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Cannock Assets Limited

08265030

5th Floor Maybrock House, 40 Blackfriars Street, Manchester, M3 2EG

(the
“Company”)

Lloyds Bank PLC of Pendeford Securities Centre, Dept. 9542, Pendeford Business Park,
Wobaston Road, Wolverhampton, WV9 5HZ

11

DEFINITIONS AND INTERPRETATION
In this Debenture the following words and expressions shall have the following meanings:

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

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

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

{(a) all those Securities which (or the certificates of which) are now or may at any
time in the future be:

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

(ii) transferred to or registered in the name of the Bank or its nominee(s)
on behalf or for the account of the Company; or

(iii) held (whether in certificated or uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nominee(s) at the request of or by arrangement with the Company; or

{iv) held in uncertificated form by a member of CREST or any other similar
system (including the Company itself if a member of CREST or other
similar system) where the Bank or its nominee(s) may to the exclusion
of the member of the system direct the transfer of such Securities;

(whether lodged, held, transferred or registered for safe custody, collection,
security or for any specific purpose or generally and either before or after the
date hereof}; and

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

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

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property (whether individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acquire or require the acquisition by a
nominee of the freehold or any intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but
does not include Part |l of the Landlord and Tenant Act 1954;

“Envircnmental Laws” means all laws (statutory, common law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollution to land water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations and/or process or activity and any chemicals or substances
relating to the same whether relating to health and safety, the workplace, the environment
or the provision of energy (including without limitation the Health and Safety at Work etc.
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation (Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acts and the
Radioactive Substance Act 1993 and any European Union directives or regulations regulating
the same) from time to time in force and any other instrument, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;
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“Environmental Licence” means any permit, licence, authorisation, consent or other
approval required by or given pursuant to any Environmental Laws;

“Hiring Agreements” means all agreements (not being Credit Agreements} now or hereafter
entered into by the Company for the bailment or {in Scotland) the hiring of goods to any
person and all agreements (not being Credit Agreements) now or hereafter entered into by
any person other than the Company for such bailment or (in Scotland) hiring the benefit of
which is assigned to or otherwise vested in the Company;

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

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

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

{c) a meeting of the directors or members of the Company is convened for the

purpose of considering a resolution to seek a winding up order, an administration
order or the appointment of an administrator;

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

{e) 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;

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

{g) a notice of appointment of or notice of intention to appoint an administrator is

issued by the Company or its directors or members or by the holder of a
qualifying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangement;

(h) a receiver (administrative or otherwise) is appointed over all or part of the
Company’s assets;

{i) the Company takes part in any action (including entering negotiations) with a
view to readjustment, rescheduling, forgiveness or deferral of any part of the
Company’s indebtedness;

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

(k) the Company suspends or threatens to suspend making payments to all or some
of the Company’s creditors;

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

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

“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;

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

(b) the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to royalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any intellectual property rights, whether such licences are granted to
the Company or granted by the Company;

“Interests in Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or property or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interest and other income
payable in connection therewith;

“Non-Vesting Debts” means all book and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement relating to the purchase of any debts for the time being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason;

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

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

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

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

{c) the benefit of all covenants and undertakings from, and all causes and rights of

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

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

“Secured Obligations” means:

{(a) all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and

(b) all other money and liabilities expressed to be secured hereby (including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clauses 10, 13, 14, 18, 23} and all other obligations and
liabilities of the Company under this Debenture;
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1.2

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

“Value Added Tax” includes any other form of sales or turnover tax.
In this Debenture:

{(a) The expressions the “Company” and the “Bank” where the context admits
include their respective successors in title and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this
Debenture may be made or given in writing executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successors and assigns to be its attorney in the terms and for the purposes set
out in clause 17;

(b) unless the context requires otherwise:
(i) the singular shall include the plural and vice versa;
(ii) any reference to a person shall include an individual, company,

corporation, limited liability partnership or other body corporate,
joint venture, society or an unincorporated association, organisation
or body of persons (including without limitation a trust and a
partnership) and any government, state, government or state agency
or international organisation (whether or not a legal entity).
References to a person also include that person’s successors and
assigns whether immediate or derivative;

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

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

determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any obligation to give reasons therefore;

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

{vi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conferred
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1.3

14

on mortgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or become exercisable; and

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

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

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

years.

AGREEMENT TO PAY

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

(a)

(b)

(c)

(d)

INTEREST

all money and liabilities whether actual or contingent (including further advances
made hereafter by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoever
without limitation (and (in any case) whether alone or jointly with any other
person and in whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other transaction or
by operation of law};

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank’s
base rate for the time being in force (or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost to the Bank {as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
London Interbank Market {or such other market as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select;

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

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

The Company shall pay interest at the rate aforesaid on the money so due (whether before
or after any judgment which may be recovered therefore) upon such days in each year as the
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41

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

CHARGES

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

First: The freehold and leasehold property (if any) of the Company both present and future
including (without prejudice to the generality of the foregoing) the properties (if any)
specified in the Schedule (and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto) and all buildings and fixtures (including trade fixtures) fixed plant and machinery
from time to time on any such property and all liens, mortgages, charges, options,
agreements and rights, titles and interests {(whether legal or equitable) of the Company in or
over land of whatever description both present and future.

Secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time to time
hired, leased or rented by the Company from third parties or acquired by the Company from
third parties on a hire, instalment or conditional purchase basis including (without prejudice
to the generality of the foregoing) the Company’s right to any refund of rentals or other
payments.

Thirdly: All book debts (including without limitation any book debts which are Non-Vesting
Debts) both present and future due or owing to the Company or in which the Company is
legally, beneficially or otherwise interested {and the proceeds thereof) and the benefit of all
rights relating thereto including {without prejudice to the generality of the foregoing) the
Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors’ liens and similar and
associated rights.

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

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

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

(d)

(e)

(f)

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

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

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

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

Fifthly: Where the Company for the time being carries on any business comprising or relating
to the provision of credit (as defined by Section 9 of the Consumer Credit Act 1974) or any
business comprising or relating to the bailment or (in Scotland) the hiring of goods:

the full benefit of and all rights under the Credit Agreements, including all money payable

(a)

(b)

(c)

(d)

Sixthly:

under or in respect of the Credit Agreements;

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

the full benefit of and all rights relating to the 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 the Instalment
Credit Agreements and by such securities and guarantees;

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

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

the Charged Securities;

(a)
(b)

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

the Interests in Securities.
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4.2

43

44

45

4.6

5.1

Seventhly: The Intellectual Property Rights.
Eighthly: The goodwill and the uncalled capital of the Company both present and future.

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

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

Eleventhly: The undertaking and all property and assets of the Company both present and
future including (without prejudice to the generality of the foregoing) heritable property and
all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (if and in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reason
be ineffective as fixed charges).

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

The security hereby constituted shall extend to all beneficial interests of the Company in the
Charged Property and to any proceeds of sale or other realisation thereof or of any part
thereof.

This Debenture shall bind the Company as a continuing security for the Secured Obligations
notwithstanding that the liabilities of the Company to the Bank may from time to time be
reduced to nil.

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

The Company represents and warrants that at the date that the Company executes this
Debenture the Company has made full disclosure in writing to the Bank of:

{(a) any information relating to each part of the Charged Property and each right held
by any other person in relation to any part of the Charged Property which, in
each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as security for the Secured
Obligations; and

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

RESTRICTIONS AND WARRANTIES

The Company shall not without the prior written consent of the Bank:
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(a)

(b)

(c)

(d)

(e)

(f)

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

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

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

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

vary or purport to vary any Instalment Credit Agreement or any security or
guarantee provided in relation thereto or give any consents or licences under the
terms of any Instalment Credit Agreement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence or
consent if to do so would not materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement or such security
or guarantee and if to do so would not affect the validity or enforceability of such
Instalment Credit Agreement or such security or guarantee; or

enter into any agreement with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called the “Financier”) which has the
economic effect of, or an economic effect similar to that of, providing security in
respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or more of the following:

(i) sales, agreements for sale or transfers of any property or rights
whatsoever to the Financier; and/or

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

(iii) the grant or possible grant of authority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause
5.1(f)(ii);

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

“RESTRICTION

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

Register.”
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5.3

54

5.5

5.6

5.7

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

{(a) the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Charged Property;

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

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

(d) the Company is solely and beneficially interested in the Charged Property.

The Company shall not make or revoke such an election as is referred to in sub-clause 5.3(a)
in relation to any part of the Charged Property without the Bank’s prior written consent or
unless 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 appropriate and give valid notification of it to
H.M. Revenue and Customs.

The Company shall bear all costs of and/or pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or elsewhere (including without limitation any registration under
Section 25 of the Trade Marks Act 1994} which the Bank may require in order to register or
note any interest 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 connection with the
Intellectual Property Rights.

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

{(a) Sub-clause 5.1(a) shall not prevent the Company without such consent as is
referred to in that clause collecting proceeds of the book and other debts,
monetary claims and choses in action forming part of the Charged Property in the
ordinary course of the Company’s business and paying the same into the
Company’s account(s) with the Bank in accordance with sub-clause 5.7(b} {and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7(d)). Where the Bank makes a payment at the request of the Company
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6.1

(b)

(c)

(d)

which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1(a} to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

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

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

In the event that the Company enters into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company (“Debt Purchase Agreement”) then without prejudice to
the generality of clause 5.7(b) the Company shall give to its debtors or other
obligors {(whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructions as may be required from time to time by the Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company (the “Receivables Account”). If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknowledges that any balance standing
to the credit of the Receivables Account 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 from the Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC.

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

(a)

(b)

(c)

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

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

all documents evidencing the Instalment Credit Agreements, and any securities
and guarantees provided in relation thereto; and
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6.2

7.1

7.2

7.3

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

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

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

LU £

{c) for these purposes “instruction”, “Operater”, “Operator-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignments, 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 Secured Obligations.
Such assignments, 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 shall contain all
such clauses for the benefit of the Bank as the Bank may require including without limitation,
if so required by the Bank in the case of a mortgage or charge on any freehold or leasehold
property, any such clauses as are contained in any of the Bank’s standard forms of mortgage
from time to time and, in the case of securities over heritable property, any such clauses as
are contained in any of the Bank’s standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assignments, mortgages, securities, charges, agreements or other
legal documentation and shall take, do o