either
betaore or atter demand has heen made by the Bank for payment of the money hereby
secured) by nolice in wriling 1o the Company convert the finating charge created by sub-
clause 2.1 over the Charged Property Lleventhly described with immediate eflect inlo g Mixed
charge as regards any of the Charged Property Flevenihiy desaibed specified in the notice.

If, without the Bank’s prior writlen cansent, any securily comes info exisience in favour of a
third pariy in relation 1o any pait of the Charged Property tleventhly described or if any
person cariies out, or attempts to cairy out, any enforcomentl ar process {inclinding any
distiess, execution, toking of possession, Torfeiture o sequestration) against any of the
Charged Properly Eleventhly desoribed, the floating charge over such property shall
autmmatically and instantly convert to, and have cliect as, o fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedias conferred on mortgagees by Section 101 of the Law of Properly
Act 1925 shall apply to this Debenture bui without Lhe restriction imposed by Section 103 of
Lhat Acl and the statutory powers of leasing conferred on the Bank shall be cxlended sa as
tn autharize the Bank to lease and make arrangemoents for feases al & premium ar olherwise
anil to accept surrenders of leases and grant oplions as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its staiutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liberty to sell al such price and on
such terms and conditions as it or he v its or his sele disoretion thinks fit and shall not be
under any duty ar abligation to chitain the best or any particidar price.

pieither the Bank nar any such receiver shali be liable to the Company or any other porson
for any lass, damage, cost, expanse or liability which the Company or any such person may
suffer orincur as a direct or indirect result of Lhe Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture,

In {avour of a purchaser the Secured Obligations shall be deemed to have become due an
the day on which demand for payment thereof is made by the Bank and Lhe statutory power
of sale, as hereby varied or extended, shall be exercisable from and after that date, which
date (wilhout prejudice 1o Lhe equitable right to redesm) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LiCENSING

The Company shail not, withaul the prior written consent of the Bank in relation to any
freehold or leasehold or heritable property now or at any time herealter acquived by or
Lelonging to the Company or any part theroof:

{a} exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases; or

(i) part with possession of such proparty or grant any lease, tenancy, licence, right
or interest to occlupy such property or any part thereof; or

i} amend or confer upon any person any lease, lenancy, licence, right or interast to
occupy such property or any part theraof or grant any licence or permission tu
assign, underlet or pari with possession of such propoeriy oF any part thereof.
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i0.1

10.2

10.3

AMPOINTMENT OF AN ADRINISTRATOR AND APPOINTRENT AN FOWLERS OF A RECEIVER

At any timie alter the Bank shall have demanded payment of the Secared Obligations or the
Campany shail have reguested iU o da sa or an nsolvency Event shall have ocourred {upon
the happening of which the security in this Debenture shall be immediately enforceable) the
Bank shall have power, in wiiting under the hand of any official of the Bank authorised by
the Bank from thme o lime of oy person aulhorised by any such official in writing, to
appeoint any person or persons as the Bank thinks fit o he an administrator or joint
administrators or several atministrators or joint and several administrators of the Company
or allernatively a recefver or joinl recelvers or several receivers or joint and several receivers
of the Charged Property to act, in the case ol two or more receivers, jointly, soverally or
faintly and severally in relstion to any part of the Charged Property and to the exient
permitted by law similarly to remove any such receiver and to appoint another oir othars in
his place.

if the Bank excludes any part of the Charged Property from ihe appointment of any receiver,
{he Bank may subsequently extend that appointment for that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver al the cosl of Lhe Company may, in the name of or on behalf of the
Company or at his aption in the name of the Bank {bul anly with the specific approval in
wiiling 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 oinit to do anything which the Company
could do ar cmit to do and [{in addiion) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 {notwithstanding that such receiver may nol be an
adiministralive receiver) and i particular {but without prejudice to the generality of the
forepoing} any such receiver may:

{a} deal with, take possession of, collect and get inany of the Charged Property;

(b} cariy on, manage, develop o diversify or concur in carrying on, managing,
developing or diversifying any business of the Company or any part thereol and
lor any ol those purposes receive, retain and use any proceeds, books and
records of such Dusiness and cany ot or complele {with or without
modification} on any of the Charged Property any works of demoiition, building,
repair, construclion, furnishing or any project or development in which the
Campany was engaged;

fc) raise or horrow any money from or incur any other liability to the Bank or any
other persan and on such terms as to interest ar otherwise and with or wilhout
seousity as such receiver may think expedient and so that any such security may,
with the prior writlen consent of the Bank, be or indude & charge on the Charged
Property ranking either in priority to or par passu wilth or afler lhe security
hereby created;

{d} Forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 scll, realise, dispose of or concur in selling, realising or
dispasing of (but where necessary with the leave of the Court) and withoul Lthe
need to ohserve any of the provisions of Sections 24 and 100 of the said Act et or
concur it lelling of surrcider or conour in surrendering of accept surrenders of
leases or tenancies ol alt or any of the
Charped I'roperty;
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e}

(f}

{4

(h}

carry any sale, exchange, realisation, disposal, lcase, tenancy or surrender of the
Charged Property into eftoct by conveying, transferring, assigning, leasing, letting,
surrendoring of accepling surrenders in the name and on behalf of the Company
for other the estate nwiner] and so that covenants and conractual obligations
may be granted in the name of and 5o a5 to bind the Company {or other the
estale owner) so far as such receiver may consider It nocessary, apgpropiale or
expedient for the exercise of the powers conferred by this Debenture so to do.
any such sale, exchange, realisation, disposal, lease or terancy may be for cash,
debentures ar ather abligations, shares, stock ar other valuable consideration
and may be payable in & lump sim or by instalments spread aver such period as
such receiver shall think fit and so that any consideration received or receivahle
shall forthwilhh be and become charged with the payment of the Secured
Qbligations. Plant, machinery and other fixtures may be severed and sokl
separately from the premises containing them without the consent of the
Compaiy being chtained thereto;

obtain {by way of aplication or otherwise} any approval, permission, consenl
and licence {including any Ervironmental Licence, planning permission and
huilding regulation approval), enler into and perform contracts and
arrangemaents, purchase malterials and incur any type of obligation;

{i) promate Lhe formation of a subisidiary or subsidiaries of the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring interests in or the use of the Charged
Froperly or with a view to such subsidiary or subsidiaries engaging
employees or providing management or other services in connection
therewith or for any other purpose or function which may be
regarded as necessary or appropriate by such receiver lrom Llime (o
time;

fin} arrange for such subsidiary or subsidiaries e lrade or cease to trade
as such receiver may think fiL [ram time to time; and

fiif) arrange for the purchase, lease, licence or acquisition of all or any of
the assels ol the Campany by any such subsidiory or subsidiaries on a
basis whereby the consideration may be [ar cash, shares, debentures,
loan stock, convertible loan stock or other securities, shares of profits
or sums calcukated by reference to profits or turnover or royalties or
licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries angd whether or not such
consideration is payahle or receivable in a lump sum or by instalmenls
spread over such period as such receiver may Lthink fiL; '

take any procesdings in relation to the Charged Property in Lhe name of the
Company or otherwise as may seem expedient including {without prejudice to
the generality of the foregoing) proceedings for the coliection of rent in arrears al
the date ol his appoinlment;

enter into any agreement or make any arrangement or compromise which such
receiver sirall think expedient in respecl of Lhe Charged Property;
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i0.5

(i}

{k}

{lj

{m}

{n)

(2}

(1

{a)

make and effect all repairs to and renewals and improvoments ol the Company’s
plant, machinery and effects and insure Uhe Charged Properiy andfor maintain or
renew any insurances of the same on such terms as such receiver shall Ehinls fit or
as the Bank may direct;

appoint managers, apeivts, officers and cmployees lor any of the aforesaid
purposes ot such salarics and far sueh periods as such receiver may determing
and dismiss any of the same;

adopt any contracts of employment entered into between the Company and any
of its employess with such variations to the conbracl & such receiver may think
fit and diseiss any such employees;

exercise the Company's righls under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any now or
extended lease therenf;

cause the Company to prant such powers of alloroey o appainl agents as such
receiver may from time Lo time think expedient;

do ali such things as may be Wodght necessary for the management of the
Charged Properiy and the affairs and business of the Company;

granl, vary and release easements and other rights over frechold and loasehald
praperty of the Company and impose, vary or release covenanls affecting such
property and agree thal such property nay be subject to any easements oy
covenails;

purchase any freehold and leasehold properties and other capital assets il such
receiver considers it would be conducive to realisation of the Bank’s security to
do so; and

do all such other acts and Lhings as may from time to time be considerad by such
recelver to be incidental or conducive to any of the matters or powers aforesaid
or oitherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his [unclions &s receiver,

Sub-section 109(8) of the Low of Property Acl 1925 shall not apply and all money received by
such receiver shall (subject in relation to each paragraph below to any clafims huving priorily
ta the matter therein descaribed) be applied.

{a}

{b)

{c}

first in payment of his remuneration and the costs of realisation incuding alt
costs and expenses of or incidental o any exercise of any power hereby
conferrod;

socondly {if such receiver Lhinks fit, but not otherwise) in or towards payment of
all or any of the matters referred to in paragraphs (i), {ii), (i) and {iv) ol Sub-
section 109(8) of the Law of Properly Act 1925 as he in his absolute discretion
shall decide;

thirdly in ur towards salislaction of the Secured Olligations.

Any such receiver shall at all times and for all purposes e depimed to be the apent of the
Company which along shall be responsible for his acts or defaults and lor his remuneration.
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10.7

0.8

1.9

10,10

11,

11.1

11.2

Any such receiver shall be entitled o remuneration for his services and the services of his
firm at a rate o rakes or in an amounl or amounts as may from time to time be agreead
etween the Bank and such receiver or {in default of agreement] as may be sppropriale o
the work and responsibilitios involved upon the basis of charging from thime to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
wilhout in either such case being limited by the maximum rate specified in Section 1098} of
the Law of Properly Act 1925,

Only money aciusky paid by such roceiver to the Bank shall be capable of being applizd by
the Bank in or trwards satisfacltion of the Securcd Obligalions.

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

{al If any person takes {or threatens to take) any steps o enforce any security which
ranks hefare or equal to any part of this secarity in refation to any part of the
Charged Property, the Bank or such receiver {in respect of such Charped
Froperty) may at any time redeem any part of that person’s securily or procure
ils lransfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

{I3} The Bank and such receiver may sellie and pass the accounts of any person
entitled to any security which ranks before or equal to any part of this secorily in
relation Lo any part of the Charged Property. Any account so settled and passetd
shall be conclusive and hinding an the Company.

if the Bank shall appoint more than one receiver the powers given Lo a receiver hereby and
by statute shall be exercizable by all ar any one or mare of stch receivers and any reference
in this Debenture Lo "Feceiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

Mo person {each a "Third Party®, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or Lheir respective cmployees and
apents need enguire:

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

fh) whether any of the Secured Obligations are due or remain outstanding: or

fc) as bo the propriety or regudarity of anything done {including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or
their respective employess and agents,

Each of those things shall {as between that Third Party on the one hand and Lhe Bank ar any
receiver appointed by it or their respective employees and agents on the other hand) he
deemed to he exercisable, due, oulslanding, proper, regulsr and within the terms of this
Debeanture {as the case may be) and to be fully valid and elfective.
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11.4

12.

AN the protections Lo purchasers contained in Sections 104 and 107 af the Law of Properly
Act 1925 and to persons contained in Section 42{3) of the Insulvency Act 1246 apply to each
Thire Parly.

The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Company agrees thal each receipl shall be an absclute and
conclusive discharge to such Third Party and shalf relieve such Third Party of any obligations
to seo Lo the application of any assets paid or transferrcd 10 or by the direction of the Bank,
such recaiver, empluyes or agent.

COVENANTS

The Company shall:

(&

{1

()

conduct ane carry on its business in a proper and efficient manner and not make
any substantial allevation in the nature of or mude of conduct of that business;

within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Gank a balance sheet and profit andd [oss
account complying with all applicable laws, regulations and accounting standards
and showing a teue and fair view of the Company’s profits and losses for the
relevant financial year and the state of affairs of the Company as ai the date to
which they are made up, audited and reported upon by an accountant approved
Iy the Bank and aiso from time to time such other information about the
Company {including information about the assets and labilities of the Company)
as the Bank may reasonakily require;

maintain at all times the aggregate value of the Company’s goad book debts and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised stock exchange and its markelable stock-in-Lrade {taken ot cost or
ntarkel price whichever may be the lower according to the best estimale that can
b farmed withou! it being necessary to take stock for the purpose) at such sum
{if any) as the Bank may from time to tima require by not less than one month's
notice in wiiting to the Company (and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Obligations). On such dates
[if any) in cvery year as may [rom time to tine be required by the Gank lhe
Company shali obtain and furnish to the Bank a certilicate showing Lhe said
appregate value together with details of any amounts payable by Lhe Company
and oautstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the liguidation of the Company
consiitute preferential debts. Such certificate shall be signed by the Managing
Director of the Company for the Lime being or any other Directar of the Company
acceptable o the Bank. For the purposes of this sub-clause there shall be
disregarded:;

i} any stock-in-rade the property in which remains in the selfer
notwithslanding that the Company may have agrecd to purchase the
same and notwilthstanding thal Lhe same may be in the pussession,
order or disposition of the Company; and

{ii] any book dubts or cash in hand deriving from any such stock-in-trade
as is referred to in paragraph (ij of this sub-clause;
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{ei}

{e)

i}

{e)

(h)

{i}

maintain at all limes the aggregate value of the amounts remaining to e paid
ungler the Approvod Instalment Uredil Agreemenis fexciuding those Approved
Instalmeni Credit Agreements under which instalments are more Lhan six months
in arrears) at such sum {il any) as the Bank may from time to Lime require by not
less than ane monti’s natice in wiiting 1o the Company and on such dales {if amy)
in every year as raay from time teo time be reguired by the Bank the Company
shall obtain [rom the Managing Director of the Company for the time being or
any other Director of the Company acceptable o the Bank and furnish to ihe
gank a certificate showing the sakd aggregate value {including a full explanaticn
as to how thal value was calcuiated);

no [except with the prior consenl in writing under ithe hand of an official of the
Bank and then only on such terms and conditions as the Bank may specify) sever
or remove from the Charged Properly First desciibed any trade or other fixtures,
fixed plant and machinery for the time being thercon excepl [or the purpose of
renewing or replacing the saime by trade or other fixtures or fixed plant and
machinery of equal or greater value;

fi} comply with all covenanls, restriclions, reguirements, Provisions,
regukations and condilions affecting the Charged Property {including
the use or enjoymenl of it); and

fii} fully and punctually perform each obligation an the Company in
retation to any security in favour of a third party affeciing any part of
the Charged Property and, if the Bank so requests, the Cormnpagy shall
immediately produce to the Bank evidence of such performance
lincluding a reccipt for any payment made by the Company);

comply with all relevant licences, consents, permissions and condilions from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or onter into any
agreement with any relevant planning authority affecting the Charged Property
Firsl desaribed;

forthwith upen receipt of any permission, nolice, order, proposal or
rocommendation given or issued by any competent planning authority o the
awner or occupter of the Charged Property Firsl described or any notice under
Section 146 of the Law of Property Act 1925 or olherwise from any stperior
landlord of the Charged Properly First described forward the same or a trua copy
Lhereof 10 the Bank;

not make or consenl to the making of any application for planning HErmission or
any other application under the Planning Acts affecling the Charged Property
Firsl described unless either the Bank has consented in writinge to such
application heing made or g copy of the proposed application has been sent 1o
the Bank at lzast one month before the date of the application and the Bank has
raised no ohjection to the making of the application;

permit the Bank or its agents al any time to enler upon any of the Charged
Property First described for the purpose of inspecling any such Charged Property
andfor of establishing whether or not the Company is complying with its
obligations under this Dehenturc;
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13.1

(k)

{I}

{m})

(n)

{0l

{p}

(g}

()
(s}

(t)

{u}

hot take or knowingly fail to take any action which does or might reasonalily be
expucted to affect adversely any registration of Lhe Intelleciual Properly Rights;

maintain and defend the Intellectual Property Riphts al all tines {including
without limilation by paying at the Conpaiy's expense all recording and rencwal
fees) and taking all action reasonably necessary to dofend such intellectual
Property Rights against any aclion, claim of proceeding hrought or threatened by
any third pacly and to stop infiingements thereof by any third parly;

not abandon or cance! or authorise any third party (o do any acl which would or
might invalidate and jeopardise or be inconsistent with the Intellectual Propeity
Rights and not omit or authorise any third party to omil 1o do any acl which by its
omission would have that effect or character;

promptly notify the Bank of any infringemant b any third party of any
Intelleclual Praperty Rights;

not do or cause of permit to be done or omil Lo do anything which may in any
way depreciate, jecpardise of otherwise prejudice the value to Lthe Bank or
marketability of the sceurity created by this Debenture or of the Charged
Property;

noi {wilthout the priar wiitten consent of the Bank) incur any exponditure or
liabilities of an exceptional or unusual nature {including without limitation amy
expenses in carying out a planning permission unless a copy of the relovant
planning permission has been sent to the Bank at least one manth bofore the
date of commencement of such development and the Bank has raised no
ohjection to such development);

not (withoul the prior wiitten consent of the fank} redeam or purchase its own
shares or pay an abnormal amount by way of dividend;

notify the 8ank immetliately on the occurrence of an Insolvency Event;

if any nolice (whether agread or unilateral) is registered against the titke of all or
part of the Charged Properly First described in sub-clause 4.1, pive to the Bank
full particulars of the circimstances relating to such registration and, if such
notice shall have been regisiercd in order to protect a purported inleresi the
creation of which is contrary to the obligations of the Company under this
Dehenture, immediately al the Company’s expense lake such sleps as the Bank
requires to ensure thal Lhe notice is withdrawn of cancelled;

respond promptly (and in any cvent within the time required by law) to any
reguest for information or notice served on it under or pursuant to Part 21A of
ihe Companies Act 2006; and

promptly upon receipt provide to the Bank a copy of any waming notice or
restriction notice served on it under Part 21A of the Companies Act 2006.

REPAIR AND INSURANCE

The Company shall:
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133

114

{a)
(k)
fc)

(cd]

{e)

{f}

{a)

{Iz)

keep all buildings and fixtures hereby charged in & good state ol repair;
keep all plant and machinery in gand working order and condition;

insure amd keep insured all its property and effects of every description with
reputalile insurers and on terms for the time being approved by the Bank
frmaking such amendments therelo as the Bank may from time (o time reqguire)
against loss or damage by fire and by lerrorist dwnage and such other
contingencies and risks as may from tine to time be required by the Bank in their
full reinstatement vakue for the lime being in the joint names of the Company
and the Bank or with the inlerest of the Bank endorsed on the palicy or policies
ar noted as the Bank may require;

funless deposited with a prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy ar
policies refale and which was approved by the Hank was elfectad by o landlord
with the respective inderests of the Bank and the Company andorsed o noted
therean) deposil wilh the Bank such policies as may be required by the Bank;

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

ensure Lhat the relevant policy or policies remain vatid at all times.

i default shall at any time be made by the Company in keeping ils buildings and
fixtures and plant and machinery or any part Lhereof in a good state of repair and
in good working order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or in producing o the Bank
any such poficy of receipt, it shall be lawful for, but not obligalary on, the Bank to
repair and maintain the same with power le enter any of the Company’s property
for thal purpose or to pay such renl or other oulgoings or dilapidations or to
eflect or renew any such insurance as aforesaid as the Bank shall think fit and any
surn or sums so expended by the Bank shall be repayable by the Company ta the
gank on demand togcther with interest computed and payable as provided in
lauses 2 and 3 from the date of payment by Lthe Rank as aloresaid and, pending
repayment, sirall be securcd hereby.

All money which may at any lime be reccived or receivable under any such
insurance of ahy other instrance covering any of the property and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and {al
the Pank's option} the Company shall pay such money to the Bank or shall apply
the same in replacing, restoring or reinstating the property deslioyed or
damaged.

The Company aulhorises the Bank in the Company’s name and on the Company’s behall to
make any claim against the insurer under any part of any insurance policy and to admit,
compromise or settle such claim or any liability relating to any such claim or any potential

claim.

The Company also authorises the Bank to receive any amounts payalile or received in
respect of any insurance policy or caim under any insurance policy and o give & good
dischiarge to the Insurer in respect of such amounts.
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15,

15.1

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub clavse 4.3 s held {or under any seperior lease) In seltlement of any claim
madde by the {essor for any reat or other oulgoings o dilapidations reserved or payable o
alleged ta he reserved or payable under the lease shall be deemed to be u payment praperly
made under dlause 13.2{a) (whether or not actusily duc to e kessar and whether or not
disputed by the Company) provided thal such payinent was made by the Bank in gowd laith
for the purpose of avoiding, compramising or terminating any proceedings for lorfeiture or
otherwise {or Lhe purpose of preserving o enforcing the scourily hereby created.

ENVIRONMENTAL OBLIGATIONS
Tho Company shafl:

{a) oblain all Fewironmental Licences applicable W the Charged Property and fo the
Company's business and cosnply wilh the terms and conditions of the same;

fb} comnly with all Cnvirommental Laws applicable to the Charged Properly and Lo
the Company’s business and not permit a contravention of the same;

i) notify the Bank uf the receipt of and content of all claims, nolices or other
commusicalions in respect of any alleped breach of any Fhvironmental Law or
the terms and conditions of any Enwironmenial Licence which may have a
material adverse effect on the market value of the Charged Property o on the
Company’s husiness and shali forthwith 1ake such steps as the Bank may direct to
remedy and/or cease the cunlinuation of any such alleged breach;

{d) prompily pay all fees and other charges in respect of any Eavironmental Licence
apulicable o the Charged Property and to the Company’s business;

{e} forthwith notify Lhe 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 1o the Company’s business and forthwith take such
steps as the Bank may direct to reinstate in full lerce and effect any
Ervironmentat Licence so varied or susponded;

{f) forthwith supply the Bank with copies of any environmental reporls, audits or
studies undertaken in relation o e Charged Property and to the Company's
business; and

fe) pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning erwironmental auwdils {which the Bank shall he
entilled to do whenever it thinks fit) and shall penmit the Bank and its agents [ul
and free access to all e freehold and leasehold property of the Company for the
purposes of such environmental audits. (Such costs and expenses shall bear
interest from the date of demand computed and payabie as provided in clauses
2 and 3, and pending paytent shall be secured hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company herelwy exprossly warrants, represents and undertzkes in refation to each
Approved Instalment Credit Agreement, as and whean the same is deposited with the Bank:

{a} that such Approved Instakment Credit Agreemoent and any security or guaraniee
pravided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instalment Credit
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{b)

(c)

{d)

{e)

(I}

ig}

{h)

{i)

Agreement and any security or guarantee provided in relation to il complies with
any refevant law including {without mitation) the Consumer Credif Act 1974 and
any regulations made there under and that the creditor or ewner under any such
Approved Instalment Credit Apreement has compliad with all other requirenients
under any such faw in relalion to the provision ol such credit;

thal any deposit or advance payiment as the case may be shown as paid under
such Approved Instalmenl Credit Agreement has in fact been paid in the manner
therein stated;

that {cxeept where otherwise agreed) the sum stated in such Appioved
Instaiment Credit Agreament {or in the schedule accompanying such Approved
Instalment Credit Apreement] as outstanding in respect of such Approved
Instalment Credit Agreement, is in fact outslanding al such dato;

that the particulars of any person providing any securily or guarantes and of @ny
assots secured appearing in any such Approved Instalment Credit Agroement are
carrect in every respect and that such assets are in existende;

ihat save as otherwise notified the Company is not aware of any proceedings
brought against it or threatened or contemplated in respect ol any
representation, breach of condition, reach of warranty or other express or
implied term contained in any Approved Instalment Credil Agreemenl;

in any casc where the debtor or hirer under an Approved Instalment Credit
Agresmoent is by stalute given the right to cancel the Approved Iastalment Credit
Agreement, thal the statulory period of cancellation has expired without the
right having heen exercise;

Lthat [save as disclosed in writing to the Bank] no agreement has been entcred
into, varying the Lenms of the Approved Instalmend Credit Agreement OF any
security or guarantee provided in refation to it;

that all documents constituling the Approved Instalment Credit Agreement and
any security or guarantee provided in refation Lo it and all desds atd documnenls
of title connacted therewiih have heen or are depesited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or abifity of the Bank or any receiver appointed by it to
enfarce such Approved Instalment Credit Agreement or any sacurity or guaranles
provided in relation 1w it or any lerm or terms tharaof.

The Company agrees that it shall perform all its oblisations {including withaut limilation
abligations as to inaintenance) devolving on it by or in relation ta the Approved Instalment
Credit Agreaments and any security or guaranice provided in relation to them.

The Company {urther agrees that it shall:

fa)

{if it carries on a consumer credit business or a consumey hire husiness as defined
by the Consuraer Credit Act 1974 or the Financial Services Markets Act 2000)
obtain and at all times rnaintain Financial Conduct Authority {“FCA")
aulhatisation of permission for the applicale consumer credit lending activities,
where approptiate covering the canvassing off trade premises of borrower-
lender-supplier agreements and conswimer hire agreements, antl will advise the
Bank farthwith should it receive notice from the FCA that it is minded to refuse
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is.

(k)

any application lor the grant or renewal of such authorisation or permission or
that e is minded to revoke of suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instalrment
Credit Agreement was introduced 1o the Company had and at all relevant times
raaintains {il required by law so 1o do) FCA authorisation or peemission for credil-
broking activities, whore appropriate covering the canvassing off trade premises
ol horrower-lender-supplier agreements and consumer hire agreements, and
shall advise the Bank farthwiih should it come o the Cormpany’s attention thal
sucl FCA authenisation or penmission was not at any relevant lime maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

(b}

wiiere any of the Charged Propeity First described in sul-clauze 4.1 15 held under
alease:

i} notily the Bank forthwith if such property becomes subject to an
Eslate Managemenl Scheme pursuant to Chapter IV of Part | of the
Leasehold Relorm, Housing and Urban Bevelopment Act 1593 and
provide a copy of the scheme deed as approved by the relevant
leasehold valualion tiibunal;

{ii} notify the Bank before exercising {whether individually or coliectively
with others} any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably regquire in relation 1o the exercise of
saech right;

{Ei) not without the prior written consent of the Bank, apree the lerms of
any new lease of the property (with or without any further property}
1o be pranted o the Company pursuant to any Enfranchising
Legiskation ar atherwise;

{iv) if as a result of the exercise of any rights conferred by Enlfranchising
Legislation or  otherwise the freehold  interost andfor  any
intermediate reversionary interest in the propoerty becames vested in
a third parly on behalf of the Corapany {wilh or without athers),
forthwith supply to the Bank particufars of such third party and
{where such third party is a body corporate} details of any shares
therein to he issued to the Company and deliver the share cerlilicate
in respact Lhereaf to the Bank when received; and

{v) at its awn cost take such further action as the Bank may require in
refation to the securily granted by this Debenture.

where any ol the Charged Properly First described in sub-clause 4.1 orany part of
it is or {without prejudice Lo clause 9} becomes subject to any tenancy:

{i) forthwith notify the 8ank on receipt of {and provide to ihe Bank a
copy of} any notices received from any tenant of the property o any
part of it pursuant Lo the provisions ol any Enfranchising Legislation;
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17.1

(i}

{iii)

{iv)

(v)

not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation ueiless th
fank has consented in wriling thereto;

serve such notices in such fornt and Lake such other steps as the Bank
may reasonably reguire following the exercise by any tenant of the
property or any part of it of any rights arising under any Fnfranchising
Legislatiun;

not enter into any agreement to grant a new lease to any tenant of
tho property or any part of it pursuant to or in consequence of the
cperation ol any knfranchising Legiskation unless the Bank has
comsented in wiiting thereto; and

not enter inte any agreement pursuant to or in conseguence of the
operatian of any Enfranchising Legislation to transfer to any persan or
porsons the Company’s intorest in the property subject to the securily
hereby created untess the Bank has consent in wriling thercto and (if
such eonsent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
such transfer and its terms (including the identity of the transferees}
as the Bank may reascnably require,

vrovided that in all cases in this subclause (b} where the Bank’'s consent in wiiting
is required before the Company may lake further action the Bank’s consent Lo
such action shall be deemed o be granted il the Bank has not raised any
ohjection to such action within one month of the date of Lhe relevant request to
the Bank for such consent. The Company must af all times use its best
endeavours {and at no cost to the Bank) to oblain the maximum compensation
permitted under the relevant Enfranchising Legislation from any persaon or
persons exercising any rights under such legislation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Chligations and for securing any
propriolary interest which the Bank has in any of the Charged Properly, the Company
irrevocably appoints the Bank and the persons deriving title under it and its and their
substitutes and any receiver or receivers appointed under this Debenture {the “Attornoy”)
jointly and also severally to be the Company’s true and lawlul attorney. For the purposes
aforesaid the Attomey shall have the right o do anything which the Company may lawfully
do and all the rights and powers which may lawfully be given Lo an attormey including,
without prejudice to the generality of the foregoing:

{a)

(b}
{c)
(el

the right to do anything to procuwre or carry out the performance ol the
Company’s obligations under this Debenture and anything to facilitate the
axorcise of the Bank’s rights under this Debenture;

the right to act in the name of the Company;

the right to delegale and sub-delegate any or all of the rights of tho Allorneay;

the right to sign, execute, seal, deliver and otherwisc perlect:
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17.2

18,

181

18.2

fi} any documents or insteumnents which the 8ank ar any receiver may
require for perfecting the title of the Bank to the Charged Properly or
for vesting the same in the Bank, its nomtinees or any purchaser; ani

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

The Company ralifies and shall catify everything done or parported to he done by e
Allorney.

INDERMNITY

The Company hereby agrees 1o indemnily the Bank and any receiver appointed by il and
their respective empluyees and apents {as a separsie covenant with each such person
indemnified) against:

{a) all existing and fulure rents, rales, taxes, dulies, charges, assessments A
outgoings now or at any time payable in respect of the Charged Properly or Iy
the owner or pocupier thereof; and

fh) all costs, chims, demands, expenses, charges, assessments, impositions, fines
and sums and the conseqguences of any proceedings or prasecitions afising
directly or indircetly from or in connection with any breach hy the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
ar revenus and oven though of a wholly novel character, If any such sums shail be jraid by
the 8ank or any such receiver ar any of their respective employeas or agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not Le deemed W have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any roceiver appointed by it and
their respective cmployees and agents (as a separate covenant with cach such person
indemnified) against all loss incurred in connection with:

fa) any statement made by the Company or on lhe Company’s behalf in connection
with this Debenture or the business of the Company being untrue or misieading;

{i) the Bank entering into any obligation with any person (whether or not the
Company} at the regquest of the Company [or any person purparting to he Lhe
Company);

{c) any aclual or proposed amendment, supjplement, waiver, consent or release in

relation to this Debenture;

{d) any stamping or registration of this Debenture or the security constituted by if;
and
{2 any failure to register this Debenture in respect of any Charped Property where

such registration is required in order to preserve the effectiveness or priorily of
the security created by this Debenture,

whether or not any fault {including negligence) can be attributed to Lhe Bank or any receiver
appointed by it or their respective employees and agents,
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20

201

0.2

This indemnity does not and shalt not extend to any loss Lo the extent that:

fal i 1he case of any loss incurrcd by the Bank or its employees or agonts it arises
From the Bank or its employees or agents acting other than in goad Eaith; or

th) in the case of any loss incurred by the receiver or his cimployees ar agents it
arises from the receiver or his eraployecs or agenks acting other than in good
faith; o

{e] there is a prohibition against an ingdemnity extending to that loss under any law

relating to this indemnity,
ROTICE OF SUBSEQUENT CHARGLS, 1-TC.

H the Bank receives notice of any subsequent assignment, morkgage, security, charge or
other interast alfecting the Charged roperty the Bank may open a new account. |f the Bank
does not open a new account it shall neverlheless be treated as if it had done so al the time
when it received such notlice and as from that time all payments made o the Bank in respect
of any of the Secured Obligations shall be credited or be Lreated as having heen credited to
the new account and shall not operate to reduce (he armount of the Secured Obligations
owing at the time the Bank reccived the notice.

SET-0OFF

without prejudice to any other rights whatsoever which the Bank may have whether under
peneral law or by implication or otherwise, the Bank shall have Lhe right at any time or times
and without notice to the Company {as well before as after any demand urncler this
Debenture or otherwise) Loy

fa) combine or consolidate all o any of the then cxisling accounts (inciuding
accounts in the name of the Bank with any designation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company,
andfor

b sat off or transfer any sum or sums standing to the credit of any one or more of
such accounts {whether subject to notice or restriction an availability or not and
whether denominated in Sterling or in any othar currency or currency unit} in or
towards satisfaction of any of the liabiiities of the Company to the Bank on any
other accaunt or in any other respect,

whether such liabililies be actual, contingent, primary, coBateral, several or joint and
whelher as principal or surety.

In the case of all accounts [whether denominated in Sterling or in any other currency or
currency unit) the Bank may at its sole discretion, and with or withoul notice to the
Company, elect to converl all ar any of the sum or sums standing to the credit of any such
account of accounts (in whole or in part) inke the currency or cirrency unit or the cureendcies
or currency units of the whole of any part of the Secured Obligations {deducting from the
proceads of the conversion any currency premium or other expense).  The Bank may tako
any such action as may be necessary for this purpose, including without limitation opening
afditional accounts. The rate of exchange shall be the Bank’s spot rale lor selling the
currency or currency uhil of the currendies or currency units of the Secured Ohligations for
the currency of currency unit of the sum standing to Lhe credit of such account at or about
11.00 am in London on the date that the Bank exgrcises its rights of conversion under this
Debkanture.
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21.

21.1

21.2

21.3

21.4

22.

The Bank shall not be under any obligation to repay the depusits and credit balances
referred fo i paragraph (a) of the Charged Propoity Fourthly deseribed in sub-clause 4.1 or
the halance on any Receivables Account representing the proceeds of any Mon Vesting Debis
unti the Secured Olligations have heeir paid and dischaiged in full,

NOTICES AND DEMANDS

Any notice or demand by the Bank 16 or on the Company shall be deemed to bave heen
sulficiently given or made if sent to the Company:

{a} Ly hand ar prepaid letter past to ils registered office or its address stated hwercin
or its address last known Lo the Bank; or

b lwy facsimile to the Company's last known facsimile aumber relating o any such
address or office,

Any such notice or demand given or made under sub clause 21.1 shall be deamed to have
heen served an the Company:

{un} al Lhe time of delivery to the address referved Lo in sub-clause 24.1(z), if sent by
hand;
b} at the earlier of the time of delivery or 10,00 am on the day alier pasting (or, if

tho day alter posting be & Sunday or any other day upon which no delivery of
letlers is scheduled to be made at the earfier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
it sent by prepaid leller post;

{c] at the tine of ransmission, if sent by facsimile {and a [acsimile shall be deesmed
le have been transmitted if it appears W the sender to have been transmitted
from a machine which is apparently in working order); or

{d} on the expiry of 72 hours from the time of despatch in any olier case.

Service of any claim form may be made an the Company in the manner described in sub-
ciause 21.1{a}, in ihe event of a claim being issued in relation Lo Lhis Dehenture, and shall be
doemed Lo constitute good service,

Any nolice or commenninication required to be served by the Company on the Bank under Lhe
terms of this Debenture shal be in wriling and delivered by hand or senl by recorded
delivery to the Bank af the Bank’s address stated herein {or ol such other address as may be
notificd in writing by the Bank to the Company for this purpese) and will be effective only
when actually received by the Bank. Any nolice or comvnunication must also be marked for
the attention of such official {if any} as the Bank may for the time being have notified to the
Compaoy in wriling.

CURRENCY CONVERSION

The Gank may at its sole discretion, and with or withoul natice 1o the Company, eioct to
converl all or any part of any sum receivard by the Bank pursuant to this Debenture {in whole
or in part) into the currency or currency unit or currencies or currency unils of the whaole or
any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium or other expense) and the rate of exchange shall be the Bank’s spol rale
for selling the currency or currency unit or currencies or currency unils of the Secured
Qbligations or refevant part thereof for the curreney or currency unit of the sum received by
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233

23.4

23.5

the Bank under this Debenture ai or about 11,00 am in Landon on the date thal Lhe Bank
exercises its right of conversion under this Debenture. The Bank may take any stich action as
inuy be necessary for this purpose, including without limitation apening additional accounts.

PAYMIENTS AND COSTS

Il at any time the currency in which all or any part of the secured Ohlipations is denominated
is, is due Lo be or has been converied inte the euro or any other currency as o resuli of a
change in law or by agreemeni between the Bank and the relevanl cblipor, then the Gank
may in its sole diseretion divect that all or any of the Securod Obligations shall be paid in the
euro or such other currency or inany currency unit.

The Bank may apply, allecate or appropriate the whole o any part ol any paymoenl made by
the Campany under this Beboenlure o any Imgney roccived by the Bank undoer any guaranice,
indemnity or third party security or [rem any fiquidator, receiver or administrator of the
Company or lrom the proceeds ol realisation ol the Charged Properly oF any part thereof to
such parl or paits of the Secured Dbligations {or as the Bank may otherwise be entitled to
apply, allocate or appropriaie such maney} as the Bank may in ils sole diseretion think fit to
the entire exclusion of any right of the Company to do so.

if any payment made by or on behalf of the Bank under this Debenture includes av amount
in respect of Value Added Tax or if any payiment due to¢ ihe Bank under this Debenture shall
be in reimbursement of any expendilure by or on behalf of Lhe Bank which includes an
amaunt in respect of Value Added Tax, then such amount shali be payahle Ly the Company
to the Bank on demand with inlerest froin the date of such demand compuled and payable
as provided in clauses 2 and 2 and, ponding payment, shall be secured hereby.

Withott prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{an a full and unqualified ndemnity hasis) all costs incurrcd ar suffered hy the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expensce ali
cosls incurred or suffered by him:

{2) in connection with any application under Part Il of the insolvency Act 1986;

ft) in defending proceedings brought by any third party irpugning the Bank's Litle to
this security or the enlorcament or exercise of the rights and remoedies of the
Bank or ol such receiver or receivers under Lhis Debenture; and

{c} {in the case of the Bank only}) in conneciion with  effecting  any
appuintment of any receiver or administrater or in dealing wilh any appointment
of, ar notice of intention or application to appoint, any rcceiver or adrninistrator
by any parly including the Company and without prejudice to any other right of
nrocess of recovering such costs;

and ali such costs shall bear interest fram the dale such costs were incurred or sulfered
computed and payable as provided in clavses 2 and 3 and, pending payment, shail be
secured hereby.

Al costs awarded to the Bank or agreed to be paid to the Bank in any procecdings brought
by the Company against the Bank shall bear interest from the date of such award or
agreemeant camputed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured herely,
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20,

NON-MERGER, ETC,

Mothing herein conlained shall operate so as to merge or otherwise prejudice or allect any
Lill, note, puarantes, mortgage o other security or any contraciual or other righil which the
Gank may at any time have for the Secured Obligations or any right or remedy of the Bank
thereunder. Ay receipt, release or discharge of the security provided by or of any lizebriily
arising wder this Debenture shall not release or discharge the Company from any liahility fo
the Bank for the same or any other money which may exist independently of this Debenture,
nor shall it release or discharge the Company from any liability to the Bank under clauses 18
aril

Where this Debenture initially takes effecl as a collateral or further securily then,
naotwithstanding any receipt, release or discharge endorsed on oi given in respect of tho
money and liabilities owing under the principal security (o which this Debenture operates as
a collateral or urther securily, this Dehenture shall be an independent security for the
Securcd Obligations.

This Debenture is in addilion to and is nol 10 prejudice or be prejudiced by any other security
or securities now or hereafter held by the Baik.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Dehenlure
or otherwise grant an interest in any such rights Lo any person or parsons. On request by the
Bank, Whe Company shall immediately execuie and defiver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignment or transfer or
grant of interesl,

The Company shall not assipn or ransfer any of the Company’s rights or obligations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing 1o or heing held in trust for or for the benefit of another
person.

PARTIAL INVALIITY

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 hecomos invalid, illegal oy
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in uny way be affected or impaired thoreby,

RESTRICTION ON LIABILITY OF THE BANIC

Fxcept to the extent that any such exclusion is prohibited or rendered invalid by lawy, neither
the Bank nar any receiver appointed by it nor their respective employees and agents shall:

{2} he liahle to account as a mortgagee in possession lor any sums other than actual
receipts;
{b} be lizble for any loss upon realisation of, or for any action, neglect or default of

any nature whatsocver in connection with, any part ol the Charged Froperty for
which a mortgagee in possession might as such otherwise be liable;

fe) be under any duty of care or other obligation ol whatsoever description to the
Compaty in relation to oy in connection with the exercise of any right conlerred
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upon the Bank, any receiver appeinted by it and their respective employees and
AEREts; or

{xi} e under any liability Lo the Company as a resuli of, or in consequence of the
exercise, or attemnpied or purported exercise of, or fallure to exercise, any af
thuir respective rights,

CONCLUSIVE EVIDENCE

A certificate by an officiat of the Bank as to the Secured Obligations shall (save for manifest
error) be binding and conetusive en the Company in any t=gal procecdings hoth in refation to
e existence of the fiability and as to the amount thereof.

NO RELIANCE ON THE 8ANK

{a)

)

{c)

The Company acknowledges 1o and agrees with the Bank that, in entering inio
this Debenture and incurring the Secured Oblipations:

{i) the Company has not relied on any aral or wiitien slalement,
representalion, advice, opinion or information matde or given to the
Company in good laith by the Bank or anybody on the Bank's hehalf
and the Bank shall have no lability 1o the Company if the Company
has in fact so done;

fii} the Company has made, independently of Lhe Bank, the Company's
own assessment of the viability and profitability of any purchase,
praject or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have ne liability to the Company if the
Company has nolin fact so done; and

{iii} there are no arrangements, collaterat or relating 1o this Debenture,
which have not been recorded in wriling and signed on behalf of the
Bank and the Company.

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

fi} in respect of the application by the Company of the money hereby
secyred;
{ii) in respect of the effectiveness, appropriateness or adequacy of tho

security conslituted by this Debenture or of any other security for Lhe
securcd Obligations; or

{iii) io prescrve the goodwill of any business carried on by the Company
by running, or procuring the running ol, such business or viherwise,
either before or after the enforcement of this Debenture.

The Company agrees with the Bank for itself and s trustee for its officials,
amployees and agents that ncither the Bank nor its olflicials, employees or dgents
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30.10

shall have any fiability te the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faiti,

WMHSCELLANEOUS

Any amendment of or supplement o any parl of this Debenture shall only he effective and
hinding on the Bank and the Campany il made in wriling and signed by hoth the Bank and
the Company. Refurences to “this security”, or to “this Cehenture” include each such
amendment and supplement.

The Company and the 8ank shall from time to time amend Lhe provisions al this Lebenture if
the Bank notifies the Company thal any amendments are reguired 1o ensure that this
pobenture reflects Lhe market practice prevailing at the rclevant time following the
imiroduction or extension of cconomic and menetany union andfor the euro in sl or any part
of the Curgpean Union.

The Gank and the Company agree thal the ococurrence or non-gucdirence of Curgpean
econamic and monetary union, any event or evenls associated with European economic and
monetary union andfor the introduction of any new currency in all ar any part of the
Furopean Uniot will not result in the discharge, cancelation, rescission or termination in
whole ar in part of Uhis Behenture or give any party hereto the right to cancel, rescind,
terminate or vary this Debenture in whole or in part.

Any waivar, consent, receipt, setilement or release given by the Bank in relation to this
Debenture shall only be effective if given in writing and Lhen only fur the purposce far and
upon any terms on which itis given.

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

The restriction on the right of consolidating mortgages contained in Section 43 of the Law of
Property Act 1925 shall not apply to this Debenture oF any furtiier ar other security entered
into pursuant to this Debenturc.

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

If {but for this sub-clause) any cornpany which has issued any Securities would hy virtue of
this Debenture be a “subsidiary undertaking” {as defined by the Companies Act 2006 or the
Cotnpanies Act 2006} or "associated undertaking” {as defined by the Companies Act 2006 or
any statutery provisions for the time being relevant for the purpose of the preparation of the
Bank's accounts) of the Bank, then the Bank or its nominee shall only exercise any voting
rights in relation to such Securities {and any olher rights which are charged to the Bank
pursuant to Lthis Debenture and which are relevant for Lhe purposes af the definitions of
subsidiary undertaking and associated undertaking] in accordance with the Company's
instructions and in the Company’s interest, except where lhe Bank or its nominee s
exercising such rights for the purpose of preserving the value of the security harahy created
or for the purpose of roalising such securily.

The Bank shall be entitled to debit any account for Lhe time eing 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 one of the alher events mentionad in sub-clause 10.1 shall have occurred, the Bank shall
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not be entitled fexcept for the purposes mentioned in sub clauses 124}, 13.2{a} and 14{g}}
to enter upon the Company's freehold or leaschold or heritable property or te ohiain
possession thereal,

Cach term in any docmment relating 1o the Company's oblipations o the Bank is, to the
extent not set out in or otherwise incorporated into his Debenture, incorporated into Wis
Debanture in so far as is necessary to comply wilth section 2 of the Law of Property
{Miscellancous Provisions) Act 1989 bul, except where stated olherwise, if there is any
conflict hetween that term and any other term ot this Debenture, that other term will
pravail.

This document shall at all limes he the property of the RBank.
LAW AND JURISDICTION

This Debenture and any dispute [whether contractual or non-contraclual, including, without
fimitalion, claims in tort, for breach ol statutory duty or on any olher 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 Fngland and Wales,

The pariies to s Debenlure irrevocably agree, for Lhe sole benefit of the Bank, that,
subject as provided helow, the courts of England and Wales shall have exclusive jurisdiction
aver any Dispute. Nothing in Lhis clause shall Emit the right of the Bank to take proceedings
against the Company in any other cowrt of competent jerisdiction, nor shall the taking of
proceadings in any one or more jurisdiclions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

IN WITNESS whercol the parties hareto have exceuted this Debenture as a deed and have delivered it
uc its being dated,
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THE SCHEDUILE
(Regislered Laid)
Registered al Hivi fand

Proinises ot Administralive Area Registry under Title No

Pape 3F of 3%



Use this execution clause if the Company is to excoule scling by lwea divectors or one director and the
company secetary;

Signed as a deed by
A, Norris (Prapertics) Limited

acting by

Dirceclar Director/Company Secretary

Use ihis cxecution clause if the Company is to execote acting by anby one dircctor;

Signed as a deed by

A, Norris (Froperties) Limited

acking by

Dhreclor )
in the presence of:
WHENESS. i erees s s franme)
................................................... {signaturc)
Addrass: e
Oooupalion:
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SIGHED as o deed by as attorney for and on behalf of
LLOWDS BANK PLC in the presence of

WBE. MOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafler called  FROVIDED THAT this release shall not discharge
the “Bank”) of the one part and within named the Company from any liability to the Bank
Company {hereinafter called the “Company™) of  remaining to he paid or any other security hetd by
the cther part. the Bank.

WHTMNESSES that the Bank HEREDGY RELEASLS I WITHESS whereof the Bank has executed this
unto the Company ALL the Charged Properly Instrument as a deed and has delivered it upon iis
fas defingd within TO HOLD the same unio the  being dated.

Campany freed and discharged fiom the within

written Bebenture and all principal money;

intorest, caims and demands whatsoever

thereunder,

SIGNED as a deed by as attorney for and on behalf of
LLOY DS BANEK PLC in the presence of:
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