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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8496423

Charge code: 0849 6423 0001

The Registrar of Companies for England and Wales hereby certifies that a
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was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 27th November 2017 .

Given at Companies House, Cardiff on 29th November 2017
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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BETWEEN
Mame

Hormozi & Co Ltd Ethe "
Company”)

Registered Number
63495423

Address
44 Chatswnrth Gardens, Lr:mdan, W3 oLw

AND Lla-,rds Bank plc {cumpan'-.r number 2{:-55] [Lhr_- Bank"} : : T LT

Address far :ommun;catmns W|th the Bank under this Dehenture L Sl e T

Llwds Bartk PLC of Pendeford Securities Centre, Dept 3282, Pendeford Susiness Park,
" Wobhasion Read, Wﬂ!verhampmn WD BHZ

or at such cther addmss as the Eank may from time f:n time natifv to the Enrnpan-,r in wrrtmg fnr
thrs purpusa :

1, DEFINITIONS AND INTERFRETATION
1.1 in this Debentuie the following weords and expressions shall have the loilowing meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Apreemenis far the time:
being deposited with the Bank and approved by the Bank for the purpose of the calcylation
required by sub-ciause 12{d);

“Charged Property” means the underiaking, assets, praperiies, revenues, rights and benafits
First, Secondly, Thivdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthby and
Eleventhly described v sub-clause 4.1 and references to the Charged Propeny include
references to any part of {t;

“Credit Agreements” means ali apreements now or herealler enterad into by the Company
under which the Cempany 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 afi Bgreements now or
hereafter entered into by any person other than the Company under which credit {as so
defined} is provided or agreed to he peovided and the benefit of which is assigned to or
otherwise vested in the Company;
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“Charged Securities” means:

{a}

{b)

i)

all those Securities which for the certificates of which} are how or may at any
time in the future be:

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

{ii} transferred to or registered in the name of the Bank of its naminea(s})
an behalf or for the account of the Caompany; ar

—— iy~ —held{whether-in —certificated or uncertificated form) by any persor
other than the Company for or to the order of the Bank or its
ttorminea(s) at the request of or by arrangement with the Company; or

fiw} held in uncertificated form by a member of CREST or any other similar
system {including the Company itsolf if @ member of CREST or other
similar system) where the Bank or its nominee(s) may o the exciusion
of the member of the system direct the transfer of such Securities;

{whather [odged, held, wransferred or registered for safe custody, collection,
security or for any spediic purpase oF gererally and either before or after the
date harcof); and

the benciit of afl agreements, arrangements, undertakings or accourls under
which any person holds on behalf of or on Lrust for the Company or has an
obligation to deliver of transfer, any such Securitics to the Company or 10 the
arcer of the Cormpany; and :

alf thase Securities held by the Company in any subsidiary undertaking as defined
. in Scction 1162 ftogether with Schedule 7) of the Companies Act 2006,

*Enfranchising Legisiation” means any legislation conferring upon a tenant ar tenants of
property (whether individually or coliectivaly with other tenants of that or athetr propertics)
the right to acquire a new lease of that property orf (o acguire or reguire the acquisition by &
nominee of the freehold or any intermediate reversionary interest in that property including

{without limitation] the Leaschold Reform Act 1967 and the Leasehold Reform, Housing and

Urban Development Act 1993 and the Commenhold and Leasehald Reform Act 2002 but
does nat includp Part 1 of the Landlord and Tenant Act 1954;

“Environmental Laws” means all laws [statutory, comman law or otherwise] including,
without kmitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of polluticn to land water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from angd all wasie
produced by such installations and/for process o activity and any chemicals or substances
relating to the same whether refating 10 health and safety, the workplace, the envirorument
or the provision of energy [including without limitation the Health and Safety at Work etc.
Act 1674, the Controt of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1985, the Water Industry Act 1991, the Water Resources Act 1891, the
Statutory Water Companies Act 1391, the Water Consolidation {Consequential Provisians]
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc,, Works Regulation Act
1906, the Panning (Hazardous Substances) Act 1990, the Public Health Acts and the
Radiaactive Substance Act 1993 and any European Union directives or reguiations regulating
the same] from time to time in force and any other instrument, plan, regulation, permission,
authorisation, order or direction made of 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; :

“Hiririg Agreements” means all agreements {not being Credit Agreements) now or hereafter
entered into by the Company for the baliment or {in Scotland} the hiring of goods to any
persan and all agresinents {not being Credit Agreements} now or herealter enfered into by
any person ather 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 {0 the Company means each of the following:

{a)

(b}

{c}

{d}
{e}

{f)
(g}

th}

{}

{k}

{i}

{rm)

a meeting Ts cmedfmhmrwﬁrumﬁdmmga‘m‘mmnﬂﬂmﬁe___

Cormpany,
such a resolution as is mentioned in paragraph {2} is passed;

a meeting of the directors or members of Lthe Company is convened for the
purpose ¢f considering a resolution to seek a winding up order, an administration
order or the appaintment of an administratar;

such a resalution as is mentioned in paragraph (<) is passed;

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

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

3 nodice of appointment of or notice of intention to appoint an adrisistrator s
tssued by the Company or Hs dircctors or meinbers of by the holder of a
gualilying floating charge or a proposal is made for, or the Company becomes
sabject to, any voluntary arrangeinent;

a receiver {administrative or otherwise} is appointed over all or part of the
Company's assefs;

the Company takes part in any action {incloding entering negotiations! with a
view to readjustment, rescheduling, lorgiveness or deferral of ainy part of the
Company’s indebtedness;

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

the Company suspends or threatens to suspend making payments to all or soma
of the Company's creditors;

any actian is taken In any jurisdiction which iz similar or analogous to any of the
foregoing; or

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® ineans:
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{a) all present and future copyrights, patents, designs, trademarks, service marks,
brand names, ikventions, design rights, know-how, formulas, confidential
information, trade secrets, computer seftware programs, computer systems and
all other intellectual property rights whatsoever without any limitation, whether
registered or unregistered, in all or any part of the worid in which the Company is
legally, beneficially or otherwise interested; '

fh} the henefit of any pending applications for the same and ak henefits deriving
therefrom znd thersunder including but not fimited to royaliies, fees, profit
sharing agreemants and income arising therefrom and all ficences in respect of or
refating to any intellectual property rights, whether such licences are granted o

the Company of é-ralﬁj:_‘_d h‘ﬁ."thﬂcﬂmpanY: ———_——_———

“Interests i Securities” means the Charged Securities and all stocks, shares, securities,
rights, money or property or other assets accruing or offered at any thne by way of
conversion, redemption, bonus, preference, option ar otherwise 1o or i respec af any of
the Charged Securitics incuding without Emitation all dividends, interest and other income
payable in connection tharewith;

"Non-Vesting Debts” means all book and other debts which are purchased or purpied to
be purchased by the Bank pursuant t¢ any debt purchase, invoice discounting or other
financing arrangement refating to the purchase of any debis 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 reasomn;

“planning Acts” means all legislation from time Lo time regulating the development, Use,
safety and conirel of property including without limitation the Town and Country Planning
Act 1890 and any instrument, plan, regulation, pormission and direction made or issued
thercunder or deriving validity therelrons;

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

{a) all security, honds, guarantees, indemnities in refalion to such debts;

{2} the right to demand, sue for, recover, receive and give recripls for all amounts
dus and to become due under the contract ar arrangement under which such
dehts arise;

{e} the benefit of all covenanls and endertakings from, and all causes and rights of

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

fct} all ledgers, documents, computer or electronic data fincluding operating systems)
recording or evigdencing such debis;

"secured Obligations” means:

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

fhi alt other money and liabilities expressed to be secured hereby {inctuding, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred ta in clauses 10, 13, 14, 18, 23} and all other pbiigations and
liahilities of the Company under this Debenture;
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i.2

“Securities” means alf stocks, shares, bonds, certificates of deposit, bills of exchange,
depasitory receipis, toan capfal, 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 otherwisa); and

"Walue Added Tax” includes any other fonm of salas ar turnover tax.
In this Debenture:

fa) The expressions the “"Company” and the “Bank” where the context admits
inchude their respective successors in title andfor assigns, whether imtnediale or

derivative. Any appoinlment or remaval under clause 10 or consents under this
Cebenture may be made of given in wiiling executed by any such successars or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successors and assigns to be ts attorney in the terms and for the purposes set
out in clause 17;

{s}; unless the context requires otherwise:
{i} the singular shall include the plural and vice versa;
{ii} any reference tn a person shall include an individual, company,

corporation, fimited lability partnership or other bady corporate,
joint venture, sociely or an unincorporated association, arganisation
or body of persons [inchuding withouwt fimitztion 2 trust and a
partnership} and any government, state, governiment or stale agency
or international  organisation {whether or not a legal entliyv}
References to a persan also include that porsen’s successors and
assigns whether immediate or derivative;

{iii) the expression “this Debenture” means this debepture and shalf
extend Lo overy soparate and independent stipulation contained
herain;

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

determinatian which may be made by the Bank under or in
connection with this Debenture may be exsrcised or made in the
absolute and unfeltered discretion of the Bank which shall not be
under any gbligation to give reasons therefore;

fw} references to any statutory provision {which for this purpose means
any Act of Parliament, statuiory instrument or regulation or Eurapean
direclive or regulation or other European legistation) shafi include a
reference to any madification re-enactment or replacement thereof
for the time being in force, all regulations made thereunder fram time
to time and any analagous provision or rule under any applicable
foroign law,;

fwi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Bebenture shall
{unizss otherwise expressly siated) apply and be exercisable
regardless of whether » demand has been.maide 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

1.4

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

i) refarences to clauses, sub-clauses and schedulas shall be references
to clauses, sub-ctauses and schedules of this Debenture.

The clause headings and marginal notes shall be ighored in construing thifs Debenture.

The perpetuity period applicable to any trust constituied by this Debenture shali be aighty
yoars,

AGREEMENT TG PAY- - e C o

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

{a) alt money and labilities whether actual or contingent linchuding further advances
made hereatter by the Bank} which now are or at any time hercafter may be due,
owing or incurred by the Company to the Bank anywhere or far which the
Company may be of become Eable to the Bank in any manner whatsoever
without Hmilation {and {in any case) whether alone or jointly with any other
person and in whatever styls, name or forr angd whether as principal ar surety
and riotwithstanding that the same may at any earlier time have been duc OwWing
ar incurred Lo some other parson and have subsequently become due, owing or
ncurred Lo the Bank as a result of a transfor, assignment or other transaction of
by opsration of law);

13 imterest on all such moncy and liabilities to the date of payment at such rate or
rates as imay from time o time be agreed botwesn the Bank and the Company
or, in the absence of such agreement, al the rate, int the case of an amount
denominated in Sterfing, of two percentage poinis per annum above the Bank's
hase rate for the time being in foree {or its cquivalent or substitute rate for the
time being] or, in the case of an amount denominated in any currency of
currency unit other than Sterling, at the rete of two percentage povints per annum
above the cost to the Bank {as conclusively detenmined 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 rarket as the Bank may select} for such
consecutive periods {including overnight deposits) as the Bank may in its ahsolute
discretion from time 1o tme select;

{c) commission and other hanking charges and legal, administrative and ather 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 s securityl, or in enforcing the security herchy created on a full and

unqualified indemnity basis; and

{d} any fees charged by the Bank for the Ume spent by the Bank's officials,
employees or agents in dealing with any matter relating to this Debenture. Such
fees shali be payable at such rate as may be specified by the Bank.

INTEREST

The Company shall pay interest at the rate aforesaid on the money 50 due (whether before
or after any judgment which may be recovered therefore} upsn such days in each year as the
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4.1

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 dermand or judgment} upaen such days i each year as the Bank shall from time to
time fix.

CRARGES

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

" First: The freehold and ledsehiold property (if any) of the Lompany Dot present and futre

including {without prejudice to the generality of the foregoing] the properties {if any)
specified in the Schedels {and, where any such property is leasehold, any present or future
tight or inlerest conferred upon the Company in refation thereto by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto} and af buildings and fixtures {including trade fidures} fiked plant and machinery
from time to time on any such property ang all fiens, mortgages, charges, options,
agreements and rights, titles and interests {whether legal or oguitable) of the Company in or
over [and of whatever description both present and future,

Sccondly: All the right, title and interest of the Company in all fixed plant and machinery on
any Freehold or legsehold property forming part of the Charged Property from fime to time
hired, leased or rented by the Company from third partics or acquired by the Company from
third partics en a hire, instalment or conditional purchase basis including {without prejudice
to the generalily of the forcgoing)l the Company's right to any refund of rentals or other
payments.

Thirdhy: All book debts {including without lirsitation any book debts which are Non-Vesting
Debts} both present and fuiure duee or owing to the Company ar in which the Company is
izgally, benelicially or otherwise interested [and the proceeds thereof) and the benefit of all
rights refating thereto including {without prejudice to the generality of the foregoing) the
ficlated Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation ol progrictary rights, rghts of tracing and unpaid vendors’ liens and similar and
assaciated rights,

Faurthly: All other debis {including without limitation any other debts which are Man-Vesting
Debts}, clzims, rights and choses in aclion both present and future of the Company or in
which the Company is legaily, beneficizlly or otherwise interested {and the proceeds thereol}
including (without prejudice to the generaiity of the foregoing):

fal deposits and credit balances held by the Company with the Bank or any third
party from time to Hene both present and future {including choses in action which
give rise or may give rise 10 a debt or debts] owing to the Company {and the
proceeds thereqd);

{b} any amounts owing to the Company by way of rent, licence fee, service ::_Harge or
dilapidations by any tenant ¢r licensee {in each case whether present or luture}
of any freshold or leasehold property from time to time forming part of the
Charged Property and any ground renis and rent charges, rent denosits and
purchase deposits owing to the Company {and, in each case, the proceeds
thereof};

Page 9 of 32




fc) without prejudice to paragraph (d) below, any amounts owing or which may
become owing to the Company under any hullding, construction or development
contract or by viriue of the Company’s rights under any retention or other trusts,
whather or nat any certificate as to the amount due has been issued in respect
thereof [and the proceeds thareof),

(<} without prejudice to paragraph {e} below,.all rights {and the proceads of such
rights} present or future, actual or cantingent, arising under or in connection with
any contract whatseover in which the Company has any right, title or interest
lincluding, withoul limitation, all poficies and contracts of insurance and

. Assurancel;

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

{f} the benefit of all rights relating to such debts, claims, rights and choses in action
including {without prejudice to Lthe 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 camprising of relating
Lo the provision of credit {as delined by Section 9 of the Consumer Credit Act 1974} or any
business comprising or relating to the baiiment or {in Scotkand] the hiving of goods:

the full benafit of and alf rights under the Credit Agreemeants, including all muney payable
under or in respect of the Credit Agreements;

{a} the full benefit of ard afl rights under the Hiring Agreements, including alt money
payable under ar in respect of the Hiring Agreements; :

(i) the full benefit of and all rights relating to the Instaiment Credit Agreements
inciuding all legal and cuuitable charges and other securities and gusrantees and
the ether rights and remedies expressly or impliediy reserved by the Instafement
Credit Agreements and by such securities and guarantees;

ic] the Company's present and future rights and interests (i any} in and to any
chattels cowmprised in Lhe Instalment Credit Agreements of securities and
guarantees provided in relation thereto including {without prejudice to the
generality of the feregoing) any right to damages relating thereto and the bensfit
of any warranties given in respact thereof insofar as the property or any intergsl
in such chattels remains vested in the Company; and

{d} the full benefit of the Company’s rights and interests {if any] in and Lo all
insurance effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or any security or guaraniec
nravided in refatior thereto.

Sixthhy:
the Charged Securities;
ia) all rights in respect of or incidental to the Charged Securities; ancl

(i} the Interests in Securities.
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4.2

4.3

4.4

4.5

4G

.51

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

inthby: All other plant and machinary, fittings and equipment {not in any such case baing
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 fs legally, beneficially or otherwiss interested,
whterever situated and whether or not affixed to any freehold or leasehold property of the
Company.

Tenthly: All the rights, intercsts and benefits of the Company under any present or Future

hire-pUurchase, conditional sale, Crodit sale, leasing or rental agreemient fo” wiich the
Company is a party in the capacity of hirer, purchaser or lesses including {without prejudice
trr the penerality of the foregoing) the Company's right to any refund of rentals or other
payments.

Eleventhly: The undertaking and &lt property and assets of the Company both present and
future including {without prejudice 1o the gencrality of the foregeing) heritable property and
all ather property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthty, Sixthly, Seventhly, Eighthly, Nintkly, and Tenthly described {if and in so far
as the charges thercon or an any part or parts thereof herein comained shal for any reason
b inoffective as fixed charges).

The sccurity hereby created shall as regards the Charged Property First, Secondiy, Thirdly,
Fourthly, Tifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges (and as regards ail thase parts of the Charged Praperty First describiod now vested in
the Company shail constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charpe.

Fhe securily hereby canstituted shall cxtend to all beneficial interests of the Campany in the
Charged Property and to any proceeds of sale or other realisation thercof or of any part
therpof,

This Debenture shall bind the Company as a continuing security for the Secured Obfigations
notwillistanding that the Habiiitios of the Campany to the Bank may from time to time be
reduced to nil.

Faragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
ereated by this Debentura,

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:

fa) any information relating to each part of the Chargad Property and each right heid

- by any other person in relation o any pait of the Charged Property which, in
each case, would be material to the Bank in relation to the appropriatenass or
adeguacy of any part of the Charged Property as security for the Secured
Obligations; and

{b} each ratter in respect of which the Bank has requested information from the
Company in connection with this Detenture.

RESTRICTIONS AND WARRANTIES

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

(b)

{e}

{F}

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

create of 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 Propety except a lien arising by
operation of law in the ordinary course of the Company’s husiness as conducted
durings the 12 months preceding the date when the ki First came into existence;

enter into any contractual or other agreement or arrangement which has or may

have an economic effect Simiar or analogous ¢ any such encumbvamee o

security as would be prohibited by sub-clause 5.3{b};

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

vary of purport to vary any Instalment Credit Agreement or any security ar
guarantee provided in relation thereto or give any consents ar licences under the
terms of any Instalment Credit Agreement Or any security of guaraniee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agroeing to any such vartation 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 tnstalment Credit Agrecment ar such security
or puarantee and if 10 do so would not affect the validity or enforceability of such
instalment Credil Agreement of such security of guaranies; or

crler into any agreement with a financier, provider af imoney, creditor ar any
other parly whatsocver {hereinafler called the “Financier”] which has the
economic effect of, or an economic effect similar te that of, providing security in
respect of or in connection with the provisien of hinance or creddit by the Financier
and which invalves ar may invalve one or more of the foliowing:

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

fii} sales, agreements for sale or transfers actually or potentizlly on
behalf of the Financier to any third party whatsoever; and/or

£ the grant or possible grant of authority by the Financier for safes,
agreements for sale or transfers of the nature set out in sub-clause
5 HEi;

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

“RESTRICTION

- Mo dispasition 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 tane
heing of the charge dated in favour of Lioyds Bank ple referred to in the Charges

Register.”
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5.4

3.5

)

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 te the Bank in writing prior to
the date hereaf:

{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 pars of the
Charged Property:

i) so far as the Company is aware after making due and careful enquiry the charges

contained in clause 4 de not infringe any intellectual property rights whether

registered-or unregistered whatsoever;

{cl no circumsiances have occurred during the Company’s ownership of any freehold
or leasehold property and, so far as the Company s aware after making due and
careful enguiry, no eircumstances occurred before the Company’'s ownership of
any freehold or leasehold property now owned by the Company which have led
or could fead te 2 competent authority or a third party taking any actisn or
making a claim under any Environmental Laws {including the reguirerment to
clean up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation or non-remrewal of any Environmental
ticence} or which have led or could lead to the Company having to take action to
avert the possibility of any such aciion or claim: and

{d} the Company is solety and beneficially intcrested in the Charged Property.

The Company shall not make or revoke such an election as is referred o in sub-clause 5.3¢a)
in refation to any part of the Charged Property without the Bank's prior written consent ar
untess the Bank requests the Company to do so in which case the Company shal
immediztely 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 Cuslams.

The Company shaft bear all costs of and/or pay to the Bank on demand all costs of and
coasent to or concur in the entry of any registration, notice or memorandum on any register
in the hnited Kingdom or elsewhare (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 #f way have in, to or under the Intellectual Property Rights described {or
any part Lhercof} and/or Lo restrict any dealings in, under or in connection wilh the
Inteliectual Property Rights,

The Company shall waiva and procure the waiver of any and all mora! rights {being the rights
confarred by Chapler W of the Copyright Designs and Patents Act 1988} which may affect or
refate to the Intellectual Property Rights as the Bank may require.

fa} 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 dabts,
monetary claims.and choses In action forming part of the Charged Property in the
ordinary cowrse 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{hb) {and
additionaily, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7(d}}. Where the Bank makes a payment at the reguest of the Company
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8.1

fo}

{c)

{d}

which is debited to any account with the Bank which is for the time bheing in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.2} 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 chases in action forming part of
the Charged Property provided that the Bank shall be deemed to receive Lhe
amounts owing to the Company referred o in paragraph (b} of the Charged
Property Fourthly described in sub-clause 4.1 pursuant o the fixed charge
contained therein and not pursuant to the fixed charge on frechold and teasehiold
property First described in that cub-clzuse or as mortgagee It possession.

The Comtpany declares that alt proceeds received or obtained by the Company or
on the Company's behalf but which are not 50 paid or transferred into that
Sceount or accounts shall be received and held by the Company on trast for the
Bank.

In the event that the Company enters into any debt purchasa, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company {“Debt Purchase Agreement”} then withaut prejudice to
the generality of clause 5.7(b) the Company shall give to its debtors or other
obligors {whose debis are the subjed of and referahle 't¢ the Debt Purchaze
Agreament) such instructions as may be reguired from time ta time by the Bank
ta make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debl Purchase Agreement or otherwise
specified in writing by the Bank to the Compary {the “Receivables Account™}. I
any such debtor proceeds are for any reasar remitted to and received by lhe
Company, the Company shall immediately upon receipt remit the identical cash
or other remittance of instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separale from the
Company’s awn monkes, The Compary acknowledges thal any balance standing
to the credit of the Receivablos Account shal be held on trust ahsolutely far the
Bank and that it may not, withoul the prior wirilten cansent of the Bank,
withdraw any such moenics from the Receivaples Accaunt.

CGEPOSIT 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 entitied to hold and refain {unicss
held by a prier mortgagee at the date hareof and for as long as it remains the prior
morigagee)

(a}

{B}

fch

all desds and documents of title relating to the Company's freehold and
leasehold and heritalie property for the time being;

3l stack and share certificates and documents of title refating o interests in
securities; :

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

7.1

7.2

7.3

{d} alf such i.’if any) deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhiy and Tenthly described as the Bank may from time to
time specify.

fa) IF any of the Interests in Securities are in uncertificated or dematerialised farm,
the Company shall, forthwith upan 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 redovant 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 parbicipating issuer in
respect of such Securities to register such transfer of title;

{93 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 nomines
pursuant to such transfer of tithe in place of the Comparny;

fch for these purposes “instruction”, “Operator”, “Opetatar-instruction”, "relevant
system” and “participating issuer”, shall have the meaning given to thase lerms
in the Uncertificated Securitfes Regulations 2001,

FURTHER ASSURAMCE AND NOTICE OF CRYSTALLISATION

The Company shall a1 any time if and when reguired by the Bank cxecute 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 shafl require of
and on all or any of the Charged Property to secure paymoent of the Secwred Obligations.
Such assignments, morigages, scourities, charges, agreements arf other legal documentatian
shatl be prepared by or an behalf of the Bank at the cost of the Company and shall contain all
such causes for the benefit of the Bank as the Bank may require including without limitation,
if sa required by the Rank in the case of a martgage or charge on any frechold or leasehold
property, any such clausas as are contained in any of the Bank's standard forms of mortgage
from time te thne 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 shafl at 2ny time i and when reguired by the Bank and at the Company's cost
give notice to such persons as the Bank may require of the charges hereby elfected and any
such further legzl or other assignments, mortgages, securities, charges, agreements or other
l=gal documentation and shail take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended Lo be granted by this Debanture or any such furthee legal
or o¢ther assignments, mortgages, securities, charges, agreements or other legal
documentation.

On gach occasion that the Company acquires, ar any nominee on the Company's behalf
acquires, any propetty the tiile to which is registered or reguired to be registered under the
Land Registration Act 2002, the Company shall immediately notily the Bank in writing of such
acquisition and each relevant title number or if the fand is unregistered the Company shall
procure that title to that property is duly and promptly registerad {as applicable) and in any
event thie Comnpany shall procure that this Debenture is noted on the register with an agreed
natice and the Company shall appiy for a restriction it the terms referred {0 in sub-clauze
5.2
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T.4

1.h

8.1

B2

2.3

8.4

Without pfeiudice tn the security hersby constituted the Bank may at any time feither
hefore or after demand has been made by the 8ank for payment of the money hereby

" secured) by notice in writing to the Company convert the floating charge created by sub-

clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

If, without the Bank’s prior written consant, any security comes into existence in favour of a
third party in relation to any part of the Charged Property Eleventhly described or if any
person carcies out, or attempts to carry out, any enforceinent ar process {including any
distress, execution, taking of possession, forfeiture or sequesiration} against anmy of the
_Charged Property Eleventhly _dé@ed, the floating charge over such property shall

autamatically and instantiy convert to, and have effact as, a fixed charge.

BANI’S POWERS OF SALE AND LEASING

The powers and remedias conferred on maortgagees by Section 101 of the Law of Propeny
Act 1925 shall apply to this Debenture but withaut the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to autharise the Bank to lease and make arrangements for leases at a premium ar gtherwize
and 1o accepl susrenders of leases and grant aptions as the Rank shall think cxpedient and
without the need to ohserve any of the provisions of Sections 99 and 100 af the said Act.

The Bank in exercising its statutory power of sale, and any receiver appainted by the Bank in
exercising his puwers under this Debenture, shall be at liberly to sell at such price and on
such terms and conditions as it or he in its o his sole discretion thinks fit and shali not be
under any duty or ebligation Lo ohitain the best or any particutar price.

Neither the Bank nar any such receiver shall be liable to the Company or any ather person
for any loss, damage, cost, expense or lability which the Compary or any such person may
suffer or incur as a direct of indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

In favour of a purchaser the Secured Obligations shall be deemed to have hecome due on
the day on which demand for payment thereof is made by the Bank and the statuiory power
of sale, as hereby varied or extended, shalt be exercisable from and after that date, which
date [without prejudice ta the equitable right ta redeemm) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall nat, wilhout the prior written consent of the Bank in relation to any
freehoid or leasehold or heritable property now or at any time hereafter acquired by or
belonging to the Company or any part thereof:

fa) 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

{b} part with possession of such property or grant any lease, tenancy, licence, right
or interest to occupy such property or any part thereof; or

fc) amend or confer upon any person any lease, tenangy, licence, right or interest to
occupy such property or any part thereof of grant any licence or perinission to
assign, underlet or part with possession of such property or any part thereof.
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1.

10.1

140.2

103

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time afier the Bank shall have demandzd payment of the Secured Gbligations or the
Company shall have requasted it to do 50 or an Insolvency Event shall have occurred [upon
the happening of which the security in this Debenture shall be inmediately enforceablo} the
Bank shall hiave power, in wiiting under the hand of any official of the Bank authorised by
the Bank from time to time ot any porson guthorised by any such official in writing, to
appoint any persor of persons as the Bank thinks fit to be an administrator or joint
adrministrators or several administrators or joint and several administratars of the Company
or alternatively a receiver or joint receivers or several receivers or joint and several receivers
nf tha Charpad Property to act, in the ¢ase of twe or more receivers, fointly, severally or
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by law similarly to ramove any such recebver and to appoint another or others in
his place.

If the Bank excludes any part of the Charged Property frem the appointment of any receiver,
the Bank may subseguently extend that appeinbment {or that of any receiver replacing such
receiver) 1o such excluded part of the Charged Praperty.

Amy such recelver al the cost of the Company may, in the name of or on behalf of the
Company or at his aption in the name of the Bank {but only with the specific approvat in
writing of the Bank} or at his aption in kis own name {and in any ¢ase notwithstanding any
adminisiralion ¢r liquidation of the Company}, do or omit to do anything which the Company
could do or omii to do and {in additien) may crercse all or any of the powers specified in
Schedute 1 to the Insobvency Act 1984 {rofwithstanding that such recoiver may not be an
administralive receiver) and in particular {but without prejudice to the generality of the
foregoing) any such receiver may:

(a} deal with, take possession of, collect and get in any of the Charged Property:

fb} carry on, manage, develop or diversify ar concur in carrying on, managing,
developing or diversifying any business of the Company or any part thereof and
for any of those purposes receive, refzin and use any proceeds, books and
records of such business and carry out or complete {with or without
modification} an any of the Charged Preperty any works of demakition, building,
repair, construction, furnishing or any project or develepment in which the
Company was engaged;

fc) raise or borrow any money from or incur any other Eability to the Bank or any
ather persan and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and so that any such socurity may,
wilh the prior written consent of the Bank, he or inciude a charge on the Charged
Property ranking either in priority to or pari passy with or after the security
hereby created;

fdd} forthwith and without the restriciion imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, reafising or
disposing of {but where necessary with the leave of the Court} and without the
need to ocbserve any of the provisions of Sections 99 and 100 of the satd Act et or
concur in letting or surrender or concur in surrendering or accept surrenders of
leases oF tenancies of all or any of the
Charged Property;
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fe}

{f)

{g}

{h)

i} .

carry any sale, exchange, realisation, disposal, lease, tenancy or surcender of the
Charged Property into effect by conwveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Company
{or other the estate ownet] and so that covenants and contractual obligations
may be granted in the name of and so as to bind the Company {or other the
estate ownet} so far as such receiver may consider it necessary, appropriate of
expedient for the exercise of the powers canferred hy this Debenture 5o io do.
Ary such sale, exchange, realisation, disposal, lease of tenancy may be for cash,
debentures or other obiigations, shares, stock or other valuahle consideration
and may be payable in a lump sum or by instalments spread aver such period as
such receiuer-shall—think-ﬁt_and_sn.thaf; any consideratinn received o receivable
chall Forthwith be and become charged with the payment of the Secured
Obligations. Plant, machinery and other fxtures wmay be severed and sold
separately from the premises containing them withoui the consent of the
Company being obtained thereto;

cbtain (by way of applicalion or alherwise] any apptoval, permission, cohsent
and licence {inchuding any Envirenmental bicence, planning permission and
building regutation  approval), enter intg and perforin  contracts  and
arrangerments, purchase miateriaks and incur any type of obligation;

fi} promete the fermation of a subsidiary or subsidiarics of the Company
with @ view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring interasts in orf the use of the Charged
Property or with a view te such subsidiary or substdiarics engaging
employres or providing managerment ar ather services in connection
thercwith or far any other purpose or function which may v
regarded as necessary of appropriale by such recciver from time 1O
lime;

{ii} arrange for such subsidiary or subsidiaries to trade or cease to trade
as such receiver may think fit from time to time; and

{iki} arrange for the purchase, lease, licence of acyuisition of all o any of
the assats of the Company by any such subsidiary or subsidiaries oh a
basis whareby the consideration may be {ar cash, shares, debenlures,
laan stock, convertible loan stock or other securities, shares of profits
or sums calculaied by reference to profits or turnover o rovyaltias or
licence fees or otherwise howsoever and whether ar not secured on
the assets of the subsidiary or subsidiaries and whether or hot such
consideration is payable or receivable in a lump sum oF by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to the Charged Property in the name of the
Company or otherwisg as may secm expedient including {without prejudice to
the penerality of the foregoing) proceedings for the coliection of rent in arrears at
the date of his appaintment;

enter into any agreement or make any arrangement or campromise which such
recaiver shall think expedient in respect of the Charged Property;
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(il

(k)

{1

fm}

)

(0}

{p}

{al

)

make and effect alf repairs to and renewals and improvements of the Company's
plant, machinery and effects and insure the Charged Proparty and/or maintain ar
renew any insurances of the same on such terms as such receiver shalk think fit or
as the Bank may direct;

appaint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine
and disrniss any of the same;

adopt any contracts of employment entered into between the Company and any
of its employees with such varistions to the contracl as such receiver may think

* it and dismiss aity such emplayeos;

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

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

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

grant, vary and release easements ant other rights over freehold and leasehold
property of the Company and impose, vary or refease covenants affecting such
property and agres that such property may be sehiect ke any easements or
covenants;

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

do all such other acts and things as may from time to time be considered by such
recetver to be incidental or conducive 1o any of the matters or powers aforesaid
or otherwise incidontal or conducive to the realisation of the 8ank’s security or
the exercise of his functions as roceiver,

Sub-section 109(8] of the Law of Property Act 1925 shail not apply and all money roceived by
such receiver shall {subject in relation to each paragraph below to any claims having priority
to the matter therein described) be applied:

(a)

&)

fc}

first in payment of his remuneration and the costs of reafisation incloding 2k
costs and expenses of of incidental fo any exerdse of any power hereby
conferred:

secandhy {if such receiver thinks fit, but not otherwise} in or towards payment of
all er any of the inatters reforred to in paragraphs (i, {ii), {iii} and {iv) of Sub-
section 109{8) of the Law of Praperty Act 1925 as he in his absclute discretion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at all timnes and for alt purposes be deemed to be the agent of the
Company which alona shali be responsible for his acts or dafaufts and for his rermuneration.
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107

10.8

6.8

13,10

11.

111

11.2

ARy such receiver shall be entitled to remuneration for his services and the services of his

firm at a rate or rates of in 2n amount or amounts as may from time to time be agreed
betwean the Bank and such receiver or (in defauit of agreement] as may be appropriate to
the work and responsibilities involved upon ihe basis of charging from time to time adopted
by such receiver in accordance with the current practice of such recefver or his firm and
withaut in either such case being limited by the maximum rate specified in Section 103(6} of
the Law of Property Act 1525,

Only money actualy paid by such receiver to the Bank shall be capabie of being applied by
the Bank in or towards satisfaction of the Secured Ohligations.

The powers conferred By this clause 1 shall be in addition 1y aflpowers given by statute by ————— |-

the Bank or to any such receiver.

E If any person takes [or threatens to take} any steps W enforce any security which
ranks before or equal Lo any part of this security in relation to any part of the
Charged Property, the Bank or such receiver fin respect of such Charged
Property} may at any time redecm any part of thal person’s security or procure
its transter to the Bank or such receiver. The money 50 expended by the Bank or
arry such receiver and all costs of and incidental to the transaction incurred by
the Bank or sny such receiver shiall be secured hereby and shail bear interest
computed and payable as provided in clauses 2 and 3 fram the date of the s2me
having heen expended.

{5 The Hank and such recciver may settie and pass the accounts of any person
entitled to any security which ranks before or coual to any part of this security m
refation to any part of the Charged Froperty. Any aceount so settied and passed
shall be conclusive and binding on the Company.

i the Bank shall appoint more than one receiver the powers given to a receiver hereby and
by statute shall be exarcisable by all or any ane or mare of such recetvers and any refercoce
' this Debenture to “receiver” shalt be construed accordingly.

FROTECTION OF THIRD PARTIES

No persen {each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing wilth the Bank or any receiver appointed by it or their respective employess and
agents need enguive:

{2} whether any right, exercised or purgorted to be axercised by the Bank, such
receiver or their respective employees and agents has become exercisabie; ar

(b . whether any of the Secured Obligations are due or remain outstanding; or

i) as to the propriety or regularity of aything done {including any sate, dealing or
application of money paid, raised of borrowed) by the Bank, such receiver or
their respective employees and agents.

Each of those things shall (as between that Third Farty on the one hand and the Bank or any
receiver apgointed by it or their respective employees and agents on the other hand} be
deemead to be exercisable, due, outstanding, proper, regular and within the terms of this
Debenture {as the case may be) and to be fully valid and effective.

Page 20 of 39




11.2 ° Al the protections o purchasers.containad in Sections 104 and 107 of the Law of Property
Act 1925 and te persons contained in Section 42(3) of the [nsolvency Act 1986 apply to each
Third Party.

11.4 The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Farly. The Coimpany agrees that each receipt shall be an absolute and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
to see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent.

12, COVEMANTS

The Company shall:

{a) conduct and carry on its business in a proper and efficient manner and not make
any substantial alteration in the nature of or made of conduct of that business;

k) within such period as is allowed by law for the delivering of such aceounts to the
Registrar of Companies, furnish to the Bank a balance sheot and profit and loss
accotnt complying with all applicabte laws, regulaitons and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of affairs of the Company as at the date to
which they are made up, audited and reported upon by an accountant approved
tyy the Bank and alse from time to tirme such other information about the
Company (including information about the assets and liabiktics of the Company)
as the Bank may reascnably roguire; '

fc) maintain at afl times Lhe sggropate value of the Company's good book debits and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised stock exchange and its marketable slock-in-trade (taken at cost or
market price whichever may bo the lower according to the best estimate that con
be farmed without it baing necessary 1o take stock for the purpose} at such sum
{if any] as the Bank may ficim time o time require by not fess than one month's
notice in writing Lo the Company {and in the absence of such noufication from
the Bank at a s which is al leasl twice the Secured Obligations]. On such dates
{if any} in every year as may from time to time be reguired by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
apgregate value together with defails of any amounts payable by the Company
and ocuistanding which under Sections 175 and 386 of the [nsolvency Act 1986 or
under any othar statute would in the event of the liquidation of the Company
canstitute preferential debts. Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall be
disregarded: :

fi} any stock-in-trade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in Lthe possession,
order or disposition of the Company; and

fii} any book debts or cash in hand deriving Frorn any such stock-intrade
as is referred to in paragraph (i} of this sub-clause;
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(d)

(e}

(f}

(e}

h}

{i}

U}

imiaintain at all times the aggregate value of the amounts remainlng 10 be paid
under the Approved Instalment Credit Agreements faxcluding those Approved
instalment Credit Agreements under which instalments are more than six months
in arrears) at such sum {if any} as the Bank may fram time to tirme require by not
less than one month’s notice in writing to the Company and on such dates (if any)
in every year as may from time to time be required by the Bank the Company
<hall obtain from the Managing Director of the Company for the time heing of
any other Director of the Company acceptable to the Bank and furnish to the
Bank a certificate showing the said aggregate value {including a full explanation
as to how that vaiuie was cakculated);

not (except with the -II-EI;EOF consent in writing under the hand of an official of the —

pank and then only on such terms and conditions as the Bank may specify] sever
or remove from the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thercon except for the purpose of
renewing or replacing the same by trade or other fixtures ar fixed plant and
machinery of equal or greater valug;

fi) caomply with aB covenants, restrictions, requirginents, Provisions,
regulations and conditions affecting the Charged Property {inciuding
the use or enjoyment of it); and

fit) fully and punctuatly perform each obligation on the Company in
relation ta any security in Favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Company shall
immediatcly preduce to the Bank evidence of such performance
linciuding a receipd for any payment made by the Company};

comply with 2l relevant licences, conscnts, permissions and conditions from time
ta time granted or imposed by the Planning Acts and not without the prior
wiitten consent of the Bank given any undortaking to or enter into any
agreement with any relevanl planning authorily affecting the Charged Property
First described;

forthwith upon receipt of any permission, noticg, order, proposal of
recommendation given or issued by any competent planning authority to the
owmer or accupict of the Charged Property First described ar any notice under
saction 146 of the Law of Property Act 1925 or otherwise from any SUpericor
landlord of the Charged Property First described forwa rd the same or a true copy
thereaf to the Bank;

not make ar consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unlass either the Bank has consented in writing {0 such
application being made or a copy of the proposed application has been sant o
the Bank at least ohe month before the date of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents ai any time ta enter upan any of the Charged
Property First described for the purpose of inspecting any such Charged Praperty
andfor of establishing whether or not the Company is comnplying with its
opligations under this Debenture;
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k)

i

[rn)

not take or knowingly fail to take any action whick does or might reasonably be
expected to affect adversely any registration of the Intelectual Property Rights;

tmaintain and defend the intellectual Property Rights at all times {including
without {imitation by paying at the Company’s expense all recerding and renewal
fees} and taking 2!l action reasonably necessary to defend such Intellectual
Property Rights against any action, claim or praceeding hrought or threatened by
any third party and to step infringements thereof by any third party;

nat abandan or cancel or authorise any thied party to do any act which would or
might invalidate and jeapardise er be incansistent with the Intellectual Property

13.

131

[}

{o}

(b}

{r)
{s}

Rights and nat omit or authorise any third party to omit 1o da any act which by its
omission would have that effect or ¢character;

promptly netify the Bank of any infrinpement by any third party of any
litellectual Property Rights;

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

not (without the prior written consent of the Bank) incur any expenditure or
tiabilities of an exceptional or unusual nature {inchuding withoul mitation any
expenses [n carrying oul a planning permission unless a copy of the relevant
planning permission has been sent to the Bank at loast one month before the
date of commencement of such development amd the Bank has raiscd mo
obiection to such development);

not fwithaut the prior wrilten consent of the Bank) redeem or purchase its own
shares or pay an abnormal araount by way of dividend;

potily the Bank immediately on the occurrence of an Insaivency Fvent; and

if any natice {wheather agreed or unilateral) is registered against the title of all or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registration and, if such
notice shait have been registered In order to protect a purporied interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Company's expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled.

REFAIR ANE INSURAMCE

The Company shall:

{a}
(b}
fe)

keep ail buildings and fixtures hereby charged in 2 good state of repair;
keep all plant and machinery in good working order and condition;

insure and keep insured all iis property and effects of every description with
reputable insurers and on terms for the time being approved by the Bank
{making such amendmeitts thereto as the Bank may from time to time require}
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13.2

133

124

13.5

against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time he required by the Bank in their
full reinstatement value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or palicies
or noted as the Bank may raquire;

{d} funlass depesited with a prior mortgagee af the date hereof and for as fong as it
remains the prior mortgagee or uniess the insurance to which such policy or
palicies relate and which was approved by the Bank was effected by a la ndiosd
with the respective interests of the Bank and the Company endarsed or noted
thereon) deposit with the Bank such policies as may be required by the Bank;

{el duly pay all premiums and sums payable in refation to such insurance and
produce the receipts therefore to the Bank within seven days of their hecoming
due and payable; and

{f} ensure that the relevant policy or policies remain vatid at alt times.

fa) If default shall at any tine be made by the Company in keeping Hs buildings and
fxtures and plant and machinery or any part thereol in a good state of repair and
in goad warking crder or in effecting or keeping up any such insurance of in
paying any rent or ather outgoings of dilapidations or in producing to the Bank
any such policy or receipt, it shali be lawful for, but not obligatory on, the Bank to
repair and maintain the same with power to enter any of the Company’'s property
[or that purpuse or to pay such rent of ather culgaings ar ditzpidations or o
effact or renew any such insurance as aforesaid as the Bank shall think fit and any
sum of sums so expended by the Bank shall be repayable by the Company (o the
Bank an demand together with inferest computed and payable as provided in
clauses 2 and 2 from the date of payment by the Rank as aloresaid and, pending
repayment, shall be secured hereby.

(b} All money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the properly and cffects of the
Company against such risks as aforesaid shall be held in trust for the Bank and (at
the: Bark’s option) the Company shall pay sucl money to the Bank or shall apply
the same in repiacing, restoring or reinstating the property destioyed or
damaged.

The Company authorises the Bank in the Company’s name and on the Company's behalf 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 ralating to any such chim or any potential
clairm.

The Company also autherises the Bank te reccive any amounts payable or received in
raspect of any insurance policy or claim under any insurance policy and to give a goad
discharge to the insurer in respect of such amounts.

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
dascribad in sub-clause 4.1 is held {or under any superior lease] in settement of any ciaim
made by the lessor for any rent or other outgoings or dilapidations reserved or payable or
aliegad to be reserved or payable under the lease shali be deemed to be a payment propeatiy
made under clause 13.2{a} {whether or not actually due to the lessor and whether or not
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15,

151

disputed by the Company} provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or
atherwise for the purpose of preserving or enforcing the security hereby created.

ENVIRONMENTAL QOBLIGATIONS

The Company shall:

fa)

g

{c)

{f}

(g}

obtain all Environmental Licences applicable to the Charged Property and to the
Company's business and comply with the terms and conditions of the same,

comply withraliEnvironmentai-Laws applicable to the Cherged Property amd {o
the Campany's business and not permit a contravention of the same;

notify the Bank of the receipt of and content of all claims, notices or other
communicalions i respect of any alleged breach of any Envircmmental Law or
the terms and conditions of any Environmental Licence which may have a
mzterial adverse effect on the market value of the Charped Property or on the
Company's business and shall forthwith take such steps as the Bank may direcl to
remedy and/or cease the continuation of any such alleged breach;

promptly pay al fees and other charges in respect of any Envircnmental Licence
applicablie to the Charged Property and to the Company’s business;

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

forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation fo the Charged Property and to the Company's
business; and

pay on demand the costs and expenses {inclirding Value Added Tax) fncurred by
the Bank In commissioning environmentzl audits {which the Bank shall be
entitled to de whenever it thinks fith and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Company for the
purposes of such enviroomental audits. {Such costs and expenses shallb hear
iterest from the date of demand coomnputed and payable as provided in clauses
2 and 2, andgd pending payment shall be secured hereby.)

INSTALMENT CREDIT AGREEMIENTS

The Company hereby expressly warrants, represents snd underlakes in relation [0 each
Approved instalment Credit Agreement, as and when the same is deposited with the Bank:

(a}

that such Approved Instaiment Credit Agreement and any security ar guaranies
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instaiment Credit
Agreement and any security or guarantee provided in relation te it complies with
any relevant law including [without {imitation) the Consumer Credit Act 1974 and
any regilations made there under and that the creditor or owner under any such
Approved Instalment Credit Agreement has cormplied with ail other reguirerents
under any such law in redation to the provision of such credit;
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(o}

)

(d}

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

that - (except where otherwise agreed} the sum stated in such Approved
thstalment Credit Agreement {or in the schedule accompanying such Approved
instalmery  Credit Agreement} as oufstanding in respect of such Approved
Instalment Cradit Agreement, is in fact outstanding at such date;

that the particulars of any persen providing any secuiity or guarantee and of any
assats secured appearing in any such Approved Instaiment Credit Agreement are

i5.2

15.3

e}

{g)

(b}

{i}

correct in every respect and that such assets are in existence;

that save as otherwise notified Lhe Company is not aware of any proceadings
brought against H or threatened or contemplated in respect of any
representalion, breach of candition, breach of warranty or other express of
implied term contained in any Approved Instalment Credit Agreement;

in any case where the debtor or hirer under an Aparoved Instalmenl Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agreement, that the statutory period of canceflation has expired withoul the
right having been exercised; '

Lthat {save as disclosed in writing to Lie Bank} no agresment has been entercd
into, varying the terms of the Anproved Instalment Credit Agreement or any
securily of guaranter provided in refation 1o it;

that all documents constituling the Approved instalraent Credit Agreemeit and
any security or guarantee providad in relation to it and all deeds and documents
of tit: connected therewith have been or are deposited with the Bank; and

that the Company has na knowledge of any fact which wauld or might prejudice
or alfect any right, power or ability of the Bank or any recetver appainted by it to
enforce such Appraved instalment Credit Agreement ar any security of guarantee
provided in relation to it or any term or terms thereol,

The Company agrees that il shall perform all its obligations {including without limitstion
ohligations as to maintcnance) devolving on it by or in relation ta the Approved Instalment
Credit Agreemeants and any securily or guarantee provided in relation to them.

The Company further agrees thatit shail:

{a}

{b}

{if it carries on a consumer credit business or a consumer hire business as defined
by the Consumer Credit Act 1974) obtain and at all times maintain a current
consumer credit licence and consumer hire licence under the Consumer Credit
Act 1974, where appropriate covering the canvassing off trade premises of
debtor-creditor-supplier agreements and consumer hire agreements, and will
advise the Bank forthwith should it receive notice fram the Office of Fair Trading
that it is minded to refuse any appfication for the grant or renewal of such licence
or that he is minded to revoke or suspend any such ligence; and

procure that any person by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant times
maintains {if reguired by law so te do} a current credit-broker’s licence under the
Consumer Credit Act 1974, where appropriate covering the canvassing off trade

Page 14 of 1%




16.

premises of debtor-creditor-supplier agreements and consumer hire agreements,
and shall advise the Bank forthwith should it come g the Company's attention
that such licence was nof at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{al

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

(b}

it} : motify the—Sankforthwith-if such property becomes subject toam
Estate Management Scheme pursuant to Chapter IV af Part | of Lhe
Leasehold Reform, Housing and Urban Developnent Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leaschald vafuation tribunaf;

{if} notily the Bank before cxereising (whethor individually or collectively
with athers) any right conferred upon the Company in refation to the
property by Enfranchising Legislation and supply to the Bank such
infarmation as it may reasenably reguire ia relation to the exercise of
such right;

fiii} nat without the prior written consent of the Bank, agree the terms of
any new lease of the property [with or without any further proporty)
te be prepted to the Company pursuant be any Endranchising
Legisfation or otherwise;

fiv) if as a resuft of the exercise of any vighis conferred by Enfranchising
Lepislation or otherwise the freehold interest andf/or  any
mtermediabe reversionany interest in the property becomes vested in
a third party on hehalf of the Company {with or without others),
farthwith supply to the Bank parficulars of such third party and
fwhere such third party is a body corporate} details of any shares
therein Lo be issued to the Company and deliver the share certificate
in respect therepf to the Bank when received; and

{v] at its own cast take such further action as the Bank may require in
relation to the security granted by this Debenture.

where any of the Charged Praperty First described in sub-clause 4.1 or any part of
it 15 or [without prejudice to clause 9] becomes subject to any tenancy:

fi} forthwith notify the Bank on receipt of [and provide to the Bank &
copy of) any notices recerved feom any tenant of the property oF any
part of it pursuant to the provisions of atyy Enfranchising Eegislation;

{if] not serve wpon any tenant of the property or any part of it a notice
pursuant to-the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

i} serve such notices in such farm and take such athet steps as the Bank
may reasonably require fofllowing the exercise by any tenant of the
property or any pad of it of any rights arising under any Enfranchising
Legislation;
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17.1

17.2

() not enter into any agreement to grant a new lease to any tenant of
the property or any part of it pursuant to or in consequence ‘of the
aperation of any Enfranchising Legisiation unless the Bank has
consented in writing thereta; and

{v) not enter into any agresment parsuant to of in consequence of the
operation of any Enfranchising Legistation to transfer tq any person or
persons the Company's interest in the property subject to the security
hereby created unless the Bank has consent in writing thereto and (if
such consent he given of be deemed to be given as hareinafter

_provided) to provide to the Bank such information I respect of any
cuch transter and its terms {including the iderility of the transferces}
as the Bank may reasonably require,

Provided that in all cases in this subclause (b} where the Bank’s consent in writing
is required before the Company may take further action the Bank's consent to
such action shall be deemed to be granted if the Bank has not raisad any
objection to such action within one month of the date of the refevant rogquest to
the Bank for such consent, The Company must at all times use iis besl
endeavours [and at no cost to the Bank} to obtain the maximum compensation
permitted under the relevant Enfranchising Legislation fremm any persan ar
persons exercising any righis under such legislatian.

POWER OF ATTORMNEY

For the purpose of sccuring the payment of the securcd Obligattons and for securing any
proprictary intercst which the Bank has in any of the Charged Proporly, the Company
irravacably appoints the Bank and the persons deriving title under 1t and its and their
substitutes and any receiver or receivers appointed under this Debenture {the “Attorney”)
jointly and also severally to be the Company's truce and lawful attorney. For tho purposes
2foresatd the Altorney shall have the right to do arything which the Company may lawfuitly
do and all the rights and powers which may lawfully be given Lo an attorhey including,
without prejudice to the genevality of the foregoing:

(a) the right to do anything te procure ar carry oul the perfermance of the
Company's obligations under this Debenture and anything to facilitate the
exercise of the Bank's rights under this Debenture;

fb} the right to act in the name of the Company;
{c] the right to delegate and sub-delegate any or alk of the vights of the Attorney;
{d] the right to sign, executs, seal, deliver and otherwise porfect:
fi} any documents or instruments which the Bank or any recetver May

reguire for perfecting the title of the Bank to the Charged Properiy or
for vesting the same in the Bank, its noininges or any purchaser; and

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

The Company ratifies and shalf ratify everything done or purported. to be done by the
Attorney.
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18.1

is2

18.3

INDEMNITY

The Company hereby agrees to indemnify the Bank and any receiver appainted by it and
their respective employees and agents {as a separate covenant with each such person
indemnified) against:

fa) all existing and future rents, rates, taxes, dulies, charges, assessments and
outgoings now or at any time payable in respect of the Charged Property or by
the owner or occupier thereof; and

{b] all costs, clafms, demands, expanses, charges, assessments, impositions, Hnes
and sums and the coascquencas of any proccedings or proseculions arising
directly or indirectly From or in connection with any breach by the Company of
any faw or of this Debanture; - '

in each case, whether imposed by statute or otherwise and whether of the nature of capital
ar revenrwe and even though of a wholly novel character. H any such sums shali be paid by
the Bank or any such receiver ar any of their respective employees 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 sarme having been gaid or incurred
and, pending paymenl, shali be secured hereby, but the Bank shail not be deemed to have
taken possession of the Charged Praperty by reason of such payment.

The Campany hereby agrees to indemnify the Bank and any receiver appointed by it and
their rospoctive crnployees and agents (as @ separake covenant wilh each such person
indemnified} against afl loss incurred in connection with:

fa) any slatement made by the Company or on the Contpany's behalf in connection
with this Debenture or the business of the Company being untrue or misleading;

(b} the Bank entering into any obligation with any person [whether or not the
Company) at the request of the Company [or any person purporting to be the
Companyl; '

fc} any actual or proposed amendment, sipglement, waiver, consent or release in

relation to this Debenture;

fd} any stamping or registration of this Debenture or the securily constituted by it;
and
(e} any failure to register this Debenture in respect of any Charged Property where

such registration is required in order to preserve the effectivensss ar pricrity of
the securily created by Ehis Debenture,

whether or not any fault {mcluding negligence} can be attelbuled to the Bank o any receiver
appointed by it op their respective employees and agents.

This indemnity does not and shall not exlend to any loss to the extent that:

{a) in the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting ather than in good faith; or

(b} in the case of any loss incurred by the recefver or his employees or agents it
arises from the receiver or his employess or agenis acting other than In good
faith; or
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20,

20.1

2.2

20.3

i) there is a prohibition against an indemnity extending to that loss under any law
refating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES, ETC.

K the Bark receives notice of any subsequent assignment, marigage, security, charge or
other interest affecting the Charged Property the Bank may open a new account. tf the Bank
does not oper a new account it shall nevertheless he treated as if it had done 5o at the time
when it received such notice and as from that time all payments made to the Bank in respect
of any of the Secured Obligations shall be credited or be treated as having been credited to
the new account and shall not operate to reduce the amount of the Secured Ohligations
owing at the time the Bank received the notiteé, | e

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether under
general law or by implication or otherwise, the Bank shall have the right at any time or times
and without notice to the Company (as well before as after any demand under this
Debanture oF otherwise) to:

faj combine or consoligate all or any of the then existing accounts (including
sccounts in the name of the Bank with any designation which includes af or any
part of the name of Lthe Company) and liabilities to the Bank of the Company;
andjor

fb) et off or transfer any sum of sems standing to the credit of any one or more af
such aceounts fwhether subject to notice or restriction on availability or not and
whether denominated in Sterling or in any other currency OF CLTTCNLY umitd in oF
towards satisfaction of any of the liabilities of the Company to the Bank on any
other account o in any ather respect,

whether such liabifitics he actual, contingent, peimary, collateral, several or foint and
whether as principal or surety.

In the case of all accounts [whether denominated in Steriing or in any other currency or
currency unif) the Bank may at is sole discretion, and with or without notice o the
Company, elect to convert all or any of the sum or sums stariding to the credit of any such
account ar accounts {in whele or in part} into the currency oF clrrency unit or the currencies
or currency units of the whole or any part of the Secured Obligations (deducting {rom the
proceeds of the conversion any currency premium or ather expense). The Bank may take
any such action as may be necessary for this purpase, inchuding withott limitation opening
additional accounts, The rate of exchange shall be the Bank's spot rate for sclling the
currency or currency unil or tha clirencies or currency units of the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or abaut
11.00 ara in London on the date thal the Bank exercises its rights of romversion under this
Cebenture.

The Bank shall not be under any obligation to repay the deposits and credit balances
referred to in paragraph {a} of the Charged Property Fourthly described in sub-clause 4.1 or
the balance on any Recelvables Account representing the proceeds of any Non-Vesting Debts
until the Secured Obligations have been paid and dischargad in full.
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211

21.2

21.3

21.4

22.

NOTICES AND DENGANDS

Any nolice or demand by the Bank to or on the Company shall be deemed to have been
sufficiently given or made if sent to the Comparwy:

{al by hand of prepaid letter post to its registered office or its address staled herein
of its address last known to the Bank; or

{b) by facsimile to. the Campany’s last known facsimile number relating to any such
address or office. '

Any such notice-or demand giverror made mndersubsclaose 21,1 shall be deemed ta have
heen served an the Company:

{a} at the time of delivery to the address referred to in sub-clause 21.1{a}, if sent by

hand;
(B3} at the earfier of the time of delivery or 10.00 am on the day after posting {or, if

the day after posting be a Sunday or any other day upon which no delivery of
betters is scheduled to be made at the earlier of the tme of defivery or 10.08 am
on the next suceeeding day on which defivary of letters is scheduled to be made),
if sent by prepaid letter post;

fe) at the time of transmission, il sent by Facsimile {and a facsimite shall he deemad
to have been transmitted if it appears to the sender to have been transmitted
fram a machine which is apparently in warking order}; or

{d) on the expiry of 72 hours from the time of despatch in any other case,

Service of any claim fortn may be made on the Company in the manner described in sub-
clause 21.1(a}, in the event of a claim being issued in relation to this Dabenture, and shall he
deemed to constitute good service.

Any notice ¢ communication required to be served by the Company on the Bank under the
termis of thizs Debenture shall be in writing and delivered by hand or sent by recorded
defivery to the Bank at the Bank's address stated harein {or at such other address as may he
itotificd In writing by the Bank to the Company for this purpose) and will be effactive only
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any) as the Bank may far the time being have notified to the
Company in writing.

CURRENCY CONVERSIDN

The Bank may at its sele discretion, and with or without notice to the Company, elect to
convert all or any part of any suim received by the Bank pursuant to this Debenture {in whaole
of in part] inta the currency or currency unit or curtendies ar currency units of the whale or
any pait of the Secured Oblipations {deducting from the proceeds of the conversion any
CUrrency premium ar other expense} and the rate of exchange shall be the Bank’s spot rate
for seliing the currency ar currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under this Debenture at or about 11.00 am in London on the date that the Bank
exercisas its right of conversion unger this Debenture. The Bank may take any such action as
may be necessary for this purpose, including without Hmitation opening additional accounts,
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23.1

232

233

234

235

24.

24.1

PAYMENTS AND CO5TS

If at any time the currency in which all or any part of the Secured Obligations is denominated
is, Is due to be or has been converied inte tha eurn or any other currency as a result of a
change in law or by agreement between the Bank and the relavant abligor, then the Barik
may in its sole discretion direct that all or any of the Secured Obligations shall be paid in the
euro of suich other currancy of in any cirrency unit.

The Bank may apply, aliocate or appropriate the whole or any part of any payment made by
the Company under this Debenture or any money received by the Bank under any guarantes,
indemaity or third party security or from any liquidator, receiver or administrator of the

““Company or from the proceeds of réalisation of the Tnarged Property or any part thereofto——-

such part or parts of the Secured Dbligations {or as the Bank may otherwise bhe entitled to
apply, allocate or appropriate such money} as Lthe Bank may in its sale discretion think fit tc
the entire exclusion of any right ol the Company to do so. :

i any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or if any paymerit due to the Bank under this Debenture shall
ba in reimbursement of any expenditure by or on behalf of the 8ank which includes an
amount in respect of value Added Tax, then such amount shall be payabie by the Company
to the Bank an demand with interest from the date of such dernand computed and payable
as pravided in clauses 2 and 3 and, pending payment, shall be secured hereby.

wilhout prejudice to the generality of clauses 2 and 18, the Company shall pay to the Bank
{on a full and ungualified inderanity basis} all costs tcurred ar suffered by the Bank, and any
recciver appainted by the Bank shall be entitled to recover as 3 receivership expense abl
costs incurred or suffered iy him:

fa) in conneclion with any application under Part lil of the Insolvency Act 1986;

(k) in dafending proceedings brought by any third party impugning the Bank's fitle to
this security ur the enforcement or exercise of the rights and remedies of the
Rank ar of such recciver or receivers under this Debenture; and

(<] fin the case of the Bank only) in connection with effecting any
appointment of any receiver or adgministrator or it dealing with any appointiment
of, or notice of intention or application to appoint, any recoiver or administrator
by any party including the Company and without prejudice to any other right of
process of recovering such costs;

ang all such costs shall bear interest from the date such costs were incurred or suffercd

computed and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Company against the Bank <hall bear interest from the date of such sward of
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.

NON-MERGER, ETC.

Nothing herein contained shall operate so as t0 merge oF atherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or other right which the
gank may at any time have for the Secured Obligations or any right or remedy of the Bank
thereurder. Any receipt, release or discharge of the security provided by or of any Habifity
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24.2

3

25,

251

25.2

26.

27.

arising ungter this Debenture shali not release or discharge the Company from any Kability to
the Bank for the same or any other money which may exist independently of this Debenture,
nor shalt it release or discharge the Company from any lability to the Bank under clauses 18
o 23.

Where this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
mongy and liabilities owing under the principal security to which this Debeniure operates as
2 collateral or furither security, this Dabenture shall be an independent security for the
Secured Obligations.

“This Debenture is in addition to and is not to prejudice ar be prejudiced by any ather sacurity

or securfties now or hereafter held by the Bank,
TRAMNSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any such rights to any person or persons. On reguest by the
Bank, the Company shall immediately execute and delver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignment or transfer or
grant of interest.

The Company shall not assign or Lransfer any of the Company's rights or abligations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being hald in trust for or for the benefit of anather
person.

PARTIAL INVALIDITY

Each af the provisions in this Debenture shall be severale and distinet fram one another and
if al any time any one or rmore of such provisions is or becomes invalid, itlegal of
unenforceable, the validity, iegality and enforceability of the remaining provisions hereof
shall not in any way be afllected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law, nefther
the Bank nor any receivér appointed by it nor their respective employees and agents shali:

{a} be Hable to account as a mortgagee in possassion for any sums other than actual
receipts;
fb) ke liable for any loss upaon realisation of, or for any action, neglect or default of

any nature whatsoever i connection with, any part of the Charged Property for
which @ mortgagee in possession might as such otherwise be liable;

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

[f4]] be under any iability to the Company as a result of, ar in consequence of the
exercise, or attempted or purporied exercise of, or failure to exarcise, any of
their respective rights.
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28,

28,

30,

ELEN

CONCLUSIVE EVIDENCE

A certificate by ar official of the Bank as to the Secured Obligations shall {save for manifest
errof) be binding and conclusive on the Campary in any legal proceadings both in relation ta
the existence of the liability and as io the amount thereof.

NO RELIANCE ON THE BANIC

fa) The Company acknowledges ia and agrees with the Bank that, i entering into
- —thisPebenture and incuring the-Sepured Oblipations: e o

{i} the Company has not relied on any oral or written statement,
representation, advice, opinion or information made or given fo the
Corpany in good faith by the Bank or anybody on the Bank’s behalf
and Lhe Bank shall have no liability te the Company if the Company
has in fact so done;

fi] the Company has made, independently of the Bank, the Company's
own assessment of the viahility and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have na Hability to the Company i the
Compaby has not in fact so done; and

(TiE] there are no arrangements, cotlateral or refating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Company.

{b} The Company agrees with the fank thol the Bank did net have prior ko the date
of this Dehenture, does not have and will not have any duty o the Company:

(it in respect of the application by the Company of the money hereby
secured;

{ii} in respact of the effectiveness, appropriateness or adequacy of the
securily constituted by this Debenture ar of any other security for the
secured Olbigations; or

{iii) to preserve the goodwill of any business carried en by the Company
by running, or procuring the runming of, such business or Gtharwise,
eithcr hafore or after the enforcement of this Debentura.

{c] The Company agrees with the Bank for itself and as trustee for its officials,
amployees and agents that neither the Bank nor its officials, employees or agents
shall have any liability to the Company in raspect of any act or omission by the
Hank, its officials, employees or agents done or made in good faith.

MiSCELLANEQUS

Any amendment of or supplement to any part of this Debenture shall anly be effective and
binding an the Bank and the Company i made in writing and signed by both the Bank and
tie Company. References to “this security”, or to “this Debenture” include each such
amandment and supplement.
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30.2°

30.3

304

M5

0.6

30.7

308

30.9

30,10

311

The (':umpany and the Bank shall from time to time amend the provisions of this Debanture if
the Bank notifies the Company that any amendments are required to ensure that this
Debenture reflects the market practice prevailing at the refevant time foliowing the
introduction or extension of economic and manetary union and/fer the euro in all or any part
of tha Europaan Union.

The Bank and the Company agree that the occurrence or non-occurrence of Europeai
economic and monetary union, any event or events associated with European ecenomic and
monetary unien andfer the introduction of any new currency in all or any part of the
European Union will not result in the discharge, cancellation, rescission or termination in
whole or in part of this Debenture or give any party herete the right to cancel, rescind,
terrminate or vary this Debanture in whole or in part.

Any waiver, consent, receipt, settiement or release given by the Bank in relation to this
Debenture shall only be effective if given in writing and then only for the purpase for and
upon any terms onwhich it is given.

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

The restriction an the ripht of ronsolidating mortgapes cantained in Section 93 of the Law of
Froperty Act 1925 shall not apply to this Bebenture or any further or other security entered
into pursuant to this Debenture,

Any change in the constitution of the Bank or its absarption of or amalgamation with any
ather person shall not in any way prejudice or affoct the Bank’s rights under this Bebenture.

IF {but for this sub-clause} any company which has issued any Securities would by virtue of
this Debenture e a “subsidiary undertaking” {zs delined by the Companies Act 1985 ar Lhe
Companies Act 2006} or “assectaled undertaking” {as defined by the Companies Act 1985 or
any stalulory 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 te such Securities {and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
subsidiary undertaking and associated undertaking) in accordance with the Company's
instructions and in the Company’s interest, except where the Bank ar its neminee is
exercising such rights for the purpose of preserving the value of the socurity hereby created
ot for the purpose of realising such securfty.

The Bank shail be entitled to debit any account for the time being of the Company with the

Bank with any sum due to the Bank under this Debenture.

Unless and until the Bank shall have made demand for payiment of the Secured Obtigations
or one of the other events mentionad in sub-clause 13.1 shali have occurred, the Bank shall
not be entitled {except for the purposes mentioned in sub-clauses 12{j}, 13.2{a} and 34{g)}
lo enter upon the Company's [rechold or leasehold or heritable property or to obtain
possession thereof,

Each term in any document relating to the Company’s obligations to the Bank is, to the
extent not set out in or ctherwise incorporated inte this Debenture, mcorporated into this
Debenture tn so far as is necessary to comply with section 2 of the Law of Property
{Miscellaneous Provisions) Act 1989 but, except where stated otherwise, if thare is any
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it

311

conflict between that term and any other term of this Debenture, that other terin wili
prevail,

This document shall at all times be the property of the Bank.

LAY AND JURISDICTION

This Debenture and any dispute {whether contractuat or nar-contractual, inciuding, without
limitation, claims in tort, for breach of statutary duty or on any other basisj arising out of ar
it cannection with it or its subject matter ["Dispute”} shall be governad by and construed in
accordance with the law of England and Wales.

i1z

The parties to this Debanture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of £ngland and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shali the taking of
procesdings in any one or more jurisdictions preciude the taking of proceedings in any other
jurisdictions, whether concurrently or nat, to the extent permitted by the [aw of such other
jurisdiction.

IN WITNESS whereof the parties hereto have execuled this Debenture 25 a decd and have delivered it
upon ils being dated.
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Use this execution clause if the Company is to execute acting by two directors or;

‘Signed as a deed by
Harrmazi & Co Ltd

-acting by

CTT T T Ehrector

—— DBirector/Company-Secrela Y

Lise this execution clause if the Company is to execute aciing by only one director;

Signed as a deed by
Harimozi & Co Ltd

acting by

[Hreckor

in the presence of:

Wifitriess:

Address:

Qocuepation:
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THE SCHEDVILE
fRegistered Land)

Registered at HMW Land

Preimises at Administrative Area Regisiry under Title Mo
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SIGNED as a deed by
as attorney for and on behalf of
LLOYDS BANK PLC

" THIS DEED OF

RELEASE .0 7 -

g apthe s S
BETWEEN LLOYDS BANK PLC (hereinafter cahied
the “Bank”] of the one part and within hamed
Campany (hereinafter cafled the “Company™] of
the other part.

WITNESSES that the Bank HEREBY RELEASES
unto the Company ALL the Charged Property
{as defined within TO HOLD the same unto the
Company freed and discharped from the within
written Debenture and all principal moncy;
interest, claims and demands whatsoever
thereunder.

SIGNED as a deed by
as attorney for and on behalf of
LLOYDS BANK PLC

in the presence of:

PROVIDED THAT Lhis release shall not discharge
the Comparny from any liability to the Bank
remaiming to be paid or any other security held by
the Bank.

I WITHESS whereof the Bank has executed this

Instrument as a deed and bas delivered it upon its
betng dated.

in the presence of:
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