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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9012878

Charge code: 0901 2878 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2018 and created by 88M GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th August 2018 .

Given at Companies House, Cardiff on 3rd September 2018

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

Name

{the
"Company”)

88M Group Limited

Registered Number

09012878

Address

28 Park Square West Leeds L51 ZPQ

Llu-,rds Eank PLE af Pendufn::-rd Securities Centre, Dept 3282, Pendefard Busmess Park,
w::bastnn Road, Wuluerhamptun W's.r'g 5H2

this purpusﬂ. '. =

1 DEFINITIONS AND INTERFRETATIGN
it _ In this Debenture the following words and expressions shall have the following meanings:

“sppraved Instalment Credit Agreement” means Instalment Credit Agreements for the time
being deposiled with the Bank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d};

“Charged Property” mcans the undertaking, assets, properliss, revenucs, rights and benelils
First, Secondiy, Thirdly, Fourthly, Filthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
Eleventily described in sub-clause 2.1 and references to the Charged Properly include
references io any part ot it;

“Credit Agreements” means all agreements now or hereafter enterad into by the Company
under which the Company has provided or agreed to provide credit (as defined hy section 9
of the Cotisumer Credit Acl 1974 to any person of any aniount and all agreements now or
herealter entercd into by any person other than the Company under which credit {as so
defined) is provided or agreed o be provided and the hencfit of which is assigned to or
otherwise vested in the Company;

Form of Charge filed at HM the Land Registry under relerence MD135G0C
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“Charged Secuirities™ means:

{a) all those Securilics which [or the certificales of which] are now or may at any
tirme in the future be:

{i} ladged with or held (in certificated or uncertificated form) by the 8ank
or its agents on behadf or Tor the account of the Company; or

i) transferred to or rogistered in the name of the Rank or its nomince(s]
on behalf or far the account of the Company; or

fiit] halib {(whether in certilicated or uncertilicaled form) by any person
other than Lhe Company for or to the order of the Bank or its
nominees) at the request af or by arrangement wilh the Company; or

{iv) ekl in uncertificated form by a member of CREST or any other similar
system {including the Company itseif if & member of CRIST or olher
sirmilar syslem) where the Bank ur ils nominee(s) may to the exclusion
of the member of the system direct the transfer of such Securities;

fwhether lodged, held, transferred or registered for sale custody, coilection,
security or for any specific purpose or generally and either before or afler the
dale herenf); and

{b} the benefit of all agreements, arvangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securitics Lo the Company of to the
order of the Company; and

(c} alk those Securities held by the Company in ay subsidiary undertaking as definad
in Section 1162 {together with Schedule 7] of the Companics Acl 2004;

“Enfranchising Legistation” means any legisiation conferring upon a lenant or tenants of
property fwhether individually or collectively with other tenants of that er other propertias)
the right to acyuire a new lease of that property or to acquire or reguire the acguisition by a
nominee of the freehold or any intermediate reversionary interest in that property including
fwithout limitation) the Leasehold Reform Act 1967 and the Leaschold Reform, Housing and
Urban Development Act 1993 and the Commonhold amd Leasehold Reform Act 2002 but
docs nol include Part Il of the Landiord and Tenant Act 1954,

“Enviranmental Laws” means all laws {statutory, common law or otherwise} including,
without limitation, circudars, guirlénce notes and codes of practice from time to time
regulating the cunirol and prevention of poliution to land water or atmosphere and/or the
cartying on ol any process or aclivily an premises and any emissions from and all waste
produced by such instatlations and/or process or activity and any chemicals or substancos
relating to the same whelher relating to health and safety, the workplace, the environmenl
ar the provision ul energy {including without limitation the Health and Safety ot Work efc.
Act 1974, the Control of Poliution Act 1974, the Lnvironimental Protection Act 1990, the
Crvironment Act 1995, the Waler Industry Act 1991, the Water Resources Act 1991, the
Slatutory Water Companies Act 1891, the Water Consolidation {Cunsequential Provisions)
Act 1891, the Water Act 2003, the Clean Alr Act 1993, the Atkali, ete., Works Regulation Act
1906, the Pkinning {liazardous Subsiances) Act 1990, the Public Health Acts and the
fadioaclive Substance Act 1993 and any Luropean Union directives or regulalions regulating
the same) from time o time in foree and any other instrument, plan, regulation, pernimission,
authorisation, order o direction made or jssued thereunder or deriving validity therefrom;
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"Epvirommental Licence” means any permit, licence, authorisation, consent or othoer
approval required by or given pursuant to ainy Envirunmentat Laws;

“Hiring Agreements” means all agreements {not heing Credit Agreements) now or hereafter
entered into by the Company for the bailment or {in Scotland) the hiring of goods to any
person and all agrgements {not being Credit Agreements] now o hereafter entered into by
any person other than the Company for such bailment or {in Scotiand} hiring the benefit of
which is assipned to or otherwise vesled in the Compaiy; -

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

{a)

(b)

{a]

{d)
e)

{f
{g)

i)

)

{k]

{l;

{m]

a meeting is convened for the purpose of considering a resolution Lo wind up the
Company;

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

3 meeting of the direclors or members of the Company is convened for the
purpose of considering a resolution to seek a winding up ortler, an administralion
arder or the appointment of an administrator;

such a resalution as is mentioncd in paragraph {c) is passed;

a petition for u winding up or an application for an adhministration artler is made
by the Company or its directors or raembers or is presenled against the
Company,;

such an order as is mentianad in parograph {e] is made;

a notice of appointrment of or notice of inlention to appoinl an administrator is
issued by the Cumpany or its directors or members or by the twlder of a
qualifying fivating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangerment;

a receiver [administrative ar otherwise) is appointed over ail or part of the
Company's assets;

the Company takes part in any action {including entering negotiations) with a
view 1o readjustmient, rescheduling, lorgiveness or deferral of any part of the
Company's iIndebtedness; '

the Company proposes or makes any gencral assignment, composition or
arrangemenl with or for the henefit of all or some of the Company’s creditors;

the Company suspends or Lthreatens to suspend making payments to all or some
of the Compamy’s credilors;

any actiun is taken in any jurisdiction which is similar or analogous to any of the
forcgoing; or

the Bank has reasonable groumds for believing that any of the foreguing is
imiminent;

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

“ltelectual Proporty Rights” moans:
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{n} all present and future copyrights, paients, designs, trademarks, service marks,
brand names, inventions, desige rights, know-how, formubas, confidentiai
information, trade secrets, computer soflware programs, computer systems and
all alher inteltectual property rights whalsoever without any limitation, whether
registered or unregistered, in all or any part of the world in which the Company is
legally, beneficially or otherwise interested;

{o} the bencfit of any pending applications for the same and all benefits deriving
therefrom and thercunder including but nat fimited o royalties, fees, prolil
sharing agreements and income arising therefrom and all licences in respect af ar
relating to any intellectual property rights, whether such licences are granted to
the Company or granled by the Company;

“Interests in Securities” means the Chargad Securilies and all stocks, shares, securitivs,
rights, money or properly or other assets avording or offercd at any time by way of
conversion, redemgption, bonus, preference, option or otherwise to or in respect of any of
the Charged Securities including without limitation all dividends, interest and other income
payable in coneciion therewilly;

"Non-Vesting Debis” means all hook and other debts which are purchased or purported to
br purchased by the Bank pursuant to any deldt purchase, invoice discounting or other
financing arrangement relating to the purchase of any debts for the lime being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
fiank for any reason,

“Planning ‘Acts” means all legislation from time to time regulating the development, use,
_ safety and contral of property including withaut limitation the Town and Country Planming
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thercunder or deriving validity therefrom;

“Related Rights” means in refation to any boak or other debts:
{p} all security, bonds, guarantees, indemnities in relation to such debts;

{q) the right to demand, sue for, recover, recaive and give receipts for ofl amounts
due and o beconte due under the contract or arrangement under which such
dobils arise;

{r} tire henefit of all covenants and undertakings from, and all causes and rights of
action against, Lthe debtor in respect of amount due and to become due under
the contract or arrangement under which such dehts arise; and

{5} all ledgers, documents, computer ar electronic data (including operating systems)
recording or evidencing such debts; :

"Secured Obligations™ means:

{1} all money and Fabilitics and other sums hereby agrecd Lo be paid by the
Commparny to the Bank; and

[u} all other money and lizbilities expressed 1o be secured herely {including, without
limitation, any expenses and charges arising out of or in connection with the acts
or wmatters referred to in daases 30, 14, 14, 18, 23) and all other ebligations and
liabilitics af the Company under Liis Debenture;
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1.2

#eacuritios” means all stocks, shares, honds, certificates of deposit, bills of exchange,
depository receipls, loan capital, derivatives (including any currency o currency unit,
interest rate or commeodity hedging arrangement} and other securities of any kind {whether
in certificaled or uncerlificated form and whether marketable or ulherwise); and

“alue Added Tax” includes any other [onm of sales or turnover tax,
I this Debentire:

{al The expressions the "Company” and the "Bank” whore the context admits
include their respective siccessors in titke and/or assighs, whether immediate or
derivative. Any appointiment or removal under clause 10 or consents under this
Debenture nay be made or given in writing executed by any such suCcessors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successors and assigns Lo be its attorney in the tering and for the purposes set
out in clause 17;

{by unless the context roguires otherwise:
(i} the singular shall include: the plural and vice versa;
fii) any reference to @ person shall include an individual, company,

corporation, limited liability parinership or other bedy corporate,
joint venture, society or an unineorporated association, organisation
ar body of persons {including withoul limitation a trust and a
partacsship) and any gevernment, slate, government or state sgency
or international  organisation {whether or not a legal entity).
References to a person also include thal person’s successors and
assigns whether immediale or derivalive;

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

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

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

v relerences to any statutory provision {which for this purpose means
any Act of Parliament, statulory instrugaent or repulation or Eurogean
direclive or regulation or other Eurapean legislation} shall include a
reference to any medification re-enactment or replacement thereof
for the time being in forco, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable
foreipn law;

fwi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenturc shall
funfess otherwise expressly stated) apply and be oxercisable
regardless of whether a demand has been made by the Bank for the
payment of 1he Securcd Obligations or any of them urigd regardiess of
whether the power of sale or other powers and remedies conlerred
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1.3

1.4

ol

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

{wvii} references to clauses, sub-clauses and schedulas shall be references
to clauses, sub clauses and schedules of this Debenture.

The ciause headings and marginal notes siall be ignored in construing this Debenture.

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

years.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreement between the
Bank and the Company relating 1o the amounts hereby secured or, in the absence al any
such agresment, on doimand:

(3}

(b}

{c}

{d)

INTEREST

all money and Rahilities whether actual or contingent {including turther advances
made herealter by the Gank) which now are or at any time hercaller may be due,
owing or incurved by the Company Lo Uwe Bank anywhere or for which Lhe
Company may be or become liable 1o the Bank in any manner whatsoever
withoul limitation {and fin any case] whcther atone or jointly with any other
persan and in whatever style, name o ferm and whether as principal or surely
and notwithstanding that the same may at any eardicr ime have been due owing
or incurred to some other person and have subsequently become due, owing or
incurred to the Bank as a result of a transfer, assignment or other fransaction or
by aperation of law};

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to Ume be agreed belween the Bank and the Company
ar, in the absence of such agreement, at the rate, in Lhe case of an amount
denominated in Sterfing, of two percentage points per annum above the Bank’s
base rate lor the time being in farce (or its couivalent or substitule rate for the
time heing} or, in the case of an amount denominated in any currency of
currency unit other than Sterling, at the rate of two percentage points per annum
abave the cost to the Bank (a5 conclusively determined by the Bank} of funding
surns comparable to and in the currency or currency unit of such amount in the
l.andon Interbank Market {or such olher market as the Bank may setect) for such
consecutive periods {including overnight deposits) as the Bank may in its absolute
discretion from time to time select;

commission and othar banking charges and legasl, adininistrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property {including any acls necessary to release the Charged Property
fram this security), or in enforcing the sccurily hereby created on a fult and
angualified indemnity basis; and

any fees charged by the Bank for the lime spent by the Rank's officials,
emplayees or apents in dealing with any malter relating to Uiis Debanture. Such
fees shall be payable at such rate as may he specified by the Bank.

The Company shalk pay interest at the rate aforesaid on the moncy so due {whether helore
or after any judgment which may be recovered therafore} upon such days in each year as the
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4.1

Bank and Lthe Company shail from time to Lime agree of, in the absence ol such agreement,
2= the Bank shait frem time to time fix and (without prejudice to the vight of the Bank to
require payment of such interest] all such interest shall be compaunded {both before and
after any demand or judgmont} upon such days in each year as the Bank shall [ram time to
time Fix.

CHARGES

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

First: The [reehold and leasehold property {if any) of the Company bolh present and future
including [without prejudice to the generality of Lthe foregoing) Lhe properties (if any)
specifiad in the Schedute {and, where any such property is leaschoid, any present o Future
right or interest conferred upon the Company in refation thereto by virtue of any
Lafranchising Legislation including any rights arising againsl any nominee purchaser pursiant
therelo] and all buildings and fixtures (including trade fixtures} fixed plant and machinery
frorn tiren to time on any such proporty and all liens, mortgages, charges, options,
agrecments and rights, titkes and interests {whether legal or eruitable) of the Company in ar
over land of whatever description both present and [uture.

Secondly: All the right, Litle and interest of the Company in all fixed plant and machinary on
any freehold or leasehold propurly forming parl of the Charged Property from lime to tirne
hired, leased ar rented by the Company from third parties or acyuired by the Company fronn
third parties on a hire, instalment ur conditional purchase basis including {without prejudice
lo the generalily of the foregoing) the Company’s right to any refund of rentals or other
payments. :

Thirdiy: All book debts (including without limitation any book debts which are Mon-Vesting
Oebts) both present and future due ur owing to the Campany or in which the Company is
legally, beneficially or atherwise inkerested {and the proceeds thereef) and the benefit of all
rights relating thereto including {without prejudice to the generality of the foregoing) the
Related Rishts, negotisble or non-negotiable instruments, legal and equitable charges,
reservation, of proprietary rights, rights of tracing i unpaid vendors’ liens and similar and
associated righls. : -

Fourthly: Al other dehts {including without limitalion any other debts which are Mon-vesting
Debts), claims, rights and choses in action both present and future ot the Company or in
which tie Company is legally, beneficially or otherwisc interested fand the proceads thereof}
including [withoul prejudice to the generality of the foregoing): :

{a) deposits and eredit balances hald by the Company with the Bank or any third
party from time to lime hoth present and future (including choses in aclion which
give rise or may give rise to a debt or debts) owing ta the Company fand the
nroceads thereaf];

{1 ahy amounts owing to the Company by way of rent, ficence fee, service charge of
dilapidations by any tenanl or licensee {in each case whether present or [uture}
of any freehold or leasehold property lrom time to lime forming parl of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase deposits owing to the Company (and, in each cose, the procceds
thereof);
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{c]

{d)

{e)

{f}

without prejudice to paragraph [} below, any amounts owing or which may
bacame owing to the Company under any building, construction or developmoent
contract or by virtue of the Company’s righis under any retention or other trusts,
whether or not any certificate as o the amount due has been issued in respact
thereof {and the proceeds Lherenf);

without prejudice to paragraph {g) below, all rights {and Lhe proceeds of such
rights} present or future, actual or contingent, arising under or in connection with
any contract whatsoever in which the Company has any right, tithe or inlerest
fincluding, without limitation, all policies and contracts of insurance and
assrance);

any amounts owing or which may become owing te the Company by way of
damages, compensation or otherwise under any judgment or order of any
carmpetent authority howsoever arising or by way of setiloment or conprotmise
of any legal proceedings; and

the henefit of all rights relating fo such debts, claims, rights and choses & action
including {without prejudice to the gencrality of the foregaing} such rights as ave
Thirdly descrited in this sub-clause,

Fifthiy: Where the Company for the time being carries on any business comprising o relating
Lo the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974} or any
business comprising or relaling Lo the bailment or {in Scotland) the hiring of goods:

the fult benefit of and all rights under the Credit Agreements, including all money payaide

(e}

{h}

()

Sixthly:

under orir respect of the Credit Agreements;

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

the full benefit of and alb righis relating to the Instalinent Credit Agreements
including ll legal and equitable charges and other securities and guarantees and
the alher rights and remedies expressly or impliedly reserved by Lhe Instalment
Credit Agreemants and by such securities and puarantees;

the Company's present and Tuture rights and interests (if any) in and to any
chatiels comprised in the Instabment Credit Agreements or securities argd
guarattess provided in relation thereto including {without prejudice to the
genevality of the faregoing) any right to damages relating therelo and the benetit
of any warrankics given in respect thereof insofar as the property or any intercst
in such chatlels remains vested in the Company; and

the full bensfit of the Company's righls and interests {if any) i and Lo all
insurance effected by the Company o by any other parson of any chaitels
comprised in any Instabmenl Credit Agreements or any security or guarantee
provided in relation thereto,

Live Charged Securitias;

(k}
{l)

all rights in raspect of orincidental 1o the Charged Securitios; and

the Interests in Securities.
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4.2

4.3

4.4

4.6

w1

51

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

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

Tenthly: All the rights, interests and henefits of the Company under any present or luture
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is & party in the capacity of hirer, purchaser o lessee inciuding {withoul prejudice
to the generality of Lthe forepoing) Lhe Company’s right to any refund of réntais or other
payments.

Fleventhly: The undertaking and all property and assets of the Company firth present and
future incluging fwithout prejudice to the generality of Lhe foregoing) heritable property and
all other propeity and assets in Scotland and the Charged Property First, Sccondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Fighthly, Ninthly, and Tenthly described {if and in 5o far
as the charges therean or on any part or parts thereof herein contained shall for any reason
he ineffective as fixed charges].

The ‘security hereby created shall as regards the Charged Proporly First, Secundhy, Thirdly,
Fourthly, Fifihly, Sixthly, Seventhly, Fighthly, finthly and Tenthly described be first lixed
charges fand as regards all those parts of the Charged Property First described now vested in
the Company shall constitule a charge by way of legal inortgage thereon) and as regards the
Charged Property Eleventhly described shall be a [irst floating charge.

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

This Debenture shall bind Le Company as a continuing security for the Secured Obligations
notwithstanding that the lisbilities of the Company lo the Bank may from time Lo time be
reduccd 1o nil

Paragraph 14 of Schedule B1 to Lhe Insolvency Act 1986 shall apply to the Neating charge
created by this Debenture,

The Company represents and warrants that ot lhe date that the Company executes this
Debenture the Company has nade full disclosure in writing to the Bank ol

{al any information relating to each part of the Charged Proporty and each right held
by any ather person in relalion to any part of the Charged Properly which, in
each case, watlld be material to the Bank in relation to the appropriateness of
adeguacy of any parl of the Charged Properly s security for the Secured
Chligalions; and

(b} each mattar in respect of which the Bank has requested information from the
Campany in connection with this Debenture.

RESTRICTIONS AND WARRANTIES

The Company shall not without Wthe prior written consent of the Bank:
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{2} sefl, assign, license, sub-license, discount, faclur ar otherwise dispose of, or deal
in any other way with, the Charged Propeity {other than the Chinged Froperty
Llevanthly described} subject as provided inclause %.7(a};

£1]] create- or permii to subsist or arise any mortgage, debenlure, hypothecation,
charge, assignment by way of security, pledge or lien or any other encumbiance
or security whatsoover upon the Charged Properly except a lien arising hy
operation of law in the ordinary course of Lhe Company’s business as canducted
during the 12 months preceding the date when the lien fiest came into existence;

{c] enter into any contractual or other agreement or arrangement which has or may
have an economic effect simiar o analogowus e any such encumbranee ar
security as would be probihited by sub-clause 5.0{h);

{d} transfer, sell or otherwise dispose of the whole or any material parl of ihe
Charged Properly Fleventhly described whether by a single transaction or a
number of transactions whetier refated nr not excepl by way of sale at full value
in the uzual course of rading as transacted at he date hereof;

fo) vary or purport to vary any instalment Credit Agreement or any security or
guarantec provided in relation thercto or give any consents of licences under the
torms of sny Instalment Credit Agreement or any sccurily or guarantee provided
in relation thereto provided that the Company shall not be prohibiled by Ehis
covenant from agreeing to any such variation or giving any such licence or
consent il o do so would nel matetially and adversely affect the value to Lthe
Bank for security purpuses of such Instaiment Credit Agreement or such security
or guarantee and if to do so would not affect the validity or cnlorceability of such
Instalment Credit Agreemoent or such security or guaranlee; or

{f} entor inlo any agreement with a lnancier, provider ol money, creditor or any
other party whatsorver (hereinafter cailed the “"Financier”) which has the
economic effect of, or an economic effect similar to that of, providing security in
respect of or in connection with the provision of finance o credit by the Financicr
and which invalves or may invalve one or more of the following:

(i sales, aprecments for sale or transfors of any property or rights
whatsoever to the Financiar; and/for

{ii} sules, agreements for sale or transfers actually or potentially on
hehalf of the Financicer Lo any third party whalsoever; and/or

{iii) Lhe grant or possible grant ol authority by the Financier for sales,
agreements for sale or transfers of the nature sei out in sub-clavse
o 1 {FHii); )

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

C"RESTRICTION

No dispasition of Lhe regislered estate by 1he proprietor of the rogistered estake or by the proprietor of
any registered charge is to be registered wilhout a written consent signed by the propriclor for the time
being of the charge dated in favour of Lloyds Bank plc referred to in the Charpes
Register.” ' '
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5.3

5.4

5.5

5.7

The Company represents and warrants to the Bank, and so thal each such represenlation
and wairanty shall deemed io be repeated on each day during the continuance of this
security, that, except to the extenl disciosed by the Company o the Bank in writing prior to
the date hereof.

[a) the Company has not made any election pursuant {o paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation o or aifecting any part of the
Charged Proparty,

{h) so [ar as the Company is aware after making due and careful anquiry the charges
contained in clause 4 do nat infringe any intellectual property rights whether
registercd or unregistered whatsoever;

{c] a0 circumstances have oecuried during the Company’s ownership of any frechold
or leaschold property and, so far as the Company is aware after rmaking due and
carcful enguiry, no circumstlances occurred hefore the Corapany's ownership of
any freehold or leasehold property now owned by the Company which have led
or could lead Yo a competent authority or a third parly taking any action or
muking a claim under any Environmental Laws (including the reguiremaent o
elean up or remedy in any other way any contaminated part of the emvironment
ar the rovecation, suspension, variation or nan-renewal of any Covironmental
Licence] ar which have led or could lead to the Company having to lake action o
averl the possibility of any such action or claim;

f) the Company is solely and beneficially inlerested in the Charped Property; and

{c] no warning nolice ar restriclion notice has been served in respect of any Interests
it Securitics owned {at law or in cyuity) by the Company under or pursuant to
Part 214 of the Cotnpanies Act 2006,

The Company shall not make or revoke such an election as is referred o in sub-clause 5.3(a}
in relation to any part of the Charged Property without the Bank’s prior wiitten conscnt or
unless the Bank reguests the Company to de so in which case the Company shall
immadiately make or revoke (as the case may be} such an election in refation to any part ol
the Charged Property that the Bank considers appropriate and give valid notification of it o
H.M. Revenue and Customs.

" The Company shall bear all costs of andfor pay 1o the Bank on demand all costs of and

consant to or cancur in the entry of any registration, notice or memarandum on any register
in the United Kingdam or elsewhere [including without limitation any registration under
Section 25 of the Trade Marks Act 1994) which the Bank may require in order to register or
nole any interest it may have in, to or under the Intellectua! Property Rights described {or
any part thereof] andfor to restrict any dealings in, ander or in conmection with the
intellectual Properly Rights.

The Company shall waive and procure the waiver of any and all moral rights {bring the rights
conferred by Chapler |V of the Copyright Designs and Patents Act 1988} which may affecl o
relate to the Intellectual Pruperty Rights as the Bank may require.

{a} Sub-clouse 5.1{a) shall vot prevent the Company without such consent as is
referred to in that clause colecting proceeds of the book and other dehis,
moneatary claims and choses in action forming part of the Chargead Progerly in the
ordinary course of the Company's business and paying the same inte the
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6.1

(k)

fel

{d}

Company's account(s) with the Bank iy accordance with sub-clause 5.7{b} {and
additionally, in the case of Non-Yesling Debts, striclly in acrordance with sub-
clause 5.7{)}. Where the Bank makes a payment al lhe request of the Company
which is dehited to any accaunt with the Bank which is for the Ume being in
credit, the Bank shall he taken to have given any noccssary consent for Lthe
nurposes of clalse 5.1{al to such paymeant unless such payiment was made as a
result of some mistake of fact on the part of the Bank;

The Company shall pay into its account or accounts with the Bank the proceeds of
the book and other debls, monetaiy claims and choses in action forming part of
the Chatged Property provided that the fank shalt bo deemed to receive the
amounts owing to the Company referred to in paragraph (b] of the Charged
Properly Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained theroin and nat pursuant to the fixed charge on [reehold and leaschold
property First described in that sub-clause or as mortgagee in possession.

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

In the event that the Company enters into any debt purchase, invoice discounting
or other linancing arrangements with the Bank relating to the purchase of any
debts of the Company (“Debt Purchase Agreement”} then wilhout prejudice to
the generality of clause S.7{b) the Company shall give to its debtors or otlier
obligors {whose debts arc the subject of and referable to the Ochl Purchase
Agresment) such instructions as may be reqguired from time W time by the Bank
to make payment of the proceeds of such debts directly into the account
specilicd by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company (the “Receivables Account®). H
any such debtor proceeds are for any reason remiticd o and received by the
Campany, the Company shull immediately upon receipt remit the identical rash
ur eother remittance ur instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknowledyes that any balance standing
to the credit of the Receivables Account shall be held on trust absolutely for the
Rank and that il may not, without the prior wiitten consent of the Sank,
withdraw any such maonies fram the Receivabtes Avcount.

DEPOSIT OF TITLE DEEDS, ETC.

The Cosnpany shall, i being requested to do so by the Bank, for deposit with the Bank andd
the Bank during the continuance of this security shall be entitled to hold and retain {uniess
held by a priar morigagee at the date hereof and for as long as it remains the prior

morkgages):

{al all deeds and documents of title refating tn the Company’s freehold and
leasehold and heritable preperty for the time baing;

{b all stock and share certificates and documents of title relating te Interesls in
Securitics;

{c} all documonts evidencing the Inslalment Cradit Agreemeants, and any scourities

and puarantees provided in relation thereto; and
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1.3

fo) alt such [if any) deeds and documents of title relating to the Charged Proporly
Thirdly, Fourthly, Seventhly and Tenthly described as the Bank may from time (o
time specify.

{&) If any af the Interests in Securities are in uncertificated or dematerialised form,
the Company shall, ferthwith upon being requested to do so by the Bank, give or
procure the giving of alt necessary instructions, in accordance with and subject to
the facililies and requiraments of the relevant system, to effect a transfer of Lite
of such Securities inta the name of the Bank or its nominee and to cause the
Operator to issue an Operator-instruction requiring the participating issuer in
respect of such Securities to register such transter of title;

{b following the giving of such instrdetions the Company shail procure the registrar
of such issuer to amend Lhe issuer's register by entering the Bank or its nominee
pursuant 1o such transfer of tille in place of the Company;

{} for Lhese purposes “instruction”, “Operator”, “Operatar-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given Lo those terms
it the Uncerlilicated Securities Regulations 2001,

FURTIER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shali at any time if and when required by the Bank execute and dediver to the
Bamk or as the Bank shall direcl such further legal or other assignments, morlgages,
securities, charges, agreemonis or other legal doecumentation as the Bank shall require of
and on all ar any of the Charged Properly to secure payment of the Secured Obligations.
Such assignments, maortgages, securities, charges, agreements or other fegal docuimentalion
shall be prepared by or on behalf of the Bank at the cost of the Company and shull contain all
such clauses for the benelit of the Bank as Lhe Bank may require including wilhout Timitation,
if so required by the Bank in the case of a mortgage or charge on any freehold or leaschold
property, any such clauses as are cantained in any of the Bank's standard forms of mortgage
fram time Lo time and, in the case of securities over heritable property, any such clauses as
arc containgd in any of the Bank’s standard forms of standard secority from time to time,

The Company shall at any time if and when reguired by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effectod and any
such further legal or other assignments, mortgages, securities, charges, agreements or other
lagal documentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider nocessary or desirable Lo give effect to and procure 1he
perfection, of the security intended Lo he granted by Whis Dabenture or any such furthoer legal
ar other assignments, muourtgages, securities, charges, apreements or alher legal
documuntialion,

On each ocrasion that the Company acquires, or any nominge on the Company’s behalf
acquires, any property he titie to which is registered or required to be regislered undear Lhe
Land Registration Acl 2002, the Company shall immedialely notify the Bank in writing of suich
acquisition and each relevant title number or if the land is unregistered the Company shali
procure thal Litle to that properly is duly and promptly registered (as applicable) and in any
event the Company shall procure that this Debenture is noted on the register with an apreed
notice and the Company shalt apply ler & restriction in the terms referred to in sub-clause
5.2,
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7.4

7.5

2.1

i.2

8.3

3.4

Without prejudice to the security hereby constifuted the Bank may at any time {cither
hefare or after demand has been made by the Bank lor payment of the money hereby
secured) by notice in writing Lo the Company convert the floating charge created by sub-
clause 4.1 over the Chaiged Property Eleventhly described with immediate effect into a fixed
charge as repards any of the Charged Property fleventhly doscribed specified in the notice.

If, without the Bank’s prior written consent, any security comos inlo existence in favour ol 3
third party in relation to any part of the Charged Property Eleventhly described or if any
person carries out, or attempls Lo carry out, any enforcement or process (including any
dislress, execution, taking af possession, forlefture or sequestration) against any of the
Charged Property Eleventhly described, the fisating charge over such properiy shall
augtomalically and instantly converl to, and have effect as, a fixed charge.

BANK'S POWERS QI SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction impused by Section 103 of
that Act and tie slatutory powers of leasing conferred on the Bank shall be extended 5o as
to authorise the Bank to lease and make arangements for leases at a promiuim or otherwise
and 1o accept surrenders of leases and grant oplions as the 8Bank shall think expedient arl
without the need fo ohiserve any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exarcising its statutory power ol sale, and any receiver appointed by the Bank in
axercising his powers under this Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not he
undear any duty or obligation to obtain the best or any particular price.

Maither the Bank nor any such receiver shall be liable to the Company or any other person
for any loss, damage, cost, expense o liability which the Company or any such person may
suffer of ineur as a direct or indirect result of the Bank exercising its staluiory power of sale,
as herehy varied or extended, or such receiver exercising his powers under this Debonture.,

In favour of a purchaser the Secured Obligations shali be deemed to have become due on
the day on which demand for payment thereof is madoe by the Rank and the statulory power
of sale, as hereby varied ur exlended, shafl be cxercisable from and alier that date, which
date (without prejudice to the eguitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING ANDY LICENSING

The Company shall not, without the prior written consent of the Gank in relation to any
freehold or leaseiold or heritable property now or at any Ume hereafter acquired by of
belonging to the Company or any part thereof:

{a} exercise the statutury powers and any olher powers of leasing, [etling, entering
into apreemoentis for leases or lettings and accepting or agreeing to accepl
surrenders of leases; or

{b} part with possession of such pruperty or grant any lvase, lenancy, ficenec, right
or interest to pocupy such praperty of any part thereal; or

{c} amend or confer upan any person any kease, tenancy, licence, right or inlerest to

cecupy such property or any part thereof ur grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof.
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101

16.2

10.3

APPOINTIMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

Al any time after the 8ank shadl have demanded paymenl of the Secured Dhligations ur the
Company shall have requested it to do su or an Insolvency fvent shall have occureed fupon
the happening of which Lhe security in this Debenture shall be immeliately enforceable} the
Bank shall have power, in writing under the hand of any official of the Bank authorised by
the Bank from time to time or any person aulharised by any such official in writing, 10
appoint any person or persons as the Bank thinks fit to be an administrator or joint
administrators of several adminisirators or joint and several administrators of the Company
or alternalively a receiver or joint recevers or several receivers or joink aind several receivers
of the Charged Property to act, in the case of two or more receivers, jointly, severally ar
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by law similarly to remove any such recciver and to apguint another ar others in
his place,

If the Bank excludes any part of the Charged Properly from the appointiment of any receiver,
the Bank may subsequently extend that appoiniment {or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Campany may, in the namo of or on behalf of the
Company or at his oplion in the name of the Bank (but only with the specific approval in
writing of the Bank]} or at his option in his own name {and in any case nolwithstanding any
adininistration or liquidation of the Company}, do or omit 1o 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 Insalvency Act 1986 {notwithstanding that such receiver may not be an
administrative receiver) and in paiticular (but without prejudice to the generality ol Lthe
foregoing) any such receiver may:

{a) deal with, take possession ul, collect and get in any of the Charged Property;

{i} carry on, manage, develop or diversify or concur in cartying on, IManaging,
developing or diversifying any business of the Company or any parl Lthereof and
for any of those purposes recuive, retain and use any proceads, books and
rocords of such business and carry oub or complete {with or without
modification) on any of the Charged Property any works of demolition, building,
repair, construction, (urnishing or any project ov developrment in which Lhe
Company was engaged;

{c) raise or borrow any money from or incur any other liabiiity to the Bank or any
other person and on such terns as to inferest or otherwise and with or without
sacurity as such recefver inay think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a charge on the Charged
Property ranking cither in priority to or part passu with or afier the security
hereby creatoed;

{d fortiwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, disposc ol or concur in selling, realising or
disposing of {but where necessary with the feave of the Court} and without Lthe
necd Lo observe any of the provisions of Sections 99 and 100 of the said Act letar
concur in letting or surrender ar concur in surrendering or accept surrenders of
lzases or tenancics of al ot any ol the
Charced Property,
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{e}

{f)

{g)

th)

carry any sale, exchange, realisakion, disposal, kease, tenancy or surrender of the
Charged Property into effect by conveying, ransferring, assigning, leasing, etting,
surrendering or accepling surrenders in Lhe name and on hehalf of the Cempuny
{or ather the cstale pwner} and so that covenants and contractual obligations
may be granted in the name of and so as to bind the Company {ov other the
estale owner} so far as such receiver may consider it necessary, appropriate or
expediant for the exercise of the powers conferred by this Debenture so to do.
Any such sale, exchange, realisation, disposal, fease or tenancy may be lor cash,
debentures or other obligations, shares, stock or other valuable ‘fansideration
and may be payable in a lump sum or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivaile
shall forthwith be and Dbecome charged with the payment of the Secured
Obligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing them without the consent of Lthe
Company being obtained thereto;

obtain {by way of application or otherwise} any approval, permission, consent
and licence (inctuding any Fnvironmental Licence, planning penmission and
building repulation approval}, cnter into and perfonn  contracts  and
arrangements, purchase materials and incur any type of obligation;

{1 promate the farnation of a subsidiary or subsidiaries of the Company
with a2 view Lo such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acguiring interests in or the use of the Charged
Propaerty or with a view to such subsidiary or subsidiaries engaging
ermployees of providing management or other services in connection
therewith or for any other purpose or function which may be
regarded as necessaty or appropriate by such receivar fram time to
time;

fii} arrange for such subsidiary or subsidliaries to trade or cease to trade
as such receiver may think U lrom time to time; and

(i) arrange for the purchase, lease, licence or acquisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries on a
basis whareby the consideration may he far cash, shares, debentures,
loan stock, convertible oan stock or other securilies, shares of prafits
or sums calculated by reference to profits or tumever or royaliies or
licence faes or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable in a fump sum or by instalments
spread over such period as such receiver may think #t;

take any proceedings in relation o the Charged Property in the namae of the
Company ¢r otherwise as may seem axpedient including (without prejudice to
the generality of the foregoing) proceedings [or the collection of rent in arrears al
the date of his appainlment;

citer into any agreement or make any arrangeimeant or compromise which such
receiver shall think expedient in respect of the Charged Property;
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105

{i

(k}

{h

(m]

in}

{0}

{p)

{q}

{g}

make and effect all repairs to ond renewals and improvements of the Company’s
plant, machinery and effects and insure Lthe Charged Property and/or maintain or
renew any insurances of the same on such terms as such receiver shall think fit or
as the Bank may direct;

appoint managers, agents, officers and employees for any of the aforcsaid
purposes at such salaries and for such pericds as such receiver may determing
arl dismiss any of the same;

adopt any contracts of employment entered into between the Company and any
of its cimployees with such variations o the contract as such recetver may think
fit and dismiss any such crmployees;

exercise the Company’s rights under aiwy rent review clause contained in any
lease of the Charged Property First described and grant or apply for any now or
cxtended lease thereaol,

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

do all such things as may be thoughl necessary for the management of the
Charged Property and the alfairs and husiness of the Company,;

grant, vary and release casements and other rights over [reehold and leasehold
property of the Company and inpose, vary or release covenants affecting such
property and agree that such property may be subject to any eascments or
covenants;

purchase érw [reehold and keasehold properties and other capital assets if such
receiver considers it would be conducive to realisativn of the Bank's security to
do so; and

do all such other acts and things as may from time Lo time be considered by such
receiver to be incidentat or conducive Lo any of the matters or powers aforesaid
or olherwisé incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver,

Sub-section 108{8) of the Law of Property Acl 1925 shall not apply and all money received by
such receiver shall {subject in relation to each paragraph below ta any claims having priority
to the matter therein described) be applied:

(a)

(b}

{c}

first in paymenl of his remuperation and the cosis of realisation including all
costs and expenses ol or incidental to any exercisc of any power hereby
conferred;

secondly {if such raceiver thinks fit, but not olherwise) in or towards payment of
all or any of the matlers referred to in paragraphs {i), L), {id} and {iv} ol Sub-
section 109{8) of the Law of Property Act 1925 as he in his absolute discretion
shall decide;

thirdly in ar towards satisfaclion of the cecured Ohbligations,

Any such receiver shall at all times and for all purposes be deemed to be the agent of the
Compatry which alone shall be respansible for his acts or defauits and for bis remuneration.
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10.10

i1.

i1.1

11.2

Any such receiver shall be optitled to remuneration for his services and the setvices of his
firm at 3 rate of rates or i an amount o amounts as may from time to time b agreed
Letween the Bank and such receiver or [in default of apreement) as may he apiropriate to
the work aind responsibilities involved upon the basis of charging from time o time adopted
by such receiver in accordance with the current praciice of such receiver or his finm and
without in cither such case being limited by the maximun raie specified in Section 109(6) of
Lhe Law of Property Act 1925,

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

The pawers conferred by this clause 10 shall be in addition o all powers given by statuie io
the Bank or to any such receiver,

{a) i any person takes [or threatens to take) any steps to enforce any security wiich
ranks belore 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 tme redeern any part of that person’s security or procure
its transfer to the Bank or such receiver. The money so expendoed by the Bank or
any such receiver and all costs of and incidental 1o the lransaction inourred by
the Bank or any such receiver shal be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

{h} The Bank and such receiver may settle and pass Lhe accounts of any person
entitled to any sccurity which ranks before or equal in any part of this security in
relstion to any part of the Charger Property. Any account so sctiled and passed
shall be ronclusive and binding on the Company.

If the Bank shall appaint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by all or any one or mare of such receivers and any reference
in this Debenture to “receiver” shall e construed acoordingly.

PROTECTION OF THIRD PARTIES

Mo person [cach @ “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or thoir respeclive employees and
agents nead enguire:

(] whether any right, exercised or purported o be exercised by the Bank, such
recaiver or thoir respective employess and agents has become exercisable; or

(b} whether any of the Scourcd Obiligations are due or remain outstanding; or

(] as to the propriety or regularity of anylhing done (including any sate, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver ar
their respective employess and agents. -

Cuch of those things shall (as between that Third Party on the one hand and the Bank or any
receiver appointed by it or their respective employees and agenls on the other hand) be
tleemed to ba exercisable, due, outstanding, proper, regolar and within the terms of this
Debenture {as the case may bed and to be Tully valid and effective.
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All the protections to purchasers contained In Sections 104 and 107 of the Law of Property
Act 1925 and Lo persons contained in Section 42(3) of the Insedvency Act 198G apply to cach
Third Party.

The Bank, aty receiver appointed 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 relieve surh Third Party of any obligations
to see to the application of any assets paid or transferred to or I7¢ Lhe direction of the Bank,
such receiver, employec or agent.

COVEMANTS

The Company shall:

{a}

(b}

(c}

canduct and cany on its business in a proper and cllicient manner and not inake
any substantial alteration in the nature af or mode of conduct of that busingss;

within such period as is allowad by law for the delivering of such accounts Lo the
Registrac of Companies, furnish to the Bank a balance sheel and profit and loss
account camplying with all applicable laws, regulations and accounling standards
and showing a true and fair view of the Company's prafits and fosses for Lhe
retevant financial year and the state of affairs ol the Company as at the date to
which they are made up, audited and reported upen by an accountant approved
by the Bank and also from time to time such other informalion about the
Company {including infermation about the assels and liabilities of the Company)
as the Bank may reasonalily require;

maintain at alk times the aggrepate value of the Company’s good book debts and
cash in hand as appearing in the Company’s books and investmoents guoted on
any recognised stock exchange and ils marketable stack-in-trade [taken at cost or
markel price whichever may be the lower according to tho hest estimale that can
be formed without it being ncecessary to take stock for the purpose) at such sum
{if any) as the Bank may from time to time require by not less than 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 least twice the Secured Obligations). On such dates
{if any) in every year as may from time lo time be required by lhe Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
aggregate value together with details of any amounts payable by the Compaiy
and outstanding which under Sections 175 and 386 of the Insolvency Act 1886 or
under any other statute would in the event of the figuidation of the Company
constitute preferential debts. Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Director af the Cormpany
acceptable to the Bank. For 'the purposes of this suh-clause there shall be
disregarded:

(i) any stock-n-trade the properly in which remains in the sclier
notwithstanding that the Campany may have agreed Lo purchasc Lhe
same and notwithstanding that the same may be in the possession,
order or disposition of the Company; and

(i} any book debts or cash in hand deriving from any such stock-in-trade
as is relerred 1o in paragraph {i} of this sub-clause;

Page 2t ol 39




{el)

{€)

(f)

(g}

()

(i}

{i}

mmaintain at all times the agereeate value of the amounts remaining o be paid
under the Approved Instalment Credit Agreements (excluding those Approved
Instalmient Credit Agreements under which instalments are more than six months
in arrcars) al such sum (if any) as the Rank ray from time Lo time require by ot
{ess than one month’s nokice in writing to the Company and on such dales {if any}
in every year as may from time to time be required by the Bank the Company
shall obtain froam the Managing Director of the Company for the time heing or
any other Director of the Company acceptable to the Bank and furnish to Lhe
Bank a certificate showing the said aggregale value fincluding s full explanation
as to how that value was calculated);

not [except with the prior consent in writing under the hand of an official of the
Sank and then only on such Lerms and conditions as the Bank may specify) sever
or reimove from the Charged Property First described any trade or alher fistures,
fixed plant and machinery for the time being thereon excepl for the pirpose of
renewing of replacing the same by trade or other fixlures or fixed plant and
machinery of equal or preater value;

{i} comply with all covenants, reslriclions, requirements, provisions,
regutalions and conditions alfecting the Charged Property {indluding
Lhe use or enjoyment of iU; and

(i) fully and punctually perforin each obligation on the Company 1n
relation tw any security in favour ul & third party affecting any part of
the Charged Property and, if Lhe Bank so requosts, the Company shail
immediately produce 1o the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply with all relevant licences, consents, permissions and conditians from time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank  given any undertaking o or enter into any
agreement with any relevant planning authority alfecting the Charged Property
First described;

forthwith upon receipt of sy permission, notice, order, proposal or
recommendation given or issucd by any competent planning authority to the
awner oF occupiar of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise frum any superior
landlord of Lhe Chaveed Property First described forward the same or a true cojy
thoreol o the Bank;

not make or consent to the making of any application for planning permission or
any olher application under Lhe Planning Acts affecting the Charged Property
First described unless either the Bank has consented in wriling to such
application being made or a copy of the proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
ruised no objection to Lthe making of the application;

permit the Bank or its agents atb any time to enler upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of cstablishing whether or wol the Company is complying with its
obligations under this Debenture;
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13.1

k]

{I}

{ml}

{n}

{o)

{n}

(g}

(s}

[u)

it take or knowingly fail to take any action which does or might reasonabiy bz
expected to aflect adversely any registration of the intellectual Property Rights;

maintain and defend the Intellectual Property Rights at all times (inciuding
without limitation by paying at the Company's expense all recording and renewal
fees) and taking all action reasonably necessary to defend such Inlellectuai
Property Rights against any action, claim or proceeding brought or Lhreatened by
any third party and to stop infringements thercal by any third parky;

nol abandon or cance! or authorise any third party o de any act which would or
might invalidate and jeopardise or be inconsistent with the intellectual Property
Rights and not omit or authorise any third party to omil to do any acl which by its
amission would have that effect or character;

promplly notify the Bank of any infringement by any third parly of any
Intellectual Property Rights; '

nal do or cause or permit to be done or omil 1o do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
niarketability of the security created by this Debenture or of Lhe Charged
Property;

nol [without the prior written consent of the Bank} incur any expenditure or
fiahilities of an exceptional or unusual nature {including without limitation any
expenses in carmying out a planning perimission unless a copy of the relevant
planning permission has been senl Lo the Bank al least one month before the
date of commencement of such development and the Bank has raiscd 1o
abjection Lo such development};

not {without the prior written consent of the Bank) redeein or purchase s owi
shares or pay an abnormal amount by way of dividend;

notily Lhe Rank immoediately on the occurrence of an insclvency Event;

if any notice (whether agreed or unilateral} is registered against the title of alf or
part of the Charged Property First described in sub-clause 4.1, give to the Bank
Ml particulars of the circumstances relating io such registration and, if such
notice shall have been registared in order to protect & purported inlerest the
creation of which is contrary to Lhe obligaitons of the Company under this
Debenture, immediately at the Campany’s expense take such steps as the Bank
requires to ensure that the nolice is withdrawn ar cancefled;

respond promptly {and in any event within the time required by faw) Lo any
reguesi far information or notice served on it under or pursuant to Part 21A of
the Companies Act 2006G; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriclion notice served on it under Part 214 of the Companies Act 20065.

REPAIR AND INSURANCE

The Campany shall:
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13.2

12.3

{a)
[b)
{c)

(o}

(e]

(i}

{a}

(b}

keep all buildings and lixtures hereby charged in a good state of repair;
keep all plant and machinery in gond working order and condition;

insurc andd keep insured all its property and effects of every description with
reputable insurers and on tenms for the time being approved by the Bank
{making such amendments thereto as the Bank may from time lo time require}
against luss or damage by fire and by terrorist damage and such other
contingencies and risks as may [rom time to tine be requirad by the Bank in their
full reinstaternent value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies
or noted as the Bank may reoguire;

{unless deposited with a prior mortgagee at the date hereof and for as lung as i
remains the prior morlgagee o unless the insurance to which such policy or
policies relaic and which was approved by the Bank was cflected by 2 landlord
with the respective interests of the Bank and the Company endorsed or noted
thereon) deposit with Lthe Bank such policics as may be required by the Bank;

duly pay afl premiums and sums payable in relation to such inswance and
produce the receipts therefore to the Bank within seven days of their becoming
due and payable; and

ensure Lhat 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
lixtires and plant and machinery or any part thereof in a good stale of repair and
in good working order or in effecting or keeping up any such insurance or in
paying aty rent or other oukgoings or dilapidations or in producing to the Bank
any such policy or roceipt, it shall be fawful for, but not obligatory on, Lhe Bank to
repair and maintain the same with power Lo enter any of the Campany's property
for that purpose or to pay such rent of other outgoings of dilapidations or to
effeel of renew any such insurance as aforesaid as the Bank shalt think [iL and any
sunt or sums so expended by the Bank shall he repayable by the Company to the
Bank on demand fogether with interest computed and payable as provided in
clauses 2 and 3 from the dale of payment by the Bank as aforesaid and, pending
repayment, shall b secured hereby.

All money which may al any time be received or receivable under any such
insitrance or wny other insurance covering any of the properly and effects of the
Company against such risks as aforesaid shall be held in trust for the Bank and (at
the Bank’s option) the Cumpany shall pay such money to the Bank or shali apply
the same in replacing, restoring or reinstating the properly destroyed or
damaged.

The Company authorises the Bank in the Company’s name and on the Company’s behalf 1o
make any claim against the insurer under any part of any insurance policy and to adinit,

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

The Company alse authorises Lhe Bank to receive any ameounts payable or received in
respect of any insurance policy ar daim under any insurance policy and to give a B
discharge to the insurer in respect of such amounis.
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14,

15,

15.1

Any sum paid by the Bank Lo the fessor of any lease under which the Charged Property First
doscribed in sub-clause 4.1 is held {or under any superior lease) in scttlernent of any claim
made by tie lessor for any rent or other oulgaings or dilapidations reserved or payable or
alleged to be 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 Cornpany) provided Lthat such payment was made by the Bank in gond faith
for the purpose of avoiding, compromising or terminaling any praceedings for forfeiture ar
otherwise for the purpose of preserving or enforcing Lhe security hereby created.

ENVIRQNMEMTAL OBLIGATIONS
The Company shall:

{a) ohtain oll Environmental Licences applicable 1o the Charged Property and to lhe
Company's business and comply with the terms and conditions of the samo;

{b} comply with all Environmental Laws applicable to lhe Charped Praperty and to
the Company’s business and not permil & contravention of the same;

ic) nolify the Bank of the receipt of and content af alb cizims, notices or ather
communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental bicence which may have a
malerial adverse effect on Lhe markel value of the Charged Property or on the
Carnpany’s business and shall forthwith take such steps as Lhe Bank may direct Lo
remedy and/or cease the continuation of any such alleged breacly;

(e} promptly pay all fees and other charges in respect of any Environmental Licence
applicahle to the Charged Property and to the Company's business;

{e forthwith notify the 8ank of the reccipt of and the contents of any nolices o
other communication varying or suspending any Environmental Licence relating
to the Charged Froperty and to the Company’s business and forthwith take such
steps as the Bank ray direct to reinstate in full force and effcol any
[avironmental Licence so varied or suspended;

{f} forthwith supply the Bank with copies of any cnvironmental reports, audits or
sludies undertaken in relation tu the Charged Property and to the Company’s
hasiness; and

(e} pay on demand the costs and expenses {including Yalue Added Tax} incurred by
the Bank in commissioning environmental audits {which the Bank shalf he
entitled to do whenever it thinks fit) and shall permit the Sank and its agents full
and free aceess to all the freahold and leasehold property of the Company for the
purposes of such cnwvironmental 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 herehy.}

INSTALMERNT CREDIT AGREEMENTS

The Company hereby exprussly warrants, represants and undertakes in relation 1o each
Approved Instalment Credil Agreement, as and when the same is deposited with the Bank:

{a) that such Approved Instalment Credit Agreement and any secUrity or puaraniee
provided in refation to it is fully valid and enforceable in accordance with its
{enms, and that the farm and content of Lhe approved Instalment Credil
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15.2

15.3

{b)

fc)

{d]

(&)

)

{g)

{h}

{i)

sgreement and any seourity or guarantee provided inrelation W it complias with
any relevant kw including {without limitation} the Consuimer Credit Act 1974 and
any regulations made there undei and that the creditor or owner under any such
Appioved Instalment Credit Agreement has complied with all other requirements
under any such kiw in relation to the provision of such credit;

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

that [except where otherwise agreed) Lhe sum stated in sueh Approved
Instabmeant Credit Agrecment (or in the schedule accompanying such Approved
listalment Crodit Agreement) as outstanding in respect of such Approved
instalment Credit Agreement, is in fact outstanding at such date;

that the parliculars of any person providing any security or guarantee and ol any
asseis secured appearing in any such Approved Instabment Crodit Agreement are
correct in every respect and that such assets are in existence;

that save as otherwise natified the Company is not aware of any proceedings
brought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
irapliad term containcd in any Approved Instalment Credit Agreement;

in aiy case where the debtor or hirer under an Approved instalment Credit
Agrecment is by statute given the right to cancel the Approved Instaiment Credil
Agreemant, that the statutory period of cancellation has expired withaut the
right having hoen cxercised,

that {save s disclosed in writing to the Bank] no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreemont or any
security of guarantee provided in relation to it;

tisat all documents constituting the Approved Instaiment Credit Agreement and
any security or guaranlee provided in refation to it and all deeds and documents
of tithe connecled therewith have been or are deposited with the Bank; and

that the Company has no kitowledge of any fact which would or mipht projudice
or aflect any right, power or abilily ol the Bank er any receiver appuinted by it to
enforce such Approved Instaliment Credit Agreement or any security of guaranies
provided in rolalion Lo it or any term or terms thereof,

The Company agrees that i shall perform all its obligations {including without limitation
obligations as to maintenance) devolving on it by or in relation to the Approved Instaiment
Credit Agreements and any security or puaranlee provided in relation to them.

The Company further agrees that it shall:

()

{il it carries on a consumer credit business or a consumer hire business as defined
by the Consumer Credit Act 1974 or the Financial Services Markets Act 2000}
obtain and ot zd limes maintain Financial Conduct Authority  {"FCA")
authorisalion or permission for the applicable consumer credit lending activitics,
where appropriate covering the canvassing off frade premises ol borrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive natice from the FCA Lhat it 15 minded to refuse
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16.

any application for the grant or renewal of such authorisation or permission o
thal he is minded to revoke or suspend any such permission or authurisation; and

{Is} nrocure that any person by whom the debtor or hirer under any Instalmeint
Credit Agreament was introduced to the Campany had and at all relevant times
fnaintains {if required by law 5o to do) FCA authorisalion or permission for credit-
broking activities, wihere approprivle covering the canvassing off trade premises
of borrowerlender-supplier agreements and consumer hire agreaments, and
chall advise the Bank forthwilh should it come to the Company’s attention that
such FCA authorisation or permission was not at any relevant time maintained.

EMFRANCHISING LEGISLATION

The Company shall:

{a witere any of the Charged Property First deseribed in sub-clause 4.1 is held under
a lease:
{i} natify the Bank forthwith if such property becomes subject to an

E£state Management Scheme pursuant to Chapler IV of ParL ) of the
Leascheld Reform, Housing and Urban Doevelopment Acl 13493 and
provide a copy of the scheme deed as approved iy the refevant
leasehold valuation tribunal;

(ii) notify the Bank before exercising {whether individually or collectively
with others) any righl conferred upon the Company in relation to the
pruperty by Cnfranchising Legisiation and supply to the Bank such
information as it may reasonabidy reguire in relation Lo the exercise of
such right;

fiii} not without the prior written consent of the Bank, agree the terins of
any new lease of the property {with or without any further property}
Lo be granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

fiv} if as a result of the exercise of any rights conferred by Entranchising
Legislalion or otherwise the freehold interest andfor  any
intermediate reversionary interest in the property becomes vested in
a third party on behalf of the Company (with or without oliers),
forthwith supply to Lhe Bank particulars of such third party and
{where such third party is 2 body corporate) details ol any shares
therein to be issued to the Company and deliver the share certificate
in respect thereof to the Bank when received; and

{w) al its own cost take such further action as the Bank may require in
relation to the secunty granted by Lhis Debenture.

{b where any of the Charged Property First described in sub-clause 4.1 or any part of
it is or (without prejudice to clause 9) becomes subjact to any tenancy:

{i} forthwith notify the Bank on reccipl of {and 'pmuide to the Bank a
copy of} any notices received from any tenanl of the property or any
part of it pursuzni o the provisions of any Enfranchising Legislation;
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17.

17.1

POWER OF ATTORNEY

(i)

fiii}

{iv)

(v)

not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Raitk has consented in wiiting therelo;

serve such notices in such forim and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
propoerty ar any part of it of any rights arising under any Enfranchising
Lepislation;

nak enter into any agreement to grant a new lease to any tenant of
the property or any part of it pursuant to or in consequence of the
operation ol any Enlranchising Legislation unfess the Bank has
consented i wiiting thereto; and

pot cater Tl any agreement pursuant to or in consequence of the
operation of any Enfranchising Legislation o lransfer to any person or
persans the Company’s interest in the property subject to the scourity
ereby created unless the Bank has consent in wriling thereto and (i
such consent be given or be deemed {o be given as hereinafter
provided) te provide to the Bank such information in respect of any
such transfer and its terms {including the identity of the transferees)
as the Bank may reasonably require.

Provided Lthat i all cases in this subclause (B) where the Bank's consent in writing
is reguired before the Company may lake further action the Bank's consent 1o
such action shalt be deemed to be eranted if the Bank has not raised any
abjection o such action within one month of the date of the relevant request to
the Bank for such consent. The Coimpany must at all times use its besl
endeavours {and at no cost to the Rank} to obtain the maximum compensation
permitted under the relevant Enfranchising Legislation from any person or
persons exercising any rights undoer such legislation.

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 Propoerly, Lhe Company
irrevocably appoints the Bank and the persons deriving tithe under it and its and their
substitutes and any receiver or receivers appainted under this Debenture (the “Attorney”}
jointly and also severally to be the Company's trie and |awful attomey. For the purposes
aforesaid the Attorncy shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may lawlully he given to an attorney including,
without prejudice to the generality of the loregoing:

(&)

(i)
{c}
{tf)

the right io do anything to procure oF cany ot the performance of the
Company's obligations under his Debenture and anything to facilitate the
exercise of the Bank's rights under this Debenture;

the right to act in Lhe naime of the Company;

the iight to delegate and sub-delegate EII‘I‘.y" or all of the rights of the Allormey;

the right to sign, exccule, seal, deliver and otherwise perfect:

Page 28 of %



17.2

18,

1z.1

182

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

(i any further sceurity documentation referred toin clause 7.

The Company ratifies and shall ratify everything done or purporled to be done by the
Altorney.

INDEMNITY

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

{a) all oxisting and [utire rents, rates, taxes, duties, charges, assessments and
oulgoings now of at any time payable in respect of the Charged Pruperty or by
the owner or ocoupier thereof; and

(i) all costs, claims, demands, expenses, charges, assessments, impasitions, fines
and sums and the conseguences of any proceedings or prosecutions arising
directly ar indirectly from or in connection with any breach by the Company of
any law or uf this Qebenture;

in each casc, whether imposed by statule or otherwise and whether of the nature of capital
or revenue and even Lhough of a wholly novel character. I any such sums shall be paid by
the Bank or ary such receiver or any of their respective amployees or agents, the same shall
he paid by Lhe Company an demand with interest computed and payable as provided in
clauses 2 and 3 from Lhe time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall nol be deemed to have
laken possession of the Charged Property by reason of such paymoent.

The Company hereby agrees to indemnily the Bank and any receiver appointed by it and
their respective employees and agenls {as a scparate covenant with each such person
indemnified} against all loss incurred in connection with:

{a} any statcinent made by Lhe Company or on the Company’s behalf in connecction
with this Debenture of the business of the Company being untrue or misleading;

{b} the Bunk entering into any obligalion with any persan (whether or nol the
Company) at the request of the Company (o any person purporting o be the
Company};

{c) any actual or proposed amendment, supplement, waiver, consent of release in

relation to Lhis Debenturse;

{d} any stamping or registration of this Debenture or Lhe security canstituted by 1t;
and
{el any failure Lo register this Debenture in respect of any Charged Praperty where

such repistration is required in order o preserve the effectiveness or priority of
the security created by this Debenture,

whether or nat any fault {including negligence) can be atlributed to the Bank or any recefver
appointad by iL or thelr respeclive employees and agonls,
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19,

20,

ol

202

This indemnity does not and shall not extend to any toss Lo the extent that:

{a&) in the case of any loss incurred by the Bank or its employeses or agents it arises
{rom the Bank or its emplayees or agents acting other than in good faith; or

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

(<l there is a prohibition against an indemitity extending to that loss under any law

relating to Lhis indemnity.
NOTICE OF SUBSEQGUENT CHARGES, ETC.

If the Bank receivos notice of any subsequent assignmenl, mortgage, security, charge of
other interest alfecting the Charged Property the Bank may open 2 new account. I Lhe 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 o the Bank in respect
of any of the Secured Obligations shall be credited or be lreated as having been credited 1o
the new account and shall not operate W redilce the aimount of the Sccured Obligations
owing at the time the Bank received the notice.

SET-OFF

without prejudice to any other rights whatsoever which the Bank may have whether under
general law or by implication or otherwise, the Bank shall have the right at any time or times
and withoul notice to the Company {as well bhefore as after any demand under this
Debenture or otherwise] to:

{a) combing or consclidate all or any of the then exisling accoumts {including
accounls in Lhe name of the Bank with any designation which includes all or any
part of the name of the Company) and liabilities to the Bank of the Company;
andfor

(3] sat off or transfer any sum or sums standing te the credit of any nne or more of
such accounls (whether subject ta notice or restriction on availability or not and
whether dennminated in Sterling or in any other currency or currency unit) in or
towards satisfaction of any of the liabilities of the Company o the Bank on any
other accounl ar in any other respect,

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

In the case of all accounts {whether denominated in Sterding or in any other currency or
currency unit) the Bank may at its sole discretion, and with or without nolice to the
Company, elect to convert all ar any of the sum or sums standing to the credit of any such
account or accounts {in whele of in part) into the currcney or curreney unit or the currendes
or currency units of the whole or any part of the Secured Obligations {deducting [rom the
proceeds of the conversion any currency premium or other expense}.  The Bank may take
any such action as may bho necessary for this purpose, including without limitation opening
additional accounts. The rale of exchange shall be Uie Bank's spot rate for selling the
CUFrCTICY OF currency wnit or the currencies or currency units of the Secured Obligations for
Lthe currency oF currency unit of the sum standing to the credit of such account at or about
11.00 am in London en the date that the Bank exercises its rights of cotwersinn under this
Debenture. '
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21.

211

21.2

21.3 .

214

22,

The Bank shall not he under any obligation to repay Whe deposits and credit bakances
referred to in paragraph () of the Charged Property Fourthly described in sub-clause 4.3 or
the balance on any Receivables Accounl representing Lhe proceeds of any Non Vesting Debis
until the Secured Obligations have been paid and discharged in [ull,

MOTICES AND DEMANDS

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

(E]] by hand or prepaid letler post to its registered office or its address stated herein
or its address last known ta the Bank; or

(i3} by facsimile to the Company’s last known facsimile number relating to any such
address or office.

Any such notice or demand given or made under sub clause 21.1 shall he deemcd to have
heen served an the Company.

fa) al the time of delivery to the address referred to in sub-clause 21.10&), if sent by
hand;
{b} at the earlier of the time of delivery or 10.00 am on the day after posting {or, if

the day after posting he a Sunday or any other day upon which no delivery of
Ietlers is scheduled 1o be made at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of latters is scheduled to be made),
if sent by prepaid Tetter post;

{c) at the lime of transmission, if sent by facsimile {and a facsimile shall be deemed
to liave been teansmitted if il appears to the sender to have been transmitted
from a machine which is apparently in working order); or

{d}) an the expiry of 72 hours [rom the time of despatch in any other case.

Service of any claim form may be made on the Company in the manner described in sub-
dause 21.1{a), in the event of a cluitn being issued in relation Lo this Debenlure, and shall he
deemed 1o constilute good service,

Arry notice or communication required to he served by Lhe Company on the Bank wider the
lerms of this Debenture shall be in wriling and delivered by hand or sent by recorded
delivery to Lthe Bank at the Bank's address stated herein {or at such other address as may be
notificd in writing by the Bank to the Company for this purpose) and will e effective only
when actually received by the Bank. Any nolice or communication musl also be marked for
the attention of such oficial {if any} as the Bank may for the time being have notified to the
Company in writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice 1o the Company, elect to
convert all or any part of any sum received by the Bank pursuant Lo this Debenture {inn whole
or in parl) into the currency or cusrency unit or cukrencies or CUITency units of the whole or
any part of the Secured Obligations {deducting from the proceeds of Lhe conversion any
currency premium ot other expense) and the rate of cxchange shall be the Bank's spot rate
for sellimg Lhe currency or Currency Unit or correncies of curency units of the Secured
Obligatiuns or relevant part thercol far the currency or currency unit of the sum received by
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233

234

235

lhe Bank under this Debenture at or ahout 11.00 am in London on Lhe date that the Gank
exercises its right of conversion under this Debenture. Tie Bank may take any such action a3
may be necessary for this purpase, including without limilation opening additional aceounts.

PAYRIENTS AND COSTS

If at aiy time the currency in which all o any part of the Secured Obligations is denominated
is, is dua to be or has been converted into the euro or ary other currency as a result of a
change in law or by agieement between the Bank and the relevant obiligor, then the Bank
may in its sole discretion direct that all or any of the Secured Obligations shall be pald in the
eura or such other currency o in any currency unit,

The Bank may apply, allocate or appropriate the whole ar any part of any payment made by
the Company under this Bebenture or any money received by the Bank under any guarantee,
indemnity or third party sccurity o from any lquoidator, receiver or administiator of the
Company or from the proceeds of realisation of the Charged Property or any part thereol o
such part or parls of the Secured Obligations [ov as the Bank may otherwise be entitled to
anply, allocate or appropriate such money) as the Bank may in its sole discretion think fit Lo
the entire exclusion of any right of the Company to do so.

If any payment made by or on behaif of the Bark under this Debenture includes an amount
in respect of Value Added Tax or if any payment due to the Bank under this Debenture shall
be in reimbursement of any cxpenditure by or on behalf of the Bank which includes an
amount in respact of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interast from the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

without prejudice to the gencrality of clauses 2 and 10, the Company shall pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appuinted by the Bank shall be enlitled o recover as a receivership expense all
costs incurred or suifered by him:

{2 in connection with any application under PFart Il of the Insolvency Act 1986;

(13} in defending procecdings hrought by any third party impugriing the Bank's iitle to
this security or the enforcement or exercise of Lhe vights and remedies of Lhe
Bank or of such receiver or receivers under this Debenture; and

{c] fin the case of the Bank onlyl in connection with elfecting  any
appointment of any receiver ar administrator or in dealing wilh any appointment
of, er notice of inlenlion or application to appoint, any receiver or administrator
by any parly including the Company and without prejudice to any other right or
process of recovering such costs;

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

All cosls awarded to the Bank or agreed 1o be paid to the Bank in any proceedings brought
by the Cormpany against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby,
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27.

NON-MERGER, ETC.

Mothing herein contained shall operate so as Lo merge or otherwise prejudice or affect any
bill, note, guarantee, mortgage or other security or any contractual or other right which the
Bank may at any time have for the Secured Obligations or any right or remedy of the Bank
thereuisder. Any receipt, ralease or discharge of the security provided by or of any lability
arising under this Debenture shall not release or discharge the Company frem any liability to
the Bank for the same ar any other money which imay exist independently of this Dchenture,
nor shall it release or discharge the Company from any liability to the Bank under clauses 18
or 23.

Where this Debenture inilially takes effect as a collateral or furiher security then,
nolwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Debenture operates as
a collateral or [urther security, this Debenture shall be an independent security for the
Securedd Ohbligations,

This Delenture is in addition to and is not to prejudice or be prejudiced by any other scourily
ar securities now or hereafter held by the Bank.

TRANSFERS BY THE BANIK OR THE COMPANY

The Bank may frecly and separately assign or transfer any of ils rights under the Debenture
of otherwise grant an interest in any such rights to any person of persons. On reguest by the
Rank, the Company shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or (acilitate any such assignment or transfer or
grant of interest.

The Campany shall not assign or transler any of the Company's rights or ebligations under
this Debenture or enter into any transaction or arrangement which would result in any of
those rights or obligativns passing to or being held in trust for or for the benefit of another
person.

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall he severable and distinct from ene another and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hercof
shall not in any way be aflected ar impaired thereby.

RESTRICTION G LIABILITY CF THE BANK

Excepl 1o the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor theiv respective amployees and agents shali:

EY he liable to account @5 a morgages in possession for any sums other than aclual
receipts;
{h he liable fur any loss upeon reatisation of, or for any action, reglect or default of

any nalure whatsoever in connection with, any part of the Charged Property for
which a mortpagee in possession might as such otherwise be liable;

{e) be under any duty of care or other abligation of whaisnever descrplion o the
Company in refation Lo or in connection with the exercise ol any right conferred
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{d)

upon the Bank, any receiver appointed by it and their respective employees and
agents; ar

be under any liabilily to the Company as a result of, or in consequence of the
exercise, or attempted or purported exercise of, o failure to exercise, any of
their respective rights.

CONCLUSIVE BEWHDENCE

A certificate by an official of the Bank as to the Securcd Ohligations shadl (save for manifest
error} be binding and conclusive on the Company in any legal procecdings both in relation to
the existence of the liability and as to the amount thereof.

NO RELIAMCE ON THE BANK

{a)

(k)

e}

The Company acknowledges to and agrees with the Bank that, in cnlering into
this Debenlure and incurring the Secured Obligations:

fi) the Company has not relied on any oral or writlen statement,
representation, advice, opinion ar information made o given to the
Company in good faith by the Bank or anybady en the Bank’s behalf
and the 8ank shall have no liahility 1o the Company il the Company
has in fact so done;

fii} the Campany has made, independently of the Bank, the Company's
own assessiment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred Lhe Secured
Obligations and the Bank shall have no Hiability to the Company if the
Company has not in fact so done; and

{iii) there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and sipned un behalf of the
Bank and the Company.

The Company agrees wilh the Bank that the Bank did not have prier to the dale
of this Debenture, does not have and will not have any duty to the Company:

{i} in respect of the application by the Company of the money hereby
secured;
finy in respect of the effecliveness, approprialeness or adequacy of the

security constituted by this Debenture or of any othor security for the
Secured Obligalions; or

{tii} o presetve the goodwill of any business carried on by the Company
hy running, or procuring the running of, such business or otherwise,
either before or after the enforcement ol Lhis Debenture.

The Company aprecs with the Bank for itself and as irustee for its cficials,
employaes and agents that neither Lhe Bank nor its offlicials, employees or agents
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304
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shall have any liability to the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in pood [aith.

MISCELLARNEOUS

Any amendment of or supplament to any pait of this Debenture shall only e elfective and
Binding on the Bank and the Company if made in wriling and signed by both the Bank and
the Company. References to "this security”, or to "this Debenture” include each such
amendment and supplement, '

The Compaiy and the Bank shall from time to time amend the provisions of this Debenture if
live Bank notifies lhe Company thal any amendments are required to ensure that this
NDehentura reflects the markel practice prevailing at the relevant lime following the
introduction or extension of economic and moenetary union andfor the euro in all or any part
of the European Unien,

The Bank and the Company agree that Lhe occurrence or nen-occurrence of Furopean
econamic and moneiary union, any event or events assotiated with Curopean economic and
monetary union andfor the introduction of any new currency in all or any part of Lhe
Luropean Union will not result in the discharge, cancellation, rescission or tormination in
whale or i part of this Debenture or give any party herete the right to cancel, rescind,
tanminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, selllement or release given by the Bank in relation tu Lhis
Debenture shall only be effective if given in writing and then only far the purpose [or and
upon any terms on which it is given.

For the purpose of exercising, assipning or transferring its rights under this Debenture, the
Bank may disclose to any person ahy information relating to the Company which the Gank
has at any lime,

The restriction on the right of consolidating morlgages contained in Section 93 of the Law of
Properly Act 1925 shall not apply to this Debenture or any further or other securily entered
inlo pursuant to this Debenture.

Any change in the constitution of the Bank or its absorption of or amalgamation with any
other person shall not in any way prejudice or affect Lhe Bank's rights under this Debenlure.

If {but for this sub-clause} any company which has issued any Securitics would by virtur of
this Debenture be a “subsidiary undertaking” (a5 defined by the Companies Act 2006 or Lhe
Companies Act 2006) ur “associated undertaking” (as defined by the Companies Acl 2004 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 Bank or its nominee shall only exercise any voling
rights in relation to such Securities {and any other rights which are charged to Lhe Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
subsidiary underiaking and associated undertaking} in accordance with Lhe Company’s
instructions and in the Company’s interest, excepl where the Bank or its nomince is
exercising such rights for the purpose of preserving the value of the security hereby created
or for Liie purpose of realising such security, )

The Bank shall be entitled Lo debit any accuunt far the time being of the Company with the
Bank with any sum due to the Bank under this Debenture.

Unless and until the Bank shiall have made demand for payment of the Secured Obligations
or one of the other events mentioned in sub-clause 10.1 shall have occurred, the Rank shall
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3.

311
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not be entitled {except for the purposes mentionead in sub-clauses 12}, 13.2{a) and 14{g))
to enter upon the Cormpany's freehold or feasehold ur heritable property or to oblain
possession thereof.

Each term in any document relating to the Company’s ohligations to the Bank is, [0 the
exteni not set out in o otherwise incorporaled into this Debenture, incorporated into this
Debenture in so far as is necessary o comply with section 2 of the Law of Properly
[Miscelanenus Provisions) Act 1989 but, except where stated otherwise, it there is any
conflict between that lerm and any other term of Lhis Debenture, that oliwer 1erm wilk
prevail.

This document shall at all times be the properly of the Bank,
LAW AND JURISBICTION

This Debenture and any dispute {whether contractual or non-contractual, including, without
lienitalion, claims in tort, for breach of statutory duty or on any other basis) arising out of o
in connection with it or its subject matter {*Dispute”) shall be governed by and constoued in
accordance wilh the law of England and Wales.

The parties tu this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this clause shall limit the right of the Bank to tuke proceedings
against the Company in any other court ol competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preciude the taking of proceedings in any other
jurizdictions, whether concurrently or not, to the cxtent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
tpon its being dated.
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THE SCHEDLLE
{Registered Land)
Registerad at HM Land

Premises al Ardministrative Areg Registry undor Title No
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Use this exccution ciause if the Company is tu execute acting by anly one direclar;

Sizned as a deed by
88M Group Limited

i the presence of:

Witness.

Aelrlress:

Crecupation:
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SIGNEI as a deed by as attorney lor and an behalf of
LLOYDS BAMK PLC in the presence of:

NB. NOT 7C BLE USEDR FOR REGISTERED CHARGES

BETWELN LLOYDS PAMK PLC {hiereinafter called  PROVIDED THAT this release shall not discharge
the “Bank™) of the cne part and within named *  the Cumpany from any liability to tho Bank
Company (hereinafter called the “Company”}of  remaining to be paid orany ulher security held by

the other parl. the Bank.
WITHESSES that the Bank HERLEBY RELEASES 1N WITNESS whereof the Bank has executed this
unta the Company ALL the Charged Properiy Instrument as a deed and has delivered it upan its

{as defined within) TO HOLD the same unto the  being dated.
Company freed and discharged from the within

written Debenture and all principal money;

interest, claimms and demands whatsoever

thereunder.

SIGNED as a deed by as attorney for and an behalf of
LLOYES BANK PLC in the presence of:
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