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Received for Electronic Filing: 21/08/2019

Details of Charge

Date of creation:  21/08/2019
Charge code: 0876 4233 0001
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THE APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: | WAGSTAFF
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8764233

Charge code: 0876 4233 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st August 2019 and created by BENISON SOLVERS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st August 2019 .

Given at Companies House, Cardiff on 22nd August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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E.Be nisan Sﬂlvers lelted {the
: "company") -
_-]'REQiiEZtEj'Bﬁ Number . ... ... .. ... I R
3ﬁ3?54233

-Address - SRR LI e
".-1DDD Great West Road Brentfcrrd TWB QDW

Lioyds Bank PLC of Pendeford Securities Cenfre, Dept 3282, Pendeford Business
Park, Wnbastnn Reoad, Wolverhampton, WV §HZ

DEFINITIGNS AND INTERF RETATICN

1.1 In this Bebenture the following words and expressions shall have the fol owing
meanings:

“Approved Instalmeant Credit Agreamant” means Instalment Credit Agreemants for
the time being deposited with the Bank and approved by the Bank for the purpose of

the calawation required by sub-clause 12{d};

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

“Credit Agreements” means all agreamants now or hereafler entered into by the
Company under which the Company has pravided or agreed to pravide credit (as
defined by ssction 3 of tha Consumer Cradit Ast 1974) to any person of any amount
and 3l agreementis now or hereafter entered into by any parson other than the
Company under which credit {as so defined} is provided or agreed to be provided and
the benefit of which is assigned to or otherwise vesled in the Company;

Form of Charge filed at HM the Land Registry under reference MBM1380C

Mage: A of 30

=mmeE St miae,



“Charged Securities™ means:

(2} alt those Securities which {or the cerlificates of which) are now or may
at any time in the future be:

(i) lodged with or held (in certificated or uncertificated form) by the
Eank or its agents on rehalf or for the account of the Campary; or

{iiy transferred to or reqistered in the name of the Bank orits
naminge(s) on behaif or for the account of the Company; of

{ifiy held {whether in cedificated or uncerificated form) by any person
othar than the Company for ar to the ordor of the Bank or its
nomings{s) at the request of or by arrangement with the Company;
or

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

(whether indaed, held, traneferrad ar ragisterad for safe custody,
collection, security or for any specific purpose or generally and either
before ar after the dake heraof); and

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

fc) all those Securilies held by the Company in any subsidiary undertaking
as defined in Section 1162 (logether with Schedule 7} of the Companles
Aot 2008;

“Enfranchising Legislation” means any lzolslation conferring upon a tenanl or
tenants of propery (whether individually or collectively with other tenants of that or
other properties) the right 1o acquire a new lease of that property or {o acquire or
require the acguisilion by a nominee of the freehold or any intermediate reversionary
interest in that propenty including (without limitation) the Leasehald Reform Acl 1867
and the Leasehold Reform, Hoysing and Urban Development Act 1993 and the
Commonhold and Leasehold Reform Act 2002 but does nof include Part [| of the
Landlord and Tenant Act 1954,

“Environmental Laws™ means all laws (statutory, comman law or othemwise)
inctuding, without limidtation, eirculars, guidance notes and codes of practice from time
to time regulating the control and prevention of poliution to land water or aimosphere
andfar the carrying on of any process or activily on premises and any amissions

fram and all waste produced by such installations andfor process or activity and any
chemicals or substances relating fo the same whether relating to healih and safety,
the workplace, the envircnmenl or the provision of energy (Including without fimitation
the Haalth and Safety at Work eic. Act 1974, the Contref of Pellution Act 1974, Llhe
Environmental Protection Act 1990, the Environment Act 1995, the Water industry
Act 193, the Water Resources Act 1281, the Statutory Water Companies Act 1091,
the Water Consolidalion (Consequential Provisions) Act 1891, the Water Act 2003,
the Clean Air Act 18593, the Alkali, etc., Works Regulation Act 1908, the Planning
{Hazardous Substances) Act 1990, the Public Health Acis and the Radioaclive
Sabstance Act 1993 and any European Union directives or regulations regulating
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the sama) from time to time in farce and any other instrument, plan, reguiation,
permission, autharisation, order or direction made or issued heretnder or deriving

validity therefrom;

“Environmental Licence” means any permit, licence, authorisation, consent or other
approval reguired by or given pursuant to any Environmental Laws:

“Hiring Agreements™ means al agreemenis (not being Credit Agreaments) now
or hereafter entered inta by the Company for the baiiment or (in Scotland) the hiring
of goads to any person and all agreements {not being Credit Agreements) now or
hereafter entered intc by any person other than the Company for such bailment or
{in Secotland) hiring the benefit of which is assigned to or olhervise vested in the
Company;

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

faj a& meating is convenad for the purpose of considering a resalution to
wind up the Company;

{) such a resciution as is mentioned in paragraph (a) is passed;

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

the purpose of eonsidering a resclution to sesk a winding up order, an
administration order or the appointment of an adminfstrator;

{d} slich a resociution as is mentioned in paragraph (c) is passed;

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

{f) such an order as is mentloned in paragraph (&) is made;

{g) & notice of appointmeant of or notice of inkention to appoint an
administrator is issued by the Company or its directors or members or
by the holder of a qualifying floating charge or a proposal is made for, or
the Company becomes subject to, any voluntary arrangement;

fh) a receiver (administrative or otherwise) is appointed over all or part of
the Company's assets;
(n tiis Gompany takes par in any action (including entering negotiations)

with a view to readjustment, rescheduling, forgiveness or deferral of any
part of the Company's indebtedness;

{i) the Company praposes or makes any general assigitiment, composition
or arrangement with of for the banafit of all or some of the Company's
creditors:

{k} the Company suspends orthreatens to suspend making payments to ali
or somea of the Company's creditars;

{1} any action is taken in any jurisdiction which is similar or analogous to
any of the foregaing; or

(m) the Bank has reagsonable grounds for belisving that any of the foregoing
is Imminent;

"Instalment Credit Agreemenis™ means the Credit Agreoments and the Hiring
Agreements;

“Intellectual Property Rights" means:

() all present and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know-how, farmulas,
confidential information, trade secrets, computer software programs,
computer systems and all other intallectual property rights whatsoever
without any limitation, whether registered or unregistered, in all or
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1.2

any part of the world in which the Company is legally, beneficially or
othenwise interested,

{o) the beneafit of any ponding applications for the same and all benefits
deriving therefrom and thereundar including but not limited to royalties,
fees, profit sharing agreements and income arising therefrom and alf
licences in respect of ar relating to any intellectual property rights,
whether such licences are granted to the Company or granted by the
Company:

“Interests in Securities” means the Charged Securilies and all stocks, shares,

securities, rights, money or property or other assets aceruing or offered at any time by

way of convarsion, redemption, banus, preference. oplion or otharwize 1o or in respect
of any of the Charged Securities including without limitation all dividends, interest and
other incorme payable in connoction therewith;

iNon-Vesting Debts” means alf book and other debts which are purchased or
purported to be purchased by the Bank pursuant to any debt purchase, invoice
discounting or other financing arrangement relaling to the purchase of any debis for
the fime being in force between the Gompany and the Bank but which fail to vest
absolutely and effectively in the Bank for any reasan;

“Planning Acts” means all legislation from time t2 time regulating the development,
usea, safety and control of propery including without limitation the Town and Country
Planning Act 1990 and any instrument, plan, regulation, permission and direction
madea or issued thersunder ar deriving validity therefrom;

“Related Rights” means in rolation fo any book ar other debts:

s} all security, bonds, guarantees, indemnities in relation to such debts;

(q) the right to demand, sue for, recover, receive and give recaipts for all
amounts due and to become due under the cantract or arrangement
under which sush debis arise;

{r) the benefit of all covenants and undertakings from, and all causss and
rights of action againsl, the debtarin respect of amount due and 10
become due under the contract or arrangemeant under which such debts
arise; and

{5} all ledgers, documents, computer or electronic data (including operating
systems) recording o evidencing such debis,

"Secured Cbligations™ means:

£ty all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and
{u) all ather money and liabiliies expressed to be secured hereby

fincluding, without limitation, any expenses and charges arising out of
or in connection with the acts or matters referred 1o in clauses 10, 13,
t4, 18, 23} and all other obligations and liakilittes of the Company under
this Debanture;
“Securitles” means all stocks, shares, bonds, certificales of deposit, bills of
exchange, depository receipts, loan capital, darivatives {including any currenagy or
currency unit, interest rate or commodity hedaging arrangement) and other securities
af any kind {whether in certificated or uncerlificated form and whether marketable or
othenvise); and

“Walue Added Tax” Includes any other form of sales or turnaver tax.
In this Dobenture:

Tagc: & of 34
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1.3

{a} The expressions the “Company” and the “Bank™ where the context
admits include thelr respective successors in title andfor assigns,
whether immediate or derivative. Any appointment or removal under
clausa 10 or consents under this Debenture may be made or glven in
writing executed by any such successors or assigns of the Bank and
the Company hereby irrevocably appoints each of such successors and
assigns to be its attornay fn the ferms and for the purposes sef out in

clayse 17,
fh) unless the context requires othenwise:
{il the singufar shall include the plural and vice versa:

(ify any reference to a person shall include an individual, company,
corporation, fimited lability partnership or other body corporate,
Jeint venture, society or an unincorporated association,
arganisation or body of persons {including without limitation a trust
and a partnarship) and any governmant, state, government or state
agency of internationaf arganisation (whether or net a legal entity).
References to a parson also include that person's successors and
assigns whethar immedizte or derivative;

{ii) the exprossion “this Debenture” means this debenture and shall
extend to every separate and Independent stipulation contained
herain;

{iv) any right, entitlement or power which may be exercised or any
determination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
underany cbligation to give reasons therafore:

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

{vi} for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise cxpressly stated) apply and be exercisable
regardless of whether a demand has been made by the Bank
for the payment of the Secured Obligations or any of them and
reqardless of whether the power of sale or other powers and
remedias conferred on maortgagees by the Law of Property Act
1825 or this Debenture shall have arsen or basome exercisable;
and

{vii} reforences to clauses, sub-clauseas and schedules shall be
references to clauses, sub-clauses and schedules of this
Debenturea,

The clause headings and marginal notes shall be ignored in construing this
Dabenture.
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14

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

AGREEMENT TO PAY

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

{a) all maney and liabilites whether actual or contingent (including further
advances made hereafter by the Bank} which now aro or at any time
hereafter may be due, owing or incurred by the Company to the Bank
anywhere or for which the Company may be or become liable to the
Bank in any manner whatsoever without limitation {and (in any case)
whether alone or jointly with any other person and in whalever style,
name or form and whether as principal or surety and notwithstanding
that the same rmay at any earlier time havo been due owing or incurred
to some cther parsan and have subsequently becomea dug, owing
or incurred to the Band as a result of a transfer, assignment or other
transaction or by operation of law),

b} interest on all such money and liabiities to the date of payment at such
rate ar rates as may from time to time he agreed betwoen the Bank
and the Company of, in the absence of such agreement, af the rate,
in the case of an amount denominated in Sterling, of two percentage
points per annum abowve the Bank's base rate for the time being In force
for its equivalent or substitute rate for the time being) or, in the case
of an amount dencminated in any currency or currency unit other than
Sterling, at the rate of two percentage points per annum above the cost
to the Bank (as conclusively datermined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in
the London interbank Market {or such other market as the Bank may
select} for such consecutive periods {including ovemight deposits) as
the Bank may in ita absoiute discretion from times to time select;

fc) commission and other banking charges and legal, administrative and
other costs, charges and expanses incurred by the Bank in relation to
the Debenture or the Charged Property (including any acts nacessary
ta release the Charged Property from this security}, or in enforcing the
security hereby created on a full and ungualified indemnity basis, and

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

try the Bank.
INTEREST

The Company shall pay interest at the rate aforesaid on the money so due {whether
botore or after any judgment which may be recoverad therefore) upon such days

in each year as tho Bank and the Company ghall 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 compeounded (both before and after any demand or judgment) upon such
days in each year as the Bank shall from fime lo time fix.
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CHARGES

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

First: The freghold and leasshold property {if any} of the Company hoth present and
futura including (without prejudice ta the generality of the foregeing) the properties
(if any) specified in the Schedule (and, where any such praperty is leasehold, any
presant or future right or interest conferred upon the Company in relation thersto

by virtue of any Enfranchising Legislation including any rights arising against any
nominee purchaser pursuant thereto} and all buildings and fixtures (including trade
fixtures) fixed plant and machinery from time to time on any sueeh property and

all lisns, morgages, charges, oplions, agreements and rights, titles and inferests
{whether legal or equitable) of the Campany in or over land of whatever description
both present and future.

Secondly. Al the right, title and interest of the Company in all fixed plant and
machinety an any freehold of leasehald property forming part of the Charged Property
from time to time hired, leased or rented by the Company from third pariies or
acquired by the Company from third paries on a hire, instalment or conditional
purchase basis including {without prejudice fo the gensrality of the forenoing) the
Company's right to any refund of rentals or other payments,

Thirdly: All book debts {including without limitation any book debts which are Mon-
Vesting Debts) both present and future due or owing to the Company or in which
the Company is legally, beneficiafly ar atherwise interested (and the proceads
theraof} and the benefit of all ights relating thereto including {without prejudice to
the gensarality of the foragoing) the Related Rights, negotiable or non-negotiable
instrurments, legal and eguitable charges, reservation of proprietary rights, rights of
tracing and unpaid vendors’ liens and similar and associated rights.

Fourthly: All ather debts (including without limilation any other debts which are Non-
Westing Debts), claims, rights and choses in action both present and future of the
Company or in which the Company is legally, beneficially or otherwise interasted {and
the proceeds thereof) including {without prejudice to the generality of the foregaing):

{a) deposits and credit halances held by the Company with the Bank or any
third patly from time fo time both present and future {insiuding choses in
action which give rise or may give rise to a debt or debts) owing to tha
Company (and the praceeds theraof);

{b) any amounts owing to tire Company by way of rent, licence fee, service
charga or dilapidalions by any tenant or licansee (in each sasa whether
present or future) of any freehold or leasehold property from tima
o time forming part of the Charged Property and any ground rents
and rent charges, rant deposits and purchase deposits owing to the
Cormpany {and, in each case, the proceeds thereof);

() without prejudice to paragraph {d) below, any amounts owing or which
may become owing fo the Company under any bullding, sonstroction
or development contract or by virlue of the Company's rights under any
retention or ather frusis, whether or not any certificate as to the amount
due has boen issued in respect thereof (and the procoeds thereaf);
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{d} without prajudice to paragraph {e) helow, all rights (and the proceeds
of such rights) present or future, actual or contingent, arising under or
in connectlon with any contract whatsoever in which the Company haz
any right, title or interest (including, without limitation, alt policies and
contracts of insurance and assurance);

(e} any amounis owing or which may becoms owing to the Company by
way of damages, compensation or otherwise under any judgment
or order of any competent authority howsoever ariging or by way of
settlement or compromise of any legal proceedings, and

{fy the benefit of all rights relating to such debts, claims, rights and choses
in action including {without prejudice to the generalify of the foregoiny)
such rights as are Thirdly described in thls sub-clause.

Fifthly: Where tha Company for the time being carries on any business comprising or
relating 1o the provision of credit {as defined by Saclion & of the Consumer Credit Act
1974) or any business compriging or relating to the bailment or {in Scotfand) the hiring
of goods:

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

{sH the full benefit of and ail rights under the Hiring Agreements, including
all money payabls under or in respect of the Hiring Agreements,
{h} the full benefit of and all rights relating to the Instalment Credit

Agreements including all legal and equitable charges and other
secUritias and guarantees and the ofher rights and remedies exprossly
or impliedly reserved by the Instalment Cradit Agreements and by such
securitles and guarantess;

{i) the Coampaty's presant and futere rights and interests {if any) In and
to any chattels comprised in the Instalment Cradit Agreemaents or
securifies and guarantees provided in relation thereto including fwithout
prejudice o the generality of the foregoing) any right to damages
relating thereto and the benefit of any warranties given in respect
thereof insofar as the property or any interest in such chattels remaing
vested in the Company; and :

{i} the full benefit of the Company's rights and Interesls {if any) in and to
all insurance effectad by the Company o by any other person of any
chaltels comprised in any Instalment Credit Agreements or any security
of guarantee provided in relation therato.

Sixthiy:

the Charged Sacurities;

(%) all rights in rogpect of or incidental to the Charged Secutities; and
n the Interosis in Securities.

Seventhly: The Inelleciual Proporty Rights.

Eighthly; The goodwlll and the uncalled capital of the Company both present and
future,
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4.2

4.3

4.4

4.5

4.8

Ninthly: All other plant and machinery, fittings and egquipment {not in any such

case being the Company’s steck-in-frade or wark in progress) now or al any time
hereafter belonging to the Campany or in which the Company is legally, beneficially or
otherwlse interested, wheraver siluated and whether or not affixed to any freeheld or
leasahold property of the Company.

Tenthly: Al the rights, interests and benafits of the Company under any present or
future hire-purchase, conditional sale, ciedit sale, leasing or rental agreement to which
the Company is a parly in the capacity of hirer, plirchaser or lessae including (without
prejudice to the generality of the faregaing) the Company’s right to any refund of
rentals or ofher payments.

Eleventhly: The undertaking and all property and assets of the Company both preseni
and future including fwithout prejudice fo the generalily of tha foregeing) heritable
nraparty and all ather property and asssta in Scotland and the Charged Properiy First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Bighthly, Ninthly, and Tenthly
described {if and in so far as the charges thereon or on any part ar parts thereof
herein containad shall tor any reason be ineffective as fixed charges).

The security harehy created shall as regards the Charged Property First, Secondly,
Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described

be first fived charges {and as regards all those parte of the Charged Property First
described now vested inthe Company shall constitute a charge by way of legat
mortgage thereon) and as regards the Charged Praperty Eleventhly described shall be
a first floating charge,

The security hereby constiluted shall extend to all beneficial interests of the Gomipany
in the Charged Property and to any proceeds of sale or other realisation thereof or of

any pari thereof,

This Dehanture shall bind the Company as a continuing security for tha Secured
Obfigatlons notwithstanding thal the {iabilitins of the Company {o the Bank may from
time to time be reduced to nil,

Faragraph 14 of Scheduls B1 to the insolvency Act 1986 shall apply to the floating
charge created by this Debenture,

The Company represenis and warranis that at the dale that the Company executes
this Debenture the Company has made ull disclosure inwriting to the Bank of;

fa) any information relating 1o each part of the Charged Property and each
right held by any other person in relation {o any part of the Charged
Froperty which, in each case, would be material to the Bank in relation
to the appropriateness or adequacy of any part of the Charged Property
as security for the Secured Obligations; and

{b} each matter in respect of which the Bank has requested information
from the Company in connaclion with this Dobenture.

RESTRICTIONS AND WARRANTIES
The Campany shall not withaut the prior written consent of the Bank:

fa) sell, assign, license, sub-license, discount, factor of otherwise disposs
of, or deal in any other way with, lhe Charged Propsrty (other than the
Charged Property Eleventhly describaed) subject as provided in clause

8.7{a);
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{h) create or permit to subsist or arlse any morfgage, debantura,
hypothecation, charge, assignment by way of security, pledge or lien
or any other encumbrance or security whatsoaver Upen the Charged
Froperty except a lien arising by operation of law in the ordinary
course of the Company's business as conducted during the 12 months
preceding the date when the lfen first came into existence;

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

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

{e] vary or purpon to vary any Instalment Credit Agreement or any security
or guarantee provided in relation thereta or give any consents or
licences under the terms of any Instalment Gredit Agreemeant or any
seclrity o guarantee provided in relaticn thereto provided that the
Company shall not be prohibited by this covenant from agreeing to any
such variation or giving any such licence or consent if fo do so would
nat materially and adversely affect the value to the Bank for security
parposes of such Instalment Credit Agreement or siich security ar
guarantee and il to do so would not affect the validity or enforceability of
such Instalment Credit Agreement ar such sacurity or guarantee; ar

{f) enter inte any agreement with a financier, pravider of money, creditor
or any other pary whatsoever (hereinafter called the "Financicr') which
has the economic affact o, o an economic effect similar to that of,
providing security in respect of orin connection with the provision of
finance or cradit by the Financiar and which Involves or may invalve one
ar mare of the fallowing:

(i} sales, agreements for sale or transfers of any propedy or rights
whatsoaver to the Firancier; andfor

(iiy sales, agreements for saie or transfers actually ar potentially on
behall of the Financier lo any third party whatsoever, andfar

{itiy the grant or possible grant of autherity by the Financier for sabes,
agreements for sale or transfers of the nature set out in sub-clause
51N

5.2 The Cornpany hereby requests the Chief Land Reqgistrar to register the following
restriction on the Proprietorship Register of any registerad fand forming part of the
Charged Propetly:

"RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to he registered without a wiitten consent signed by the
proprietor for the fime being of the charge dated in favour of Llioyds
Bank ple referrad to in the Charges Renqister.”

5.3 The Company represents and warrants to the Bank, and so that each such
represantation and warranty shall be deemed to be repeated an each day during the
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b.4

56

6.6

5.7

sontinuance of this security, that, except to the extent disclosed by the Company to
the Bank in writing pricr fo the date herecf,

{a) the Company has not made any election pursuant to paragraph 2 of
schedule 10 to the Value Added Tax Act 1394 in relation to or affecting
any part of the Charged Property;

(b} g0 far as the Company is aware after making due and careful enquiry
the charges contained in clause 4 do not infrings any Intellectual
property rights whether registered or unregistered whatsosver,

{c} ne circimstances have occurred during the Coempany’s ownership of
any freshold ar leasehold propeity and, so far as the Company is aware
after making due and careful enquiry, no circumstances ocolirred before
the Company's ownership of any freshold or leasehold proparty now
owned by the Company which have led or could lead o 2 competent
authority or a third party taking any action or making a claim under any
Enwvirenmental Laws {including the requirement to clean up or remedy
in any other way any contaminated part of the environment or the
revocation, suspension, variation or non-renewal of any Enviianmental
Licenae) or which have lad or could lead to the Company having to fake
action to avert the possibility of any such action or clair;

{4]] the Company is solely and beneficially interested in the Charged
Property; and
{e] no warning natice or restriction notice has been served in respact of

any |nterests in Sacurities owned (at Eaw or in equity) by the Company
under or pursuant to Part 21A of the Companies Act 2006

The Company shall net makea or revoke such an election as is referred to in sub-
clause 5.3{a}) in relation fo any part of the Charged Proparty without the Bank's prior
written consent or unlass the Bank requests the Company to da so in which case the
Company shall immediately make or revoke (as the case may be) such an election in
refation to any part of the Charged Properly that the Bank considers appropriate and
give valid notification of it to H.M. Revenue and Customs.

The Company shall bear all costs of andfor pay to the Bank an demand all costs
of and cansent to or concur in the entry of any registration, netice or memorandum
on any register in the United Kingdom or elsewhers (including without limitation
any registration under Section 25 of the Trade Marks Act 1884} which the Bank
may require in order to register ar note any Interest il may have in, to or under the
Intellestual Property Rights doscribed {or any part thereof) andfor to restrict any
doalings in, ander ar in connection with the Intellectual Froperly Rights.

The Company shall waive and pracure the waiver of any and afl maral rights (being
the rights conferred by Chapter IV of the Copyright Designs and Patents Act 1988}

which may affect or relate to the Infellectual Property Rights as the Banlk may raquire.

{a) Sub-clause 5.1{a) shail not prevent the Company without such consent
as is referred to in that clause collecting proceeds of the book and
other debts, monetary claims and choses in action farming part of the
Charged Property in the ordinary course of the Company's business
and paying the samea into the Company's accotnt{s) with the Bank in
accordance with sub-clause 5.7(b) {and additionally, In the case of Non-
Westing Debts, strictly In accordance with sub-clause 5.7{d}). Where
the Bank makeos a payment at the reguest of the Company which ig
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debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for
the purposes of clause 5.1{a) to such payment unleas such payment
was made as a result of some mistake of fact on the part of the Bank;

The Company shall pay into #s account or accounts with the Bank the
proceeds of the bool and other dabts, moenetary clalms and choses in
action forming part of the Charged Property provided that the Bank shall
be deemed to recaive the amounts owing fo the Carmpany referred to 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 itxed charge on freehold and leasehaold property First described in
that sub-clause or as morigagee in possession.

The Company declares that all procesds received or oblained by the
Company ar an the Company's behatf buf which are not so paid or
transferred intx that account or accounts shall be received and held by
the Company on trust for the Bank.

In the eveant that the Company enters into any debt purchasea, invoice
discounting or other financing arrangements with the Bank relating

to the purchase of any debts of the Company (“Debt Purchase
Agresment”) then witho ut prejudice to the generality of clause 5.7(b)
the Company shall give to its debtors or olher obligors (whose debts
are the subject of and referable to the Debt Purchase Agresmant)

such instructions as may be required from time te time by the Bank to
make payment of the proceeds of such debts directly into the accouni
specified by the Bank purseant to such Debt Purchase Agreement

or otherwise specified in writing by the Bank fo the Company (the
"Receivables Account®). If any such debtor proceeds are for any
reasan remitted to and received by the Company, the Company shall
immediately upon receipt remit the identical cash or other remittanco or
imstrumant into the Receivablas Account end pending such remittance
hald the same on trust absolutefy for the Bank, separata fram tha
Company's own monies. The Company acknowledges that any balance
standing to the credit of the Recsivables Account shall be held on krust
absolutely for the Bank and that it may not, withowut the prior written
consent of the Bank, withdraw any stch monias from the Receivables
ACCOUnt.

DEFOSIT 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 cantinuance of this security shall be entitled o hold and retain
{unless hald by a prior mortgagee at the date hereof and for as long as it remains the
prior marfgages):

(a)
{b}

(c}

all deeds and documents of title relating to the Coimpany's freahald and
leasehald and heritablo property for the tme belng;

all stock and share carlificates and documents of title relating to
mterests in Securities;

all dasuments evidencing the Instalment Credit Agreements, and any
securities and guarantess provided in relation thereto; and
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8.2

7.2

7.3

{d} all such {if any) deeds and dacuments of ﬁtle relating to the Charged
Property Thirdly, Fourthly, Seventhly and Tenthly deseribed as the Bank
may from time to time specify.

{a) If any of the Interests in Securities are in uncertificated or
demateriglised form, the Company shall, forthwith upon being
requestad to do so by the Bank, give or procure the glving of all
necesaary instructions, in accordance with and subject to the facilities
and requiremeants of the ralevant system, to affect a transfer of title of
such Securities into the name of the Bank or its nominee and to cause
the Oparator to issue an Operatar-instruction requiring the participating
igsuger in respect of such Securfties to regisler such transfer of fitle;

{b) following the giving of such instructions the Company shall procure the
registrar of such issuer to amend the isstir’s rogister by antering the
Bank or its nomines purstant to such transfer of title in place of the
Company;

{c) far these purposas “instructlon”, “Operator”, “Operator-
instruction”, “relevant system’ and “participating issuer”, shall
have the meaning given to those terms in the Uncertificatzd Securities
Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver
to the Bank or as the Bank shall direct such further legal or other assignments,
mortgages, securitios, charges, agreements or other legal documentation as the Bank
shall require of and an all or any of the Charged Property to secure payment of the
Secured Obligations. Such assignments, mortgages, securities, charges, agreements
ar other legai documentation shall be prepared by or on behalf of the Bank at the cost
of the Company and shalf contain all such clauses for the benefit of the Bank as the
Bank may require including without limitation, if so required by the Bank in the caze
of a mortgage or charge on any freehald or leasehold praperty, any such clauses as
are contained in any of the Bank's standard forms of mortgage from time to time and,
in the case of securities over heritable properly, any such clauses as are contained in
any of the Bank's standard forms of standard security from timo to time.

The Company shall at any time if and when required by the Bank and at the
Company's cost give notice ta such persons as the Bank may require of the charges
hereby effected and any such further legal or other assignrments, morigages,
securitios, charges, agreements of other legal documentation and shatl take,

da or execute such steps, acis, deeds, documents and things as the Bank may
consider necessary or desirable io give effect to and procure the perfection, of

the security intended to be granted by this Debenture ar any such furthor legal

or other assignments, mongages, securities, charges, agreements or other legai
tocumentation.

On sach occasion that the Company acquires, of any nomineo an the Company's
behalf acquires, any proparty the title 1o which |s registerad or required to be
registerad under the Land Registration Act 2002, the Company shall Immediately
natify the Bank in writing of such acqulsition and each relevant title numbar or if tha
tand is unregistered the Company shafl procure that title to that property is duly and
promptly rogistered {as applicable} and in any event the Company shall proecure that
this Debenture is noted on the register wilh an agreed notice and the Company shall
apply for a restriction in the terms referred to in sub-clatss 5.2,
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7.4

7.5

8.2

8.3

8.4

Without prejudice to the securlty heraby constituted the Bank may at any time {zither
before or after demand has been made by the Bank for payment of the monay hereby
secured) by notice in writing to the Company convert the floating charge created by
sub-clavse 4.1 over the Charged Property Eleventhly described with immediate affect
into a fixed charge as regards any of the Charged Property Elevanthly described
specifiad in the notice,

If, without the Bank’s prior written consent, any security comas into existence in favour
of a third party in rolation to any part of the Charged Property Eleventhly described

or if any persan carries out, or attempts to carry out, any enforcament or process
{including any distress, execution, taking of possassion, forfeiture or sequestration)
against any of the Charged Property Eleventhly described, the floating charge owver
such property shall autematically and instantly convert to, and have effect as, a fixed
charge,

BANK'S POWERS OF SALE AND LEASING

The powers and remeadies conlerred on mortgagees by Section 101 of the Law of
Property Act 1925 shall apply to this Debenture but without the restriction imposed
by Section 103 of that Act and the statutory powers of leasing canferred on the Bank
shall be extended so as to authorise the Bank to lease and make arrangemenis

for leases at a premium or otherwise and to accept surrenders of leases and grant
options as the Bank shalf think expediept and without the need 1o observe any of the
provisions of Sections 99 and 100 of the said Act.

The Bank in exercising ils statutory power of sale, and any receivar appeinted by the
Bank in exercising his powers under this Debenture, shall be at liberty to sell at such
price and on such terms and conditions as it ar he in its or his sole discretion thinks fit
and shall not be under any dufy or obligation o obtain the best or any particular price.

Neither the Bank nor any such receiver shall be liable to the Company or any other
persan for any loss, damage, cost, expense or liability which the Company or any
such person may suffer or incur as a direct or indirect resulf of the Bank exarcising its
statutory power of sale, as hereby varied or exlendad, or such receiver exercising his
powars undar this Debenturs,

In favour of a purchaser the Secured Obligations shall be deemed to have become
due on the day on which demand for payment thereof is made by tha Bank and the
statitory power of sale, as heraby varied or extended; shall be exercisable from and
afier that date, which date {without prejudice to the squitable right to redeam) shalt be
the redemption date.

COMPANY'S POWERS QF LEASING AND LICENSING

The Company shall not, without the prior wiitten consent of the Bank in relation to any
freehaold or leasehald or haritabie property now or at any time hereafter acquired by or
balonging to the Company or any part theracf,

fa) exerciso the statutory powers and any other powers of leasing, letling,
ertering into agreements for leases or lettings and accepting ar
agreaing to accept surrenders of leases; ar

(b} part wilh possession of such property or grant any lease, tenancy,
licence, right or interest to occupy sush property or any pait therecf, or
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10

10.1

102

10.3

fc} amaend ar confer upon any parson any lease, tenancy, licence, right
of interest to ocoupy such property or any part thereof or grant any
licerce or permission to assign, underlet or part with possession of such
property or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPCINTMENT AND POWERS GF
A RECEWER

At any time after the Bank shall have demanded payment of the Secured Obligations
or the Company shall have requested it to do 5o ar an Insalvency Evant shatl have
accurred {upon the happening of which the security in this Debenture shall be
immediately enforceable) the Bank shall have power, in writing under the hand of any
official of the Bank autharised by the Bank from time to time or any person authaniaed
by any such official in writing, t0 appeint any perscn of perscns as the Bank thinks

fit to be an administrator or joint administrators or several adminislrators or joint and
several administrators of the Company or alternatively a receiver or joint receivers

or saveral receivers or joint and several receivers of the Charged Property fo act, in
the case of two or more receivers, jointly, saverally or jointly and severally in relation
o any pert of the Charged Properly and to the extent permitted by law similarly to
remone any such receiver and to appoint another or athers in his place.

If the Bank excludes any part of the Charged Property from the appointment of any
receiver, tha Bank may subsequently extend that appointmernt {or that of any recelver
replacing such receiver) to such excluded pant of the Charged Property.

Any such receiver at the cost of the Company may, in the name of ar on behaif of
the Company or at hls optien in the name of the Bank (but only with the specific
approval in writing of the Bank) or at his gption @ his own name {and in any case
netwlthstanding any adminkstration or liguidation of the Company), do ar omit

to do anything which the Company could do or omit to do and (in addition) may
exercise all or any of the powers specified in Schedule 1 to the Inzalvency Act 1988
{notwithstanding that such receiver may nol be an administrative receiver) and in
particular {but without prejudice to the generality of the foregeing) any such receiver
may:

{a) deal with, take possession of, collect and get in any of the Charged
Property,
(b} catry on, manage, develop or diversify or concur in carrylng on,

managing, developing or diversifying any business of the Company or
any part therecf and for any of those purposes receive, retain and use
any proceeds, books and records of such business and carry out ar
complate (with or withaut modification} on any of the Charged Property
any works of demolitlon, bullding, repalr, construction, furmishing or any
project or developmsant in which the Company was engaged;

{c) raise or borrow any money from or incur any othor liability to the Bank
or any other person and on such terms as to interest or otherwise and
with or without security a8 such recaiver may think expediont and <o
that any such security may, with the priar written consent of the Bank,
be or include a charge on the Charged Property ranking either in priority
fo or parf passu with or after the security hereby created,
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{0}

forthwith and without the restrictlon imposed by Section 103 of the

Law of Property Act 1925 sell, realise, dispose of of concur in seling,
reatising or disposing of {hut where necessary with the leave of the
Gourt)y and without the need to abserve any of the provisions of
Sections 99 and 100 of the said Act fet or concur in letting or surrender
ar concur in surrandering or accapt surrenders of leases or tenancies of
all or any of the

Charred Properly:

carry any sale, exchange, realisation, disposal, lease, tenancy or
strrendar of the Charged Propeatty into effect by corveying, transferring,
assigning, leasing, letting, surrendering or accepting surrenders in the
name and on behalf of the Company {or other the estate owner) and

s0 that covenants and contractual obligations may be granted in the
name of and 50 as te bind the Company (or other the astate ownear)

so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so
fo do. Any such sale, exchange, reallsatlon, disposal, lease or terancy
may he for cash, debentures or other obligations, shares, stock ar

other valuable consideration and may be payable in a lump sum or by
instafments spread over such perfod as such recoiver shall think fit and
so that any consideration received or receivable shalf forthwith be and
becomea chargad with the payment of the Secured Obligations. FPlant,
machinery and cther fixtures may be severed and sold separately from
the premises containing them without the consent of the Company
being obtained therato;

obtain (by way of application or otherwise) any approval, permission,
consent and licence (including any Envirenmental Licence, planning
permission and building requlation approval), enter inte and petform
comtracts and arrangements, purchass materials and incur any type of
obligation:

(i1 promote the forrnation of a subsidlary or subsidjaries of the
Company with a view to such subsidiary or subsidiarios
purchasing, ieasing, iicensing or otherwise acquiring inferests inar
the use of the Charged Property ar with a view to such subsidiary
or subsidiaries engaging employees or providing management or
ofhor servicas in connection therewith oF for any ofher purpoase or
function which may be regarded as necessary or appropriate by
such receiver frarm time fo time;

(il arrange for such subsidiary or subsidiaries to trade or cease {o
trade as such recaivar may think fit from time to timo; and

{iii} arrangc for the purchase, lease, lleence or acqguisition of all or
any of the assets of the Company by any such subsidiary ar
subsidiaries on a basis whereby the consideration may be far
cash, shares, debentures, loan stock, convertible loan stock or
other securities, shares of profits or sUms calculated by reference
ta profits o turmover ar royalties or licence fees or otherwize
howsoever and whether or not secured on the assets of the
subsidiary or subsidiarios and whethar or hot such consideration is
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10.4

{h}

i}

{k}

{da}

{r)

payatle or recejvable it a lump surm ar by ingtalments spread over
such period as such receiver may think fit;

fake any proceedings in ralation to the Charged Property in the name
of the Company or atherwise as may seem expedient including {without
prejudice to the generalily of the foregoing} proceedings for the
collection of rent in arrears at the date of his appointment;

enter inlo any agreemant or make any arrangament of compromise
which such receiver shall think expedient in respect of the Charged
Froperiy;

make and effect all repakrs to and renewals and improvements of

the Company’s plant, machinery and affacts and insure the Charged
Property andfor maintain or renew any instrances of the same on such
terms a5 such receiver shall think fit or as the Bank may direct;

appeint managers, agents, officers and emplaoyees for any of the
aforesaid purposes at such salaries and for such periods as such
receiver may determine and dismiss any of the same;

adapt any contracts of amployment entered into between the Gompany
and any of its employees with such variations to the contract as such
receiver may think fit and dismisg any such employees;

exercise the Company's rights under any rent review clatise contained
in any lease of the Charged Property First described and grant or apply
for any new or extendad |ease thereqf,

cause the Company to grant such powers of aticrmey or appoint agents
as sUch receiver may from time 1o time (hink expediant;

do all such things as may be though! necessary far the management of
the Charged Property and the affairs and business of the Company;

grant, vary and release gasamente and other rights over freehoid

and leasehold property of the Company and impose, vary or release
covenants affecting such properly and agree that such property may be
sibject to any easements or covenants;

perchase any frechold and leasshold properties and other capital
assets If such receiver considers it would be conducive to realisation of
the Bank's securily to da so; and

do all such other acts and things as may from time to time be
considerad by such receiver o be incidental or conducive 1o any of the
matters or powers aforesaid or otherwise incidental or cerducive o
{he realisalion of the Bank's socurity or the exercise of his functions as
receiver,

Sub-section 109(8) of the Law of Property Act 1925 shall net apply and all money
received by such recefver shall (suhblect In relation to each paragraph below to any
claims having priority to the matter tharein described) be applisd:

(a}

(b)

first in paymant of his remuneration and the costs of realisation
including all costs and expenses of or incidental to any exercise of any
power hereby conferred;

secondly {if such receiver thinks fit, but not otherwisa) in or towards
payment of all or any of the matters referred to in paragraphs (i), (i}, {iii)
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10.8
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11.
11.1

and {iv} of Sub-section 109{8} of the Law of Property Act 1925 as he in
his absciute discretion shall decids:

{c} thirdiy in or towards satisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed to be the agent
of the Company which alone shall be responsible for his acts of defaults and for his

remunaration.

Any such recelver shall be entifled to remuneration for his services and the services
of his firm at a rate or rales or [0 an amount ar amounts as may from lime 3 ime be
agreed between the Bank and such receiver or (in default of agresment) as may be
appropiiate to the wark and responsibilitics invelved upon the basis of charging from
time to time adopted by such receiver In accordance with the current practice of such
recaiver or his firm and withaut in eithar such case befng limited by the maximum rate

specified in Section 109{(6) of the Law of Property Act 1925,

Only money actually paid by such receiver to the Bank shall be capable of being
applied by the Bank in or towards satisfaction of the Secured Obligations.

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

{a) If any person takes {or threatens to take) any steps to enforce any
securily which ranks before or equal to any part of this security in
relation to any part of the Charged Property, the Bank or such receiver
{in respect of such Charged Property) may at any time redeem any
part of thal person’s security or procure its transfor to the Bank or such
receiver. The monay so expended by the Bank or any such receiver
and all costs of and incidental to the transaction incurred by the Bank
or any such recaiver shall be secured hereby and shall bear infarast
computad and payable as provided in clauses 2 and 3 from the date of
the same having been expended.

[{a)] The Bank and such receiver may settle and pass tho accounts of any
person entitled to any security which ranks before or equal to any part
of this security In relation to any part of the Charged Property. Any
accou s0 setiled and passed shall be conclusive and binding on the

Company.
If the Bank shall appoint more than one raceiver the powers given to a receiver hereby

and hy statute shall be exercisable by all or any one or more of such receivars and
any roference in this Debenture to "receiver” shall be construed accordingly.

PROTECTHON OF THIRD PARTIES

Mo person (each a "Third Party”, including any insurer, assurer, purchaser or
security holder] dealing with the Bank ar any receivor appoinied by it or their
respective employess and agents need enguire:

{a} whather any right, exercised or purported to ba exercised by the Bank,
such receiver ar their respective employess and agents has become

exarcisable: ar

() whether aty of the Secured Obligations are due or remain outstanding;
ar
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11.4

12.

{c} as to the propriety or regularity of anything done {including any sale,
dealing or application of money paid, raised ar barrowed) by the Bank,
such recelver or their respective employees and agents.

Each of those things shzll (as befween that Third Party on the one hand and the Bank
or any receiver appaointed by it or their respective employees and agents on the other
hand} be deamed to be exercizable, due, cutstanding, proper, regular and within the
terms of this Debenture (as the case may be} and to be fully valid and effectiva.

All the protections to purchasers contained in Sections 104 and 107 of the Law of
Praperty Act 1925 and fo persens contained in Section 42(3) of the Insclvency Act
1986 apply to each Third Party.

The Bank, any recetver appainted by it and their respective employees and agents
may give receipts to any Third Party. The Company agrees that each receipt shall be
an absolute and conclusive discharge to such Third Party and shall relleve 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, employes ar agent.

COVENANTS

The Company shall:

{a) canduct and carry on its business in a proper and efficient manner and
not make any substantial alteration in the nature of or mode of conduct
of that husiness,

{b} within such pericd as is allowed by law for the delivering of such
aceounts to the Registrar of Companies, furnish to the Bank a balance
sheet and profit and loss account complying with alt applicable laws,
regulations and accounting standards and showing a true and fair view
of tha Company’s profits and losses for the refevant financial year and
the state of affalrs of the Company as at the date to which they are
made up, audited and reported upan by an accountant approved by
the Bank and also from time to time sueh ather information about the
Company (incheding information about the assets and llabiklies of the
Company) as the Bank may reasonably require;

{e) maintain at all times the aggregate value of the Company's good
book debts and cash in hand as appoaring fn the Gompany's books
and investments gueted on any recognised stock exchango and its
markstable stock-intrade (taken at cost or market price whichaver
may be the lower according to the best estimate that can be formed
withaut i heing necessary to take stock for the purpose) et such sum
{if ay) as the Bank may from fime to time require by not lsss thar one
month’s notice in writing to the Company {and in the absence of such
notification from the Bank at a sum which is at loast twice the becured
Obligations). On such dates {if any) in every year as may from time
to tima be required by the Bank the Company shall abtain and furnish
to the Bank a certificate showing the said aggregate value togethar
with detaits of any amounts payable by the Company and olitstanding
which under Sections 175 and 386 of tha Insohvency Act 1986 or under
any other statute would in the event of the liguidation of the Company
canstitute preferential debis. Such certifivate shall be signed by the
Managing Director of the Company for the time being or any othar
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(e}

{g)

{h}

(i}

Bhrector of the Company acceptable to the Bank. For the purposes of
this sub-clauze there shall be disregarded;

{(f} 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 the
possessian, order or disposition of the Company; and

{iiy any book debts or cash in hand deriving from any such stock-in-
trade as is referred to in paragraph {i) of this sub-clause:

raintain at all times the aggregate value of the amounts remaining to
be paid under the Approved Instalment Credit Agreements (excluding
those Approved Instalment Credit Agreements under which inslalments
are more than six months in arrears) al such sum (if any) as the Bank
may fram tims to time regulre by not less than one month's notlce in
writing te the Company and on such dates {if any) in every year as may
from time 1o time be required by the Bank the Company shall obtain
from the Managing Director of the Company for the time being ar any
other Director of the Company acceptable to the Bank and furnish to
the Bank a cerfificate showing the said aggregate value (including a full
explanation as to how that value was calculated);

not fexcept with the pricr consent in writing under the hand of an
official of the Bank and then only on such terms and conditions as the
Bank may specify) sever or rermove from the Charged Propertly First
describad any trade or cther fixtures, fixed plant and machinery for the
time: being thereon except for the purpese of renewing or replacing the
same by rade or cther fixtures or fixed plant and machinary of equal or
greater value;

(i} comply with all covenants, restrictions, requirements, provisions,
regulzations and conditions affecting the Charged Property
{including the use or enjoyment of it); and

{fi) fully and punctually perform sach obiigation on the Company
in relation to any sesLrity in favour of a third party affecting any
part of the Charged Property and, if the Bank 5o requests, the
Company shall immediately produce o the Bank evidence of such
pedormanee (including a receipt for any payment madae by the
Campany);

comply with all relevant licences, consents, parmissions and conditions
from time to fime granted or imposed by the Planning Acts and not
without the prior written cansent of the Bank given any undertaking to or
enter into any agreement with any relevant planning authority affecting
tha Charged Property First doscribed;

forthwith Lpan receipt of any permission, notice, order, proposal or
recommendalion given or issued by any competent planning authority
to the owner or cccupier of Ihe Charged Property First doseribed or any
notice Under Section 146 of the Law of Property Act 1925 or otherwise
from any superior landiord of the Charged Property First dascribed
forward the same or a true copy thereof to the Bank;

notl make or consent to the making of any application for planning
permission ar any other application under the Flanning Acts affecting
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(1)

{a)

(r}
{s)

the Charged Property First described unless either the Bank has
consented in writing to such application being made or a copy of the
proposad appiication has been sent to the Bank at least one manth
before the date of the application and the Bank has raised no objestion
fo the making of the application;

permit the Bank ar its agents at any time to enter upan any of the
Charged Property First described for the purpose of inspecting any
such Charged Praperty andfor of astablishing whather or not the
Carnpany is complying with its obligations under this Debenturs;

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

maintain and dafend the Intelectual Property Rights at all times
(including without limitation by paying at the Company's expense all
racorditg and renewal fees) and taking all action reascnably necessary
to defend such Intellectual Property Rights against any action, clalm

ar proceeding brought or threatened by any third pady and to stop
infringaments thareof by any third party;

hot abandon of cancel or authorise any third party {o da any act which
wauld or might invalidate and jeopardise or be inconsistent with the
inteliectual Property Rights and not omit or authorise any third party
to omit to do any act wihich by its omission would have that effect ar

characier

promptly nctify the Bank of any infringement by any hivd party of any
Intedlectual Propenty Rights;

not do or cause or permit o be dene or omit to do anything which may
in any way depreciale, jeopardise or otherwise prejudice the value io
the Bank or marketahility of the security created by this Dabenture ar of
the Charged Property;

net {without the prior written consent of the Bank) incur any expenditure
or liahilities of an excepdional or unusual nature {including without
limitation any expenses in carrying out a planning permission unless

a copy of the relevant planning permission has been sent to the

Bank at lzast one month before the date of commencement of

stch development and the Bank has raised no aobjection to such
development};

not {without the piior written consent of the Bank) redeem ar purchase
itz own shares or pay an abnormal amount by way of dividend:

notify the Bank immediately on the occurrence of an Insclvency Event;

if any natice (whether agroed 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 Band fulk particulars of the circumstances relating to
such registration and, if such notice shall have been registorad in order
to protect a purported interest the creation of which is contrary to the
ohligations of the Gompany undar this Debenture, immedialely at the
Company's expense take such steps as the Bank requires to ensuro
that the notice is withdramwn or canceled:
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13.
13.1

13.2

{u}

respond promplly {and in any event within the time raguired by law) to
any request for information or nofice served on it under or pursuant to
Part 214 of the Companies Act 2006, and

praompthy upon receipt provide to the Bank a copy of any warning notice
ar restriction nofice served on it ander Part 214 of the Companies Act

20086.

REPAIR AND INSURANCE
The Company shall:

{a}
(k)
c)

{d

keep all buildings and fixtures hereby chargad in a good state of rapair,
keep all plant and machinery in gaed working order and condition;

insure and keep insured all its propery and effiects of every descriplion
with reputable Insurers and on terms for the time beirg approvad by the
Bank {making such amendments thereto as the Bank may from time

fo time require) against loss or damage by fire and by terorist damage
and such other contingoncies and risks as may from time to time be
required by the Bank in their full reinstatement value for the time being
in the joint nameas of the Company and tha Bank or with the interest of
the Bank endorsed on the palicy or policies or noted as the Bank may
require;

{unless deposited with & pricr morgagee at the date hereof and for as
leng as it rermains the prior mortgages o unlzas the insurance to which
such palicy or policies relate and which was approved by the Bank was
effacted by a landlord with the respective interests of the Bank and

the Company endorsed or noted therson) deposit with the Bank such
policles as may be reguired by the Bank;

duly pay all premiums and sums payable in relatlen to such instrance
and produse the recsipts therefors o the Bank within seven days of
their becoming due and payable; and

ensure that the relevant policy or policies remain valid at all times.

If default shall at any time be made by the Company in keeping its
buildings and fixfures and plant and machinery or any part theraof

in a good state of repair and in good working arder or in effecting ar
keeping up any such insurance or in paying any rent or other outgoings
or dilapidations or in producing fo the Bank any such policy of receipt,
it shall be lawful far, but not obligatory on, the Bank to repair and
rnaintain the same with power to enler any of the Company’s property
for that puipose or to pay such rent or other culgoings or dilapidations
ar to effect or renew any such insurance as aforesaid as the Bank

shall think fit and any sum or sums o expended by the Bank shail

be repayable by the Company to the Bank on demand together with
inferast computed and payable as provided in clauses 2 and 3 from the
date of payment by the Bank as aforesaid and, pending repayment,
shall be securad haraby.

All money which may at any time be received or receivable under any
such lsurance or any other insurance covering any of the property and
effecis of the Company against such risks as aforesaid shall be held

i rust For the Bank and {al the Bank's option) the Company shall pay
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13.4

13.5

14,

such money to the Bank or shall apply the saime in replacing, restaring
of refnstating the propery destroyed or damaged.

The Company autharises 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 palicy
and o admil, compremise or sattle auch claim or any lighility relating to any such claim

or any potantial claim.

The Company also authorisas the Bank fo receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and o give a good
discharge to the insurer in respect of such amounts,

Any stim paid by the Bank {o the fessor of any lease under which the Charged
Property First deseribed in sub-clause 4.1 is held {or under any superior lease)

in settlement of any claim made by the |zssor for any rent or other outgoings or
dilapidations reserved or payable ar alteged to ba reserved or payable under the lease
shall be deemed o be a payment properly made under clause 13.2{a} (whether or

not actually due to the lessor and whether or not disputed by the Company) provided
that such payment was made by the Bank in goed faith for the purpose of avaiding,
campromising or terminating any proceedings for forfeiture or otherwise for the
purpose of preserving or enforeing the security hereby created.

ENVIRONMENTAL QBLIGATICNS

The Company shall:

{a) abtain all Environmental Licences applicable to the Charged Property

and to the Company's busihess and comply with the terms and
conditions of the same;

{e)] comply with all Envirenmental Laws applicable to the Charged Property
and to the Company’s business and not permit a contravention of the
same;

{c) notify the Bank of the receipt of and conterd of ali claims, notices

of othar communications in respect of any alleged breach of any
Envircnmental Law or the terms and conditions of any Environmental
Licence whish may have a material adverae effect on the market walue
of the Charged Property or an the Company's business and shall
farthwith take such steps as the Bank may direct to ramedy andfor
cease the continuation of any such alleged breach;

{d} promptly pay all fees and other charges in respect of any Environmental
Licance applicable to the Charged Property and to the Company’s
business;

(&} forthwith notify the Bank of the receipt of and Lhe contents of

any notices ar ather cormminication varying or suspending any
Environmental Licence relating fo the Charged Property and to tha
Company’s business and forthwith take such staps as the Bank may
diract to reinstate in full force and effect any Environmental Licence so

varied or suspended,

{f) farthwith supply the Bank with copies of any environmental repors,
audits or studies underlaken in relation to the Charged Property and to

the Company's business; and
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fQ) pay on demand the costs and expenses (including Value Added
Tax) incurred by the Bank in commissioning enviranmental audits
{which the Bank shall be entitled to do whenever i thirks fit) and shall
permit the Bank and ite agents full and free access to all the freehold
and teasehald property of the Company for the purposes of such
environmental audits. {Such costs and expenses shall bear interest
from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby. )

iINSTALMENT CREDNT AGREEMENTS

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

{a} that such Approved Instalment Credit Agraement and any security
or guarantee provided in relation to it is fully valid and enforceable
in accordance with its terms, and that the form and content of the
Approved instalment Cradit Agreement and any security or guarantes
provided in relation fo it complies with any refevant law including
{without imitation) the Consumer Credit Act 1974 and any regulations
made therz under and that the crediter or ownar under any such
Approved Instafment Credit Agreement has complied with all ather
requirements under any such law in relation fo the provision of such
crodit;

{b} that any depasit or advanse payment as the case may be shown as
paid under such Approwved Instalment Credit Agreement has in fact
treen paid in the manner therein stated;

fe) that {except where otherwise agread) the sum slated in such Approved
Instalmenl Credit Agreement {or in the schedule accompanying such
Appraved Instalment Cradit Agroament) as outstanding in respect of
such Approved |nstalment Credit Agreement, is in fact outstanding at
such date;

{d) that the particulars of any person providing any secuiity or guarantee
and of any assets securad appearing in any such Approved Instalmmant
Credit Agreement are correct In every respect and that such assets are

in existence;

{e) that save as otharwise nofified the Company is not aware of any
proceedings brought against it or threatened or contemplated in respect
of any reprosentation, breach of condition, Breach of warranty or other
express or implied term contained in any Approved [nstalmeant Credit

Agrecmenk;

{f} in any case where the debtor or hirer under an Approved Instalrmert
Cradit Agreement is by statute given the right to cancel the Approved
Instalment Credif Agreement, that the statutory period of cancellation
has expired without the right having been exetcised,

(@) that {save as disclosed in writing to the Bank) no agreement has been
entered into, varying the terms of the Approved instalment Credit
Agrasmaont or any security or guarantee provided in relation to it;

{h) that all documents constituting the Approved Instalment Credit
Agreemsnt and any securily or guarantes provided in relation to it and
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15.2

15.3

16,

all deeds and documents of title connected therewith have been ar are
deposited with the Bank; and

{i) that the Company has no knowledge of any fact which would or might
prejudice or affect any right, power or ability of the Bank or any receiver
appolnted by it to enforee such Approved Insteiment Credit Agreement
or any security or guarantee provided in relation to it or any term or
terms thereof.

The Campany agrees that it shall perform all its obllgations {including without Emitation
obligations as to maintenance)} devolving on it by or in ralation to the Approved
Instalment Cradit Agreaments and any security ar guarantee provided in relation to
them.

The Company further agrees that it shail:

{a) {if it carrios on a consurmsr credit husiness or 3 consumer hire businass
as defined by the Consumer Credit Acl 1974 or the Financial Services
Markets Act 2000) obtain and at all timss maintain Firancial Conduct
Authority {"FCA"Y autharisation or permission for the applicable
consumer credlt lending zctivilies, whera appropeiate cavering the
canvassing off trade premises of barrower-lender-supplier agreements
and cansumer hire agreements, and will advise the Bank forthwith
should it receive notice from the FCA that it is minded to refuse any
application far the grant or renewal of such authorisation or permission
or that he is minded to revoke or suspond any such permission or

authorisation; and

(b} procure thal any person by whom the debtar or hirer under any
instalment Credit Agreemant was introduced b the Company had
and at all relevant tirmes maintains {if required by law so to da)
FCA authorisation ar permission for credi-braking activities, where
appropriate covering the canvassing off trade premises of borrower-
lender-supplier agraements and cansumer hire agreemenis, and shall
advise the Bank forthwith should it come to the Company's attention
that sch FCA authorisation or parmission was not at any relevant time
maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a) where any of the Charged Propetly First described in sub-ctause 4.1 is
hetd undor a lease:

(i) notify (he Bank forthwith if such propeity becomes subject to an
Estate Management Schemes pursuant to Chapter IV of Part i
of the Leasehold Reform, Housing and Urban Development Act
1933 and provide a copy of the scheme deed as approved by the
relevant leasehold valuatian tribunal;

{i) natify the Bank before exercising (whether individualy or
collectively with others) any right conferred upan the Company in
relation to the property by Enfranchising Legislalion and supphy to
the Bank such information as it may reasonably require in relation
to the exercise of such right;
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{b}

fiil}

{v)

not without the pricr written consent of the Bank, agree the
terms of any new lease of the property {with or without any
further property) to he granted to the Company pursuant to any
Enfrenchising Legislation or othenwise;

if 2= a result of the exercise of any rights conferred by
Enfranchising Legislation or otherwise the freehold Interest and/
or any intermediate reversicnary interast in the property becomes
vested in a third party on behalf of the Company (with or without
mhers), forthwith supply to the Bank particulars of such third parky
and {where such third party is a body carporate) defails of any
shares therein to be issued to the Company and dellver the share
certificate in respect thereof to the Band when received; and

at its pwn cost take stch furthaer action as the Bank may require in
relation to the security granted by this Debenture.

where any of the Charged Property First described in sub-clause 4.1
or any pait of it is or {without prejudice to clause 9) becomes subject to
any tenancy.

{1}

{v)

forthwith notify the Bank on recoipt of {and provide to the Banlk
a copy ofl any notices received from any tenant of the property
or any part of it pursuant to the provisions of amy Enfranchising
Legislation;

not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless
the Bardk has consentad in writing thereto;

sarve such notices in such form and take such other steps as the
Bank rmay reasanably require following the exercise by any tenant
of the property or any prart of it of any rights arising under any
Enfran¢hizing Legislation;

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 conseguence of
the operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

not enter into any agraement parsuant to or in consequence of the
oparation of any Enfranchising Legislation to transfer to any person
or persons the Company's inarest in the property subject fo the
secUrity hereby created unless the Bank has cansent in writing
thersto and {if such congant be given or be deemed 1o be givan

as herginatter pravided) to provide to the Bank such information in
respoct of any sush ransfer and its keree {including the identity of
the transferees) as the Bank may reasonably requira.

Provided that in all casos in this stbelavse (b where the Bank's
consent inwriting is required before the Company may take further
action the Bank’s consent to such action shall be deemed to be grankead
if the Bank has not raised any objection to such action within one month
of the date of the ralevanl request lo lhe Bank for such consent. The
Company must at all times use its best endeavours {and at no cost

to the Bank) to obtaln the maxlmurn compensation permitted under
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17.
181

17.2

18.
18.1

the relevant Enfranchising Legislation from any parson of persons
exercising any rights under such legisiation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing
any proprietary interest which the Bank has in any of the Charged Property, the
Company irrevocably appoints the Bank and the persons deriving title under it and its
and thelr substitutes and any receiver of receivers appointed under this Debenture
{the "Aftorney”) jointly and also severally to be the Company's frue and lawful attorney.
For the purposes aforesaid the Attorney shall have the right to do anything which the
Company may lawfully do and all the rights and pawers which may lawfully be given to
an attorney including, without prejudice io the genearality of the foregoing:

{a) the right to da anything to procure or carry out the performance of the
Company's ebligations under this Debenlure and anything to facilitate
the exercise of the Bank’s rights under this Debenturs;

(b} the right tz act In the name of the Company;

{c) the right fo delegate and sub-delegate any or alt of the rights of the
Altornay;

fl} the right to sigh, execule, seal, deliver and otherwise perfect;

{i) any documents or Instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property
or for vesting the same in the Bank, its norninees or any purchaser;
and

{fiy any further security decumentation refeired ta in clause 7.

The Company ratifies and shali rafify everything done or purported to be done by the
Attorney.

INDEMNITY

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

{a) all extsting and future rents, rates, taxes, duties, charges, assessments
and outgoings now ar at any time payable in respect of the Charged
Fraperty or by the owner or accupier thereof; and

{b) all costs, claims, demands, expenses, charges, assessments,
impositions, fines and sums and the consequences of any proceedings
or prosecutions arising directly or indirectly from or in connection with

any breach by the Company of any law or of this Debenturs:

in each case, whother imposad by statute or otherwise and whether of the nature of
capital or revenue and even though of a wholly novel character. If any such sums
shall be paid by tha Bank or any such receiver or any of their respective employess
or agents, the same shall be paid by the Company on demand with interast computed
and payahle as pravided in clauses 2 and 3 from the time or respective times of the
same having been paid ar incurred and, pending payment, shall be secured heraby,
bt the Bank shall not be deemed to have taken possession of tho Charged Property
by reason of such payment.
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20,
20.1

The Company hareby agrees o indemnify the Bank and any receiver appointed by it
and their respective empioyees and agents (as a separate covenant with each such
persan indamnified) adamst all loss incurred in connection with:

{a) any statement made by the Company or on the Company’s behalf in
connection with this Debenture or the business of the Company being
untrue or misleading;

(b} the Bank entaring inle any abligation with any person {whether or not
the Company} at the request of the Company {or any person purporting
to be the Campany);

{c) any actual or proposed amendment, suppiemaent, waiver, consant or
release in relation to this Debenture;

{d} any stamping or registration of this Debenture or the security
conslituted by it and

{e) any failure to register this Debenture in respect of any Charged
Froperty where such registration is required in order to prasarve the
effectiveness ar priority of the security created by this Debenture,

whether or not any fauit {including negligence} can be affribuied to the Bank or any
receiver appointed by it ar thefr respective emplovees and agents.

This indemnity does not and shall not extond ke any loss to the extent that;

(&) In the ¢ase of any loss incurred by the Bank or its employees of agents
it arises from the Bank orits employees or agents acting other than in
good faith; or

{b) in the case of any loss incurred by the receiver or his employees or
adents it arises from the receiver ar his employeas or agents acting
other than in good faith; or

{ch there is a prehibition against an indemnity extending to that loss under
any law relating to this indamnily.

NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mortgage, security, charge
or athor interesl affecting the Charged Property tho Bank may open & new account,
If the Bank does not open a new account it shall nevertheless be treated as if it had
done so at the time when it received such notice and as from that time all payments
made to the Bank in respect of any of the Secured Obligations shall be credited of be
lreated 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 naotice.

SET-0FF

Without prejudice to any other rights whatsoever which the Bank may have whether
under general law or by implication or otherwise, the Bank shalt have tho right at any
lime or times and without notico to the Company (as well before as after any demand
under this Debenture or ctherwize) to;

fa) combine or consclidate all or any of the then existing accounts
{including aceounts in the name of the Bank with any designation which
includes all or any part of tha name of the Company) and liabilities o
the Bank of the Company; andfor
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21.
21.1

21.2

(o] set off or ransfer any sum or sume standing to the credit of any one
or more of such accounts {whether subject to notice or restriction
on availability or not and whether denominated in Stering or in any
other cUrrency of cUrmency unit) in or towards satisfaction of any of the
tiabilities of the Company to the Bank on any other account or in any
other respedt,

whether such liabilities be actual, contingent, primary, collateral, several of joint and
whether as principal or surety.

in the case of all accounts {whether denominated in Storling or in any other currency
of cUrrency unit) the Bank may at its sole discretion, and with or without nolice to the
Company, elect to convenrt all or any of the sum of sums standing to the credit of any
such account or accounts {in whole ar in part) inta the currency or currency unit or
the surrencies or currancy units of the whale or any par of the Secured Obligations
{deducting from the proceeds of the conversion any currency premiwm or other
expense). The Bank may take any such action as may be necessary for thls purpose,
including without limitation opening additional accounts. The rate of exchange shall
be the Bank’s spot rate for selling the currency of cirency unit or the currencies or
currency units of the Secured Obligations for the currency or currency unit of the sum
standing to the credit of such account af or aboul 11.00 am in Landon on the date that
the Bank exercises Its rights of conversion under this Debenture,

Thea Bank shall not be under any obligation to repay the deposits and credit balances
referred ta in paragraph (a) of the Charged Property Fourthly described in sub-ctause
4.1 or the balance on any Receivables Account reprasenting the praceeds of any Man-
WVesting Debts until the Secured Obligations have been paid and discharged in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall be deemed to have
been sufiiciently given or made if sent to the Company:

{&} by band or prepald letter post to its registered office or its address
stated herain or its address last known to the Bank; or

{o) by facsimile to the Company’s last known facsimile number relating to
any such address ar office.

Any such notice or demand given or made under sub-clauge 21.1 shall be deemed fo

have been served an the Comparmy:

{a) at the time of delivery to the addross refered to in sub-clause 21.1(a), if
gent by hand;
(b} at the eatlier of the time of delivery or 10.00 am an the day after posting

{or, if the day after posting be a Sunday or any other day upon which na
delivery of letters ks acheduled to be made at the earlier of the time of

delivery or 10.00 am on the next succesding day on which delivery of
letters is scheduled to be made), if sent by prepaid letter post;

fch at the time of transmission, if sent by Tacsimile {and a facsimile shall be
deemed to have been transmitied if it appears 1o the sender to have
been transmitted from a machine which s apparantly in working arder);
or

{d) an the expiry of 72 hours from the Bime of despatch in any other case.
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23,
231

3.2

23.3

23.4

Service of any claim form 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 Debenturs,
and shall be deemed to constitute good service.

Any notice or communlcation required to be served by the Company on the Bank
under the terms of this Debenturs shall be in writing and delivaered by hand ar sent
by recorded delivery to the Bank at the Bank's address stated herein {of at such
other address as may be notified in writing by the Bank io the Company for this
purpose) and will be effective onfy when actually received by the Bank. Any notice or
communication must also be marked for the attention of such official {if any} as the
Bark may for the time being have notified o the Company in wiiting.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect
te convert afl or any part of any surn received by the Bank pursuant to this Debenture
{in whole or in part} into the currency or currency unit or currencies or currency wnits
of the whole or any part of the Secured Obiigations (deducting from the proceeds of
the conwversion any currency premivm or ather expense) and the rate of exchange
shall be the Bank's spot rate for selling the currency or currency unit or currencies or
currancy units of the Secured Obligations or relevant part thereof far the currency ar
currency unit of the sum received by the Bank under this Debenture at or about 11.00
am in Londan on the date that the Bank exercises its right of conversion undar this
Debanture. The Bank may take any such action as may be necaessary for this purpose,
Including without limitation opening ad ditional accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obligations is
denorninated is, is due to be or has baen converted into the suro or any other
currency as a result of a change in law or by agreemanl belween the Bank and

the relevant obligor, then the Bank may in its sole discretion diract that all or amy of
the Secured Obligations shall be paid in the euro or such other currency o in any
gurrency 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 maney received by the Bank
under any guarantee, indemnity or third party sceurity or from any liquidator, receiver
or administrator of the Company or from the procesds of realisation of the Charged
Property or any part thereof to such part ar parts of the Secured Obligations {or as
the Bank may otherwiso be entitfed to apply, allocate or appropriate such monay) as
the Bank may in its sole discration think (il to the entire exclusion of any right of the
Company to do so.

If any payment made by o on behalf of the Bank under this Debenture includes an
amaount in respect of Value Added Tax or if any payment due to the Bank under this
Dabenture shall be in reimbursement of any expendilure by or on hehalf of the Bank
which includes an amount in respect of Value Added Tax, then such amount shall be
payable by the Company to the Bank on demand with interest from the date of such
dermand computed and payable as provided in clauses 2 and 3 and, pending payment,
shall ba secured harsby.

Without prejudics to the generality of clauses 2 and 10, the Company shall pay to

the Bank (on a Al and unqualified indemnity basis) all costs incuried or suffered by

the Bank, and any receiver appointed by the Bank shall be entitlod to recover as a
roceivership expense all costs incurred or suffered by bim:
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236

24.
241

24.2

25.2

26,

{a) in connaction with any application under Part Il of the tnsolvency Act
1884;

(b} in defending proceedings brought by any third party impugning the
Bank's title to this security ar the enforcement or exercise of the rights
and remedies of the Bank or of such receiver or rooeivers under this

Debenture; and

{r) (in the case of the Bank only) in connection with effecting any
appaointment of any receiver or administrator ar in dealing with any
appointment of, or notice of intention or application Lo appoint, any
receiver or adgministrator by any party including the Campany and
without prejudice to any other right ar process of recovering such costs;

and all such costs shall bear interest from the date such costs were incurred or
suffered computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.

All sosts awarded to the Bank or agreed to be paid to the Bank in any proceedings
brought by the Company agalnst the Bank shall bear inferest from the date of such
award or agreement computed and payable as provided in clauses 2 and 3 and,
panding payment, shall be secured hereby.

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge or otherwisa prejudice or

affect any bill, note, guarantee, mortgags ar othier security or any contractual or

other right which the Bank may at any time have far the Secured Obligations or any
right or remedy of tho Bank thereunder. Any recelpt, release or discharge of the
security provided by or of any liability arising under this Debenture shall not release or
discharge the Company frorm any liahility to the Bank for the same or any other money
which may exist independently of this Debenturs, nor shail it release or discharge the
Company from any liability to the Bank under clausses 18 or 23

Where this Debenture initially takes effect as a collateral or further securnty then,
notwithskanding any receipt, release or discharge endorsed on or given in respect of
the money and liabilities owing under the principat security to which this Debenture
cperates as a collateral or further security, this Debenture shall be an independent
secUrity for the Secured Ohligations.

Thiz Debenture is in addition to and is not to prefudics or be projudiced by any other
security o securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK QR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the
Debenture ar otherwise grant an interest in any such rights to any person or persons.
0On request by the Banlk, the Company shall immedlately execute and deliver 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 transfer any of the Company's rights or obligations

under this Debenture or enter into any transaction ar arrangemant which wauld result
in any of those rights or obligations passing to or being held in trust for or for the

benefit of anothet person,
PARTIAL INVALIDITY
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27,

28,

28,

Each of Ihe provisions in this Debenturs shall be severable and distinct from one
another and if at any time any one or more of such provisions is or bacomes invaiid,
lagal or unenforceable, the validily, legality and enforceability of the remaining
provisions hereof shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by |aw,
neither the Bank nor any receiver appointed by it nor their respective employees and
agents shall;

{a) be liable to account as @ morgagee in possession for any sums other
than actual receipts,
(b be liable for any loss upon realisation of, or for any action, neglect or

dafault of any nature whatsoever in conneclion with, any part of the
Charged Property for which a mortgages in possession might as sush
otherwise be liable;

{c) be under any duty of care ar other abligation of whatsoever description
to the Company in relation to or in connaction with the exercize of any
right conferred wpon the Bank, any receiver appeinted by it and their
respective employess and agents; ar

(d} ba under any liability to the Company as a result of, or in consequence
af the exarcise, or altempted or purported exercise of, or failure to
exarcise, any of thelr respective rights,

CONCLUSIVE EVIDENCE

A cerlificate by an official of the Bank as to the Secured Obligations shall {save far
manifest emor) be binding and conclusive on the Company in any legal proceedings
hath in relation to the existence of the lisbilly and as to the amount thereof.

NG RELIANCE ON THE BANK

{a) The Company acknowledges to and agrees with the Bank that, in
entering into this Debenture and incurring the Secured Obligations:

{i] the Gompany has nat relied on any oral or writien statement,
representation, advice, apinion or information made or given {o
the Company in good faith by the Bank or anybody on the Bank's
behalf and the Bank shall have no liabifity fo the Company if the
Compary has in fact so done;

{ii} the Company has made, independently of the Bank, the
Company's own assesament of the viability and profitability of any
purchase, project or purpose for which the Company has incurred
the Socured Obligations and the Bank shall have na liability to the
Company if the Company has not in fact so done; and

{ili} there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in wiiting and signed on behalf «F
the Bank and the Company.
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30.
20.1

30.3

S0.4

ans

30.5

307

3.8

(B} The Company agrees with the Bank that the Bank did not have prior to
the date of this Dabenture, doas not have and will not have any duty o

the Company:
(I} inrespect of the application by the Company of the money hereby
seclred;

(i) inrespect of the effectiveness, appropriateness or adequacy of the
security constittited by this Debenture or of any other security for
the Secured Obligations; or

fiify to preserve lhe goodwill of any business carried an by the
Company by running, ar procuring the running of, such business ar
otherwise, either before or after the enforcement of this Debenture,

{z) The Company agraas with the Bank for itzelf and as trusiee for its
oificials, employees and agents that neitber the Bank nor its officials,
employees or agents shall have any llahility to the Company in respect
af any act or omission by the Bank, its officials, employees or agents
done or mades in good Taith,

MISCELLANEOQUS

Any amendment of or supplement to any part of this Debenture shall only be effective
and binding on the Bank and the Company if made in writing and signed by both

the Bank and the Company. References to “this security™, or {o “this Debenture”
Include each such amendment and supplement.

The Company and the Bank shall from time to fime amend the prowisions of ihis
Dabanture if tho Bank notifies the Company that any amendments are required to
ensure that this Debenture reflects the market practice prevailing at the relevant time
following the introdustion or extension of economic and monetary union andfor the

eura in all or any pant of the Eurapean Union.

The Bank and the Company agree that the occurrence of non-occurrenes of European
economic and monestary union, any ewvent or events associated with European
economic and monaetary union andfor the introduction of any naw currency in all or any
pant of the European Union will not result in the discharge, cancellation, rescission or
termination in whole or in part of this Deberture or give any party heretn the right to
cancel, rescind, terminate or vary this Debenture in whole or in pari.

Any waiver, consent, receipt, settiameant or release given by the Bank in relation to this
Debenture shal anly be effective if given in writing and then only for the purpose far
and upon any tarms on which it is given,

For the purpose of exercising, assigning or transferring its rights under this Debenturs,
the Bank may discloss to any porson any infarmation relating to the Gompany which
the Bank has at any time.

The restriction an the right of consdlidating morgages contained in Section 93 of the
Law of Property Act 1925 shall not apply to this Debenture or any further or ather
soclurity enterad into pursuant to this Debsnture.

Ary change in the constitution of the Bank or its absorption of ar amalgamation with
any othaer paerson shall not in any way prejudice or affect the Bank's rights under this
OebentUre.

i (but for this sub-clause] any company which has issued any Securities would by
vittLe of this Debenturo bo a "subsidiary undertaking” (as defined by the Companies
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30,49

3010

30.11

3012
31
314

31.2

Act 2006 or the Companies Act 20061 or "associated undertaking” {as defined by

the Companies Act 2008 or any statutory provisions for the time being relevant for

the purpose of the preparation of the Bank's accounts) of the Bank, then the Bark

ar its nominee shall only exercise any voting rights in relation 1o such Securities

{and any other rights which are charged to the Bank pursuant to this Bebenture 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, sxcept whare the Bank or its nominge is axercising such rights for
tha purpose of preserving the vafue of the security hareby created or for the purpose
of realising suech securfty.

The Bank shall 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.

Undess and until the Bank shall have mzade demand for payment of the Secured
Obligations or one of the other events mentioned in sub-clause 10.1 shall have
occwred, the Bank shall not be entitted {except for the purposes mentioned in sub-
clauses 12(j), 13.2{a) and 14{g)) to enter upon the Company's freehold or legsehold ar
haritable property or {o cbiain possession thereof.

Each term in any document relating to the Company's obligations to the Bank is, fo
the extent not set out in or otherwise incorporated into this Debenture, incorporated
inta this Debenture in 50 far as is necessary o comply with section 2 of the Law of
FProperly {Miscellaneous Provisions) Act 1988 but, except where stated otharwisa, if
there is any conflict between that term and any other term of this Dehenture, that other

ferm will prevail.
This document shall at all times be the property of the Bank,
LAW AND JURISDICTION

This Debenture and any dispute {whether confractual or non-contractueal, inciuding,
without fimitation, claims in tort, for breach of statutory duty or on any other basis)
ariging out of or in eonnactian with it ar its subject matter {"Dispute™ shall be govarned
by and construed in accordance with the law of England and VWalos.

The partizs to this Debenfure irrevocably agree, for tha sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shali have exclusive
jurisdiction over any Disputa. Nothing in this clavse shall limit the right of the Bank fo
lake proceedings against the Company in any ather court of competent jurisdiction,
not shall the taking of proceedings in any one or more |urisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrently or nof, to the extent
permitted by the law of such other jurisdiction.

IN WITNESS wheraof the partles hereto have executed this Debenture as a deed and have
deliverad it upon its being dated.
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Use this execution clause if the Company is to execute acting by only one directar;

Signed as a deed hy

[Bonison Solvers Limited
L.

acting b

Dir_actgz
in the presence of!

Witness: F(JIF r'd h £ al) (name]

{signaturs)

S
U Address:

Cecupation:

~QEELCE AU TAN T
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Signed as a deed by

as attorney for and on behalf of
LLOYDS BANK FLG in the presencea of:

NE. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hareinafter
called the "Bank”™} of the one part and within
named Cormpany (hereinafter called the
“*Company") of the other part.

WITMESSES that tho Bank HEREBY
RELEASES unto the Company ALL the
Charged Property (as defined withing TO
HOLD the samo unto the Company freed and
discharged fram the within written Debenture
and all principal monay; interest, claims and
demands whatsoever thereunder,

SIGNED as a deed hy

PRCWIOED THAT this release shall not
discharge the Campany fram any liability to
the Bank remaining to be paid or any other
sacurity held by the Bank.

IN WITHESS whereof the Bank has exacutad
this Instrumant as a deed and has delivered it
upon its being dated.

as aitornoy for and an behall of
LLOYDS BAMK PLEC in the presence of.
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