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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9700130

Charge code: 0970 0130 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th April 2017 and created by PULSE BUSINESS WATER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th April 2017 .

Given at Companies House, Cardiff on 18th April 2017

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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We certify that, save for material redacted pursuant to 5. 858G of the Companies Act 2008, this copy

instrument is a correct copy of the original instrument.

Dated this & ,«ﬁ?pa‘i e
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Osborne Clarke LLP
2 Temple Baclk East
Temple Guay, Bristol

BS1 6EG

Debenture

LLOYDS BANK 7

(company or limited liability partnership)
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| BETWEEN
Name

PULSE BUSINESS WATER LIMITED

Registered Number

0g700130"

Address
The Whatf, Abbey Mill Business Park, Lower Eashing, Godalming, Surrey, GUy 20N

1.1

{the
“Company”)

London, EC2V 7HN

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

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

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

“Credit Agreements” ieans all agreements now or hereafter entered into by the Company
under which the Company has provided or agreed to provide credit (as defined by section g
of the Consumer Cradit Act 1974) to any personof any amount and all agreements now or
hereafter entered into by any parson other than the Company-under which eredit (as o
defined) is provided or agreed to be provided and the benefit of which is. assigned to or
otherwise vested in the Company;

Fortn of Chargefiled at HM the Land Registry under reference MD13goC
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*Charged Securities” means;
g

{a} all those Secorities which (or the certificates. of which} are now or may at any
titrie in the future be:

{iy lodged with or held {in certificated or uncertificated formy by the
Bank or its agents on behalf or for the account of the Company; or

(i) transferred to or registered in the name of the Bank or its namines(s)
on behalf or for the account of the Company; ar

i) held {whether in certificated or Uncertificated form) by any person
other than the Company for or to the order of the Bank or its
nomiinea(s) at the request of or by arrangement with the Compary;
or

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

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

{b) the benefit of all agreements, arrangements, undertakings or accounts under
' which any person holds on behalf of or on trust for the Company or has ah
obligation to deliver or transfer, any such Secitities to the Company or to the

order of the Company; and

() alt those Securities held. by the Company in any subsidiary undertaking as
defined in Section 1262 {togethet with Schedule 7) of the Companies Act 2006;

“Enfranchising Legislation” means any legislation confertirig upon a tenant of tenants of
property (whether individually or collectively with other tenants of that of other properties)
the right to dcquire & new lease of that property or'to acquire or require the dcquisition by a
natniniee of the freehold or any intermediate reversionary interest in that property ircluding
(without limitation) the L.easehold Reform Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1593 and the Cormmonhiold and Leasehold Reform Act so03 but
does not include Part il of the Landlord and Tenant Act 1954;

“Environimental Laws” means all laws {statutory, common law or otherwise) including,
without limitation, citculars, -guidance notes arid codes of practice from tine o time
regulating the control and prevention of pollution to land water or atrriosphare andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations andfor process or activity and any chemicals.or substances
relating to the same whether relating to health and safety, the workplace, the environment
or the provision of energy (including without limitation the Health and Safety at Work etc,
Act 1974, the Control of Pollution Act ig74, the Environmental Protection Act 1950, the
Enwironment Act 1995, the Water Industry Act 1991, the Water Resources Act 1941, the
Statutory Water Companies Act 1991, the Water Consolidation (Consequential Provisions)
Act 1591, the Water Act 2003, the Clean Air Act 1953, the Alkali, etc., Works Regulation Act
1506, the Planning (Hazardous. Substances) Act 1990 the Pubhc Health Acts and the
Radioactive Substance Act 1993 and any European Urion directives or regulations
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regulating the same) from time to time in force and any ether instrument, plan, requlation,
perthission; authorisation, order o direction made orissued thereunder or deriving validity
therefrom;.

“Environmental Licence” means any permit, licence, authorisation, consent or. other
y p ¥ ¥ T

"Hiring Agreements” means all agreemients {not being Credit Agreements) now . or
hereafter entered into by the Company for the bailment or (in Scotland) the hiring of goods
to any person and all agreéments (hot being Credit Agreements) now or heteafter entered
into by any person other than the Company for-such bailment or {in Scotland) hiring the
bienefit of which is assigried to or otherwise vested in the Company:

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

(a).
(b}

{c

(d)
(e}

(£}
(o)

{hy

0]

g

(k)

(h

()

ameeting is convened for the purpase of considering a resolution to-wind up the
Company;

such a reselution as is mentioned in paragraph {a) is passed;

a meeting of the directors or members of the Company is convened for the
purpose of considering a resolution to seek a winding up order, an administra tion
order or the appointment of an administrator;

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

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

such anorder as is menticned in paragraph (&) is mads;

a notice of appointment of or notice of intention to appoint an administrator - is
issued by the Company or its directors or- members or by the holder of &
qualifying floating charge or a proposal is fade for, or the Company becomes
subject to, any voluntary afrangement;

o receiver {administrative or otherwise) is appointed over all o part of the
Company’s assets;

the Company takés part in any action (including entering negotiations) with a
view to readjustment; rescheduling, forgivensgss or deferral of any. part of the
Cormpany’s indebtedriess;

the Company proposes-or makes any general assighmernt, corfipesition. or
arrangerment with or for the beriefit of all 67 same of the Company’s creditors;
the Company suspends or threatens to suspend making payments to all or sonie
of the Company's creditors;

any action is taken in-any jurisdiction which is similar or aisalogous to any -of the
foreguing; ar

the Bank has reasonable -grounds for believing that any of the foragoing is

fnmireent;
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“Instalment Credit Agreements” means the Credit Agreements and the Miring
Agreements;

“Intellectual Property Rights” means:

{a) all present and future copyrights, patents, designs; tradermarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programs, computer systems and
all other intellectual property tights whatsoever without any limitation, whether
registered or uriregistered, in all or any part of the wotld in which the Company is
legally, beneficially or otherwise interested;

b} the benefit of any pending applications for the same and all benefits deriving
“therefrom' and thereunder including but not limited to royalties, Tees,. profit
-sharing agreements and income arising therefrom and all licences in respect of
~of relating to any intellectual property rights, whether such licences are granted
to the Comparnly of granted by the Company;

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

“Non-Vesting Debts” means all book arnd othier debts which are purchased or purported to

be purchased by the Bank pursuant to any debt purchase, invoice discounting or other

financing arranigement relating to the purchase of any debts for the time being in force

‘between the Company and the Bank but which faif to vest absolutely and effectively in the

Bank far any reasen; '

“Planning Acts” means all legislation from time to time requlating the developmerit, use,

safety and control of property including without linmitation the Town and Ceuritry Plannirig

Act aggo and any instfument,. plan, regulation, permission and direction made or issued

thersunder or deriving validity therefrom;

“Related Rights” means i relation to any back or other debts:

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

() the right to demand, ‘sue for, recover, receive and give receipts for all arounts
-due and to become due uhder the contract or arrarigement under which such
.debts arise;

(<) the benefit of all covenants and undertakings fram, and all causes and rights of
action against, the debtor in respect of amount due and to becorne due under
the contract ot arrangement under which such debts arise; and

{d) all ledgers, documents, computer or electronic data (including operating
systems) recording or evidencing such-dabtsy

“Secured Obligations” means:

{ay all money and. liabilities and other sums hereby agréed to be paid by the
Company to the Bank; and
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1.2

all other money and liabilities expressed to be secured hereby {including, without

limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clavses 1o, 13, 14, 18, 23) and all other obligations arid
liabilities of the Company urider this Debenture,

“Securities” means all stocks, shares, honds, certificates of deposit, bills of exchange,

.deposutory receints; loafr capital, denvatwes {including any: curiency of currency unit,

interest rate or commodity hedging arrangerment} and other securities of any kind (whether
in certificated ar uncertificated form and whether marketable ar otherwise): and

*Value Added Tax" includes any other form of sales or turfiover tax.

Iri this Debenture:

{a)

(b}

The expressions the “Company” and the “Bank” where the context admits

include their respective successors in title andfer assigns, whethar immediate or
-derivative. Any appointraent or removal under clause 10 or consents under this

Deberiture may be made or given in writing executed by any such successors or

~assigns of the Bank and the.Company hiereby irrevocably appoints each of such

successors and assigns to be its attorney in the terms and for the purposes set.
out in clavse 17;

unless the context requires otherwise:

(0 the singular shall include the pliral and vice versa;

(i) any reference to a person shall include an individial, company,

corporation, limited liability partnership or other bady corporate,
joint venture, society or an unincorpoerated association, organisation
or body of persons (including without limitation a trust and -a
partnership) and any gavernment, state, government or state agency
or international  organisation (whether or nota legal entity).
References to a person also include that person’s successors and
assigns whaether inumediate ot derivative;

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

(iv) any right, entitlerment or power which may be exercised or any

determination . which gy be made by the Bank under or in
conhéction with this Debenture. may be exercised or made in the
_absolute and unfettered discration of the Bank which shall not be,
under any obligation to give reasons therefore;

W) references to any statutory pravision (which for this purpose means.
any Act of Parliament, statutory instrument or regulation or
Europear directive or regulation. or ather Europeari legislation). shall-
include & reference to any modification re-enactment or replacement
thereof for the tirme being in force, all regulations made thereunder
fromi time ta thme and any analogous provision or rule under any
applicable foreign law;

(i} for the avoidance of any doubt, the rights, powers and discretions

conferred upon the Bank by of pursvant to this Debentire shall
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1.3

1.4

(unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been miade by the Bank for the
payment of the Secured Obligations or any of thern and regardless of
whether the power of sale or other powers and rerredies conferred
on mortgagees by the Law of Property Act igag or this Debenture
shall have arisen or becorme exercisable; and

fviid referénces to clauses, sub-clauses and schedules shall be referances
to clauses, sub-clauses and schedules of this Debenture,

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

years,

AGREEMENT TO PAY

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

{a)

(by

©

{d)

all money and liabilities whether actual or contingent (including forther advances
made hereafter by the Bank) which now are or at anytime hereafter may be due,

owing or incurréd by the Company te the Bank anywhere or for which the
Company may be or -becore lfable ta the Bank in any manner whatsoever
without limitation (and (in any case) whether alone or jointly with any other
person and in whatever style; name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or incurred to some other person arid have subsequently become due, owing or
incurred to the Bank as & result of a transfer, assighmient or other transaction or
by operation of law);

interest on atl such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed between the Baik and the Company
or, ini the absence of such agreement, at the rate, in the case of an armount
denominated in Sterling, of two percentage points per annum above the Bank's
base rate for the time béing in force (or its equivalent of substitute rate for the.
time being) or. in the case of an amount denominated i any corrancy or
currenicy unit other than Sterlxng, at the rate of two percentage points per
annum above the cost to the Banl (as. conclusively deterfnined by the Barnk) of
foniding sums comparable to and inthe currency or currency unit of such amount
in the London Interbank Market (or such other market as the Bank may select)
for such consecutive periods {including overnight deposits) as the Bank may in its
absslute discretion fram time totime select;

tommission and other banking charges and legal, administrative and other

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

any fees charged by the Bank for the tirme spent by the Bank’s officials,
ernployees or agerits In dealing with any miatter relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.
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INTEREST

The Company shall pay interest at the rate aforesaid on the money so due (whether before
or after any judgment which may be recovered therefore) upon such. days it each year as
the Bahk and the Company shall from time to time agree or, in the abisence of such
agreernent, as the Bark shall trom time to time fix and (without prejudice to the right of the
Bank fo require. paymient of such interest) all such iriterest shall be compounded (both
before and after any demand or judgrment) upon such days in each year as the Bank shall
from time to tirme fix.

CHARGES

The Company with full title guarantee hereby charges with the payment of the Secured

‘Obligations and so'that the ctharges hereby created shall be & continuing security:

First: The freehold and leasehold property (if any) of the Company both present and future

including (without prejudice to the generality of the foregoing} the properties (if any)

specified in the Schedule (and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in refation thereto by virtue of any
Enfranchising Legislation including ary rights arising against any nominee purchaser
pursuant thereto) and all buildings. and fixtures (including trade fixtures) fixed plant and
machinery from time to time on any such property and all liens, mortgages, charges,

-options, agreements and rights, titles and interests {whether Iegai or equitable} of the

Company in or aver land of whatever description both present and future:

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

Thirdly: Al book debts {including without: limitation any book debts which are Non- -Vesting
Debts) bath present and future. due or owing to the Company or in-which the Compary is
legally, beneticially or otherwise interested (and the proceeds thereof) and the benefit of all
rights relating thereto including (without prejudice to the ganerality of the foregoing) the
Related Rights, regotiable or nonwnegotiable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and vhpaid venders’ liets and similar and
associgted rights.

‘Fourthly: All other debts (including without limitation any othier debts which are Non-

Vesting Debts), claims, rights and choses in action both present and future of the Company
or in which the Company is legally, berieficially or otherwise interested (and the proceeds
thereof) including {without prejudice ta the generality of the forégaing):

{a) depuosits and credit balances held by the Company with the Bank or any third
paity from time to time both present and future (Including choses in action
~which give rise of ray give rise to @ debt or debts) owing to the Corripany (atid

the proceeds thereof);
{by any arriounts owing to the Company by way of rent; licence fee, service charge or
dilapidations by any tenant or ficensee (in each case whether present or future)

of any freehold or leasehold. property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent deposrts and
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{c)

()

()

(f}

purchase deposits owing to the Company (and, in each case, the proceeds
thersof)

without prejudice to paragraph. (dY below, any amounts owing ur which may
become owing to the Company under any building, construction or development
contract or by virtue of the Company's rights under any retention or other trusts,
whether or not-anhy certificate as to the amiount due has bieen issued in respect
thereof (and the procesds thereof);

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

any armournts owing or which may hecome owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent avthority howsoever arising or by way of settlement or compromise
of any legal proceedings; and ' '

the benefit of all rights relating to such debts; clairms, rights and choses in action
including (withaut prejudice to the gererality of the foregoing) such rights as are
Thirdly described iti this sub-clause.

Fifthly: Where the Company for the time being carries on any business comprising or
relating to the provision of credit (as defined by Section g of the Consurrer Cradit Act 1974)
orany business compiising or relating to the bailment of (in Scotlard) the hiring of goods:

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

{a)

(b}

()

(d)

Sixthly:

underor ity respect ofthe Credit Agreamants;

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

the full benefit of and all rights relating to the Instalment Credit Agreements
including all legal and equitable charges-and other securities and guarantees and
the other rights and remedies expressly or impliedly réservad by the Instalmaent
Credit Agreements and by such securities and guarantess;

the Company’s present and future rights and intergsts (if any) in and to any
chattels comprised in the Instalment Credit” Agreements or securities and
guarantees provided in relation thersto including (without prejudice to the
generality of the foregaing) ary: right to darmages relating thereto and the
benefit of any warranties given in respect thereof insofar as the property or any
interest in such chattels remaing vested in the Company; and

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

the Charged Securities;
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4:3

44

4.5

4.6

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

B the Interests in Securities.

Seventhly: The Intellectual Property Rights.

Eighthly: The goodwill and the uncalled capital of thie Comipany both present.and future.

Ninthly: All other plant and rachinery, fittings and equipment {not in any such ¢ase being

the Company’s stock-in-trade or work in progress) now or at any time hereafter belonging

to the Compariy or in which the Cotnpany is legally, benefitially or otherwise interested,
whetever situated and whether or not affixed to any freehold or leasehold property of the
Company.

Tenthly: ‘All the rights, interests and benefits of the Corpany under any present or future

hire-purchase; conditional sale, credit sale, leasing or rental agreement to which the
Company is:a party in the capacity of hirer, purchaser or lessee including (without prejudice
to the generality of the foregoingy the Company’s right to any refund of rentals or other
payments, ' h '

_Eleventhly: The undertaking and all property and assets of the Company both present and

future including (without prejudice to the generality of the foregoing) heritable property
atid all other property and assets in Scotland and the Charged Property First, Secondly,
Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (f and
in 50 far as the charges thereon or on any part or parts thereof herein contained shall for any
reason be ineffective as fixed charges).

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

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

This Debenture shall bind the Company as a continuifig security for the Seeured Obligations
notwithstanding that the liabilities of the. Company to the Barik may from time to time be
reduced to nil.

Paragraph 14 of Schedule Bito the Insalvency Act 1986 shall apply to the floating charge

created by this Debenture:

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

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

[{=)] each matter in respect of which the Bank has requested information from the
Cormpany in cormection with this Debenture.
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5. RESTRICTIONS AND WARRANTIES

5.1 The Cormpany shall not witheut the prior written consent of the Bank:

{b)

()

Gl

{e)

(f)

sell, assigh, license, sub-license, discount, factor ar otherwise dispose of, or deal
in any other way with, the Charged Praperty {other than the Charged Property
Eleventhly described) subject as provided in elause &.3(a);

treate or permit to subsist or arise’ any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien or any other encuimbrance

‘of ‘security whatsoever upon the Charged Property except a lien arising by

operation of law in the ordinary course of the Company's business as conducted
during the 12 rnonths preceding the date when the lien first came into existence;

etiter into-any contractual or other agreement or arrangernent which has or may
have an economic effect similar or analogous to any such encumbrance or
sequrity.as would be _prnhlblted by sub-clause §.a(by;

transfer, sell or otherwise dispose of the whole or any material part of the

Charged Property Eleventhly described whether: by a singfe transaction or a

nuimber of transactions whether refated or not.except by way of sale at full value
inthe usual course of trading as transacted at the date hereof;

vary of purpert to vary any Instalment Credit Agreement or any security or
guarantee provided in relation thereto or give any consents or licences urider the
terms of any Instalment Credit Agreement or any security or guarantee provided
in relation thereto provided that the. Company: shall riot be prohibited by this
covenant from agreeing to any such variation or giving any such licence oy
consent if to do so would not materially and adversely affect the value to the
Bank far security purposes of such Instalment Credit Agreemient or such security
or guarantee and if to-do so would not affect the validity or enforceability of such
Instalivient Credit Agresment or such security or guarantee; or

enter into any agreement with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called. the “Finaneler”) which has the

“economic effect of, or an economic effect similar to that of, providing security in

réspect of orin connection with the provision of finance or credit by the Financier
and which involves or may involve one or more of the following:

{0 sales, agreements for. sale or transfers of any property or rights
whatsoever ta the Financier; andfar

iy sales, agreements for sale or transfers actually or potentially en
“behalf of the Financier to any third party whatsoever: andjor

i) the grant or possible grant of authotity by the Finaricier for sales,
agreements far sale or transfers of the nature set ot in sub-clayse

salf{iiy

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

“RESTRICTION
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No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be registered without a written consesit signed by the proprietor for the time

being of the charge - dated in favour of Lloyds Bank ple referred to in the Charges
Register.”
5.3 The Company represents and warrants to the Bank; and so that each such representation

5.4

55

5.6

5.7

arid ‘warranty shall deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclosed by the Company to the Bank in'writirg prior to
the dateé hereof:

fay the Coimpany has not made any election pursuant to paragraph 2 of sehedule io
to the Value Added Tax Act 1594 in rélation to or affecting any part of the
“Charged Property;

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

{c} no - gircumstances have oecurred during the C--Dmpan'y*s awnership of any
freehold or leasehold property and, so far as the Comipany is aware after making
due and careful enquiry, ne circumstances occurred before the Company's
ownership of any freehold or feasehold property now owned by the Comipany
which have led or could lead to a competent avthority or a third party taking any
action.-or making a claim under any Environmental Laws {inclodirig the
fequirernent to clean up or remedy in any other way any contaminated part of
the enviroriment or the revocation, suspension, variatiorn or non-renewal of any
Environmental Licerice) or which have led or could lead to the Company having
to take action to avert the possibility of any such action or claim; and

(dy the Cornpany is solely and beneficially interested in the Charged Property.

The Company shall not malke or revoke such an election as is referred to in sub-clause 5.3(3)
it felation to any part of the Charged Property without the Bank’s prior written consent ar
uhless the Bank. requests the Comipany to do so in. which case the Company shall
immiediately make or revoke {as the case may be) suchian election in relation to any part of

‘the Charged Property that the Bank considers appropriate arid give valid notification of it to

H.M. Revenue and Custormis..

The Company shalf bear all costs of andfor pay to the Bank on demarid all costs of and
corisent to or concur in the entry of any registration, notice or memorandum on any register
it the United Kingdom or elsewhere tincluding without limitation any registration urider
Section 25 of the Trade Marks Act 1994) which the Bank may require in order to reégister or
note any interest it may have in, to or under the Intellectual Property Rights described (or
any part thereof) andfor to restrict any dealings in, under or in. connection with the
Intellectual Property Rights.

The Cormpany shall waive and procure the waiver of any and all maral rights (being the
rghts conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which may
affect or relate to the Intellectual Property Rights as the Bainlk rmay require.

{a) Sub-clause 5.1(a) shall not preverit the Company without such corisent as is
referred to in that clause collecting proceeds of the book and other debts,
morietary claims and choses in action forming part of the Charged Property in

Page 130f 40




6.1

(b}

{e)

(d}

the ordinary course of the Company’s business and paying the same into the
Company's account(s) with the Bank in accordaiice with sub-clause 5.7(b)y (and
additionally; i the tase of Non-Vesting Debts, strictly in accordance with sub-

chause 5.7(d)). Where the Bank makes a payiment at the request of the Company

which is debited to any account with thié Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purposes of clause 5.1(a) to such payment unless such payment was made as 4
result of sore mistake of fact on the part of the Bank;

The Company shall pay into its account or accounts with the Bank the proceeds
of the book and other debts, monetary.claims and choses in action forming part
of the Charged Property provided that the Bank shiall be deemed to receive the
amownts owing to the Company referred to in paragraph {b} of the Charged
Property Fourthly described in sub-clause 4.4 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on freehold and
leasehold property First described in that sub-cliuse or as mortgagee in
POsSsession,

The Company declares that all proceeds received or obtained by the Company or

‘on the Company's hehalf but which. are not so paid or transferred jnto that

account or accounts shall be received and held by the Campany on trust for the
Banl,

In the event that the Company enters into any debt purchase, invoice
discounting or other finaricing: afrangements with the  Bank relating to the
purchase of any debts of the Company ("Debt Purchase Agrsemem”) then
without prejudice to the generality of clause 5.7(by the Company shall give to'its
debtors or other obligors (whose debts are the subject of and referable to the
Debt Purchase Agreement] such _mstructpons as may be required from time to
time by the Bank to make payment of the proceeds of such debts dirgctly into
the account specified by the Bank pursuant to such Debt Purchase Agreement or
otherwise specified in writing by the Bank to the Company {the “Receivables
Account™). If any such debtor proceeds are for any réason remitted to and
recejved by the Comipaity, the Campany shall immediately. upon receipt remit

the identical tash or other remittance or instrument into the Recsivables

Aceount and pending such remittance hold the same on trust absolutely for the

Bank, separate from the Company’s own monies. The Company acknowledges

that any balance standing to the credit of the Recéivables Account shall be held
on trust abisolutely for the Bank @nd that it miay niot, without the prior written

tonsent of the Bank, withdraw any such monies from the Recefvablas Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for deposit with the Bank and
the Bank during the continvance of this security shall be éntitled to hold and retain (unless
held by a prior inortgagee at the date hereof and for as lorig as it rernains the prior
mortgagee]:

{a)

b

all ‘deeds and documients of title rélating to the Company's freehold and .
leasehold and heritable property for the time being;

all stock and share cetificates and- documents of fitle relatirig ta Intefests in
Setutities;
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7.1

7.2

75

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

{d) all such {if any) deeds and dorurnents of title relating to the Charged Property
Thirdly, Fous rthly, Seventhly and Tenthly described as the Bank may fram time to
tirme specify.

(a) I ‘any of the Interests in Securities are in uncertificated or dematerialised form,

the Company shall, forthwith Upon being requested to doso by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subjectto
the facilities and reguirements of the relevant system, to effect a transfer of title
of such Secorities inte the name. of the Bank or its nominee and to cause the
Dperator to issue an Operatcsr instruction requiring the participating issuer in
respect of such Securitiesto register such transfer of title;

(b} following the giving of such instructions the Company shall pracure the registrar
- of such issuer to-amend the issuer's register by entering the Bank or its nomlnee
pursuant to such transfer of title in place of the Company;

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

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or-as the Bank shall direct such further legal or other assignments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall require of
and orall o any of the Charged Property to secure payrment of the Secured Obligstions.
Such  assignments, mortgages, securities, charges, agreements or other legal
documentation shall be prepared by or n behalf of the Bank at the cost of the Company
and shall- contain all such clauses for the benefit of the Bank as the Bank. may require
including without fimitation, iff so réquired by the Bank in the case of 5 friortgage or charge
on ariy. freghold or leasehsld: property, any such clayses as are contained in any of the Bank's
standard forms of mortgage from time to time and, in the case of securities over heritable
property, any such clawses as are contained i any of the Bank’s standard farms of standard
secUrity from tirme to time.

The Company shall at any time if and when required by the Bank and at the Company's cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal or other assignments, mortgages, securities, charges, agreements of
other legal documentation and shall take, do ot execute such steps, acts, deads, dicumerns
and things as the Bank may consider necessary or desirable to give effect to and procure the
perfection; of the security intended to-be granted by this Debenture or any such further
legal or other assignments, mortgages, securities, chiarges, agreements or other lagal
documentaticrn;

On each occasion that the Company acquires, or any norminge on the Company’s behalf

actires, any property the title to which is registered or required to be registered under the

Land Registration Act 2002, the Company shall immediately no“ti'fy'the Bank in writing of
such acquisition and each relevant title nurmber or if the land is unregistered the Company
shiall procure that fitle to that propertyis duly and. promiptly registered (as applicable) and in
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7:5

8.1

8.2

8.3

.4

any event the Company shall procure that this Debenture is noted on the register with an
agreed notice and the Company shall apply for a restriction ifvthe terms referred to in sub-
clavse 5.2.

Without prejudice to the security hereby constituted the Bank may at-any time {either
before or after demand has been made by the Bank for payment of the money hereby
secured) by notice in writing to the Company convert the floating charge created by sub-

clause 4.4 over the Charged Property Eleventhly described with imimediate effect into a.
fixed charge as regards any of the Charged Property Eleventhly deseribed specified in the
notice:

I, without thie Bank's prior written consent, any security comes inte existence in favour of a

‘third party in relation to any part of the Charged Praperty Eleventhly described oz if any

person carries out, or attempts to carry out, any enforcement or process {including any
distress, execution, taking of possession, forfeiture or sequestration) against any of the
Charged Property Eleventhly described, the floating charge over such property -shall
automatically and instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on rmortgagees by Section 101 of the Law of Property
Act1y2s shall apply tothis Deberture but without the restriction imposed by Section 103 of
that Act and the statutory powers of leasing conferred on the Bank shall be extended so as
to authorise the Bank to lease arid make arrangements for leases at a premivm or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
withaut the need to-observe any of the provisions of Sections gg-and 1ooof the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in

exercisinig 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 ar his sole diseretian thinks fit and shalf not be

urider any duty or obligation to obtain the best or any particular price.

Neither the Bank nor any such receiver shall be liable to-the Company or any other person
far ariy loss, damage, cost, expense or liability which the Company or any such parson may
suffer arincur as a direct or indirect result of the Bank exercising its statutory power of sale,

ashereby varied or extended, or such receiver exercising his powers under this Debentuore.

tn favour of a purchaser the Secured Ohiligations shall be deemed to have becoriie dug on
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale, as hereby varied or extended, shall be exercisable from and after that date, which
date (without prejudice to the equitable right to redeemy) shall be the redernption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freehold or leasehold or keritable property now or at any time hereafter acquired by or
belonging to the Corripany or any part thereof;

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

{bY part with possessian of such property or grant any lease, tenancy, licence, right
or interest to vecupy such property or any part thereof; or
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10,

10.12

10,2

10.3

fe) amend or confer upon any person any lease, tenancy, licence, right or interest to
occupy such property or any part thereof or grant any licence or permission to
assign, undetlet or part with possession of such property or any part thereof,

RECEI.VER

At any time after the Bank shall have demanded payment of the Secured Obligations or the
Comnpany shall have requested it to do so or an Inselvency Event shall have securred {upon
the happening of which the security in.this Debenture shall be immediately enforceable) the
Bank shall have power, in writing under the hand of any official of the. Bank authorised by
the Bank from time to. time or any person authorised by any such official in writing, to
appoint any person or persons as the Bank thinks fit to be an administrater or joint.
administratars or several administrators or joint and several adrinistrators of the Company -
oralternatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Property to act, in the case of two or more receivers, jointly, severally or

Jointly and severally in relation to any part of the Charged Property and to the extent

permitted by law similarly to remove any such receiver and to appuoint another or others in
his place,

If the Bank excludes any part of the Charged Property from the appointrmient of any receiver,
the Bank may subsequently extend that appointment {or that of any receiver replacing such
receiver) to slich excluded part-of the Charged Praperty.

Any such receiver at the cost of the Corpany may, in the name of or on behalf of the
Company or at-his option in the fame of the Bank (but only with the specific approval in
writing of the Bankj or at his option in his own name {and in any case notwithstanding any
administration or liquidation of the Company}, do or emit ta do anything which the
Company could do of omit to do and (in addition) may exercise all or any of the powars
specified in Schedule 1 to the Insalvency Act 1986. (notwithstanding that such receiver may
rat be an administrative receiver) and in particular (bot without prejudice to the generality
of the foregoing) any such receiver may:

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

{b) catry on, manage;, develop or diversify or comcur in carrying on, managing,
developing or diversifying any business of the Campany or any part thereof and
for any of these purposes receive, retain and use any proceeds, books and
records of suth business -and carry out or complete (with or without
modification) on any of the Charged Property any works of demolition, building,
repair, construction, furnishing or any project or developmient I which the
Cornpany was engagéed;

) raise or borrow any morney from or incur any other liability to the Bank or any
other person arid on such terms as to interest or otherwise and with or withait
security as such racelver may think expedient and se that any such secority may,
with the priorwritten consent of the Bank, be orinclude a charge o the Charged
Property ranking either in priority to or. pari passu with or after the security
hereby created;

fely forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising ot

disposing of (but where necessary with the leave of the Court) and without the
need to observe any of the provisions of Sections gy and 100 of the said Act let or
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{e)

()

{g}

(k)

concur in letting or surrender or concur in surrendering or accept surrenders of
leases of tenaricles of all ar any of the
Charged Praperty;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender-of the
Charged Property into efféct by conveying, transferring, assigning, leasing,
letting, surrendering or actepting surrenders in the narme and on behalf of the
Comnpany (or other the estate owrier) and so that covenants and contractual
obligations imay be granted in the name of and so as to bind the Coripany {(or
other the estate owner) so far as sich receiver may consider it recessary,
apprapriate of -expedient for the exercise of the powers conferred by this
Debenture 56 to do. Any such sale, exchange, realisation, disposal, lease or
tenancy may be for cash, debentures or othér obligations, shares, stock pr other

valuable consideration and may be payable in a lump sum or by instalments
spread over such period as such receiver shall think fit and se that any

consideration received er receivable shall farthwith be and become charged with
the payment of the Secured Obligations. Plant, machinery and ather fixtures
may be severed and sold separately from the premises containing them without
the consent of the Company being obtained thereto;

obtain (by way of application or atherwise) any approval, perriission, consent
and licence (including any Envirornmeiital Licence, plannitg permission and -
building  regulation approval), enter into and perform contracts and
arrangements, purchase materials and incur any type of obligation;

n promate the formation of a subsidiary or subsidiaries of the Company
with a view to such subsidiary or subsidiaries purchasing, leasing,
licensing of otherwise acquiring interests in or the Use of the Charged
Property or with o view to such.subsidiary o subsidiaries engaging
employees of providing management or other services it connection
therewith or for any -other purpose or function which may be

- regarded as necessary or appropriate by such receiver from time to
time;

{iiy arrange for such subsidiaty or subsidiaries fo trade or cease o trade
as such receiver may think fit from time to time; and

{Hi) arrange for the purchase, lease, licehce of acquisition of all or any of
the assets of the Company by any such subsidiary ot subsidiaries ona
basis whereby the consideration may be for cash, shares, deberturas,

loan stock, convertible loan stock or other securitias, shares of profits
or sums calculated by reference to profits or turnaver or royalties or
licenice fees or otherwise howsoever and whiether of not secured on
the assets of the subsidiary or subsidiaries and whether or not such
consideration is payable or receivable ina lump sum or by
instalments spread oversiich period as such receiver may think fit;
take any proceedings in relation to the Charged Property in the name of the
Comparty or otherwise as may seem expedient including (without prejudics to

the generality of the foregoing) proceadings for the collection of rent in arrears
at the date of his appointment;
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®

®

(k)

W]

{rm)

n

(o}

{p)

)

{r)

enter into any agreement or make any arrangement or compromise which such
receiver shall think expedient in raspect of the Charged Property;

make and effect all repairs to and renewals dnd improverrients of the Company’s
'pla'ht' rhachiﬁe‘ry and é’fFEctS an’d 'insure the‘ C'har‘gecl Property an‘d]or ma’intai'n of

s the Bank miay dlrect,

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determirie
and dismiss any of the same;

adopt any contracts of employment entered into between the Company-and: any
of its employees with such variations to the contract as such receiver may thitk
fit and dismiss any such emnployees;

exercise the Company’s rights under any rent review clause contained in any
pany’s rig ¥ Y

‘lease of the Charged Property First described and grant or apply for any new or

extended lease thereof;

cause the Company to grant such powers of attorney or appoint agents s such
receiver miay from timie to tirme think expedient;

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

grant, vary-and release easervieits and other rights over freehold and leasehold
property of the Company and impose, vary or release covenants affecting such
property and agree that such: property may be subject to any easements or
covenants; ' '

purchase any freehold and leasehiold properties and other capital assets if such
receiver cansiders it would be conducive to realisation of the Bank’s security to
doso; and

do alf such other acts and things as may from timeto time be considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of Kis functions as receiver,

Sub-section 10g(8) of the Law of Propeity Act 1925 shall not apply and all money received
by such receiver shall (subject in relation to each paragraph below to any cldims having
priotity tothe matter therein described) be applied:

{a)

®)

{€)

first in payment of his remuneration and the costs of realisation including all

costs and expenses of or incidéntal to any exercise of any power hereby
conferred;

seconidly (if such receiver thinks fit, but not otherwise) in or towards payment of

all or any of the matters referred to in paragraphs (i), (i), (i) and {iv) of Syub-

section 106(8) of the Law of Property Act 1925 as he in his absolute discrétion
shall decide;

thirdly in or towards satisfaction-of the Secured Obligations,
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106

10.7

10.8

0.9

1010

11,

1EA

11.2

Any such receiver shall at all times and for all purposes be deemed to be the agent of the
Company which alone shall be resporisible for his acts or defaults and for tis remuneration.

Any such receiver shall be entitled to remineration for his services and the services of his
firm at a rate or rates or in an amourit or amounts as may from time to time be agreed

“between the Bank and such receiver or {in default of agresment) s may be appropriate to

the work and responsibilities invalved upon the basis of charging fronm time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Sectian 109(6) of

‘the Law of Praperty Act 1925,

'the Bank inor toward_s sat|sfact|on ofthe Secured Obllgatlons

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

{a) it any persan takes (or threatens to take) any steps to enforce atiy security which
ranks before or equal to any. part of this security in relation to any part of the
Charged . Property, the Bank or such receiver (in. respect of such Charged
Praperty} rmiay at any time redeern any part of that person’s security or procure
its transfer'to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expanded.

) The Bank and such receiver may settle and pass the accounts of any person

entitled to any security which ranks before or equal to any part of this security in
relation to any part of the Charged Property. Any account so settled and passed
shiall be conclusive and hinding on the Company.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby aiid
by statute shall be exercisable by all or any one or more of such receivers and any reference
inthis Debenture to “receiver” shall be construed accordingly.

PROTECTION OF THIRD PARTIES

No person {each a “Third Party”, including any insurer, assurer, purchaser or sécurity

‘holder) dealing with the Bank or any receiver appointed by it or their respective ernployees

and agents heed enguire:

{a) whether any right, exercised or purported to be exercised by the Bank, such

receiver ortheir respective eriployeesand agents has become exercisable; or

{b}. whether any of the Secured Obligations are due orremain outstandinig; oF

{c) as to the propriety of regularity of anything done {including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or
theit respective employees and agents..

Each of those things shall (as between that Third Party on the one hand and the Bank orany

receiver appointed by it or their respective employees and agents on the other hand) be’
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deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Debenture (as the case may be)and to be fully valid and effective.

Allthe protections to purchasers contained in Sections 104 and 107 of the Law of Propeity
Act 1925 and to persons contained in Section 42(3) of the insolvency Act 1986 applyto each
Third Party.

Thie Bank, any receiver appointed by:it and their respective employees and agents may give
receipts to any Third Party. The Cornpany agrees that each receipt shall be an absolute and
contluswe chscharge to such Thfi‘d Party and shall reheve such Tl'nrd F‘arty of any obhgatuons

suc_h recew_er_ employee aragent,

-COVENANTS

The Company shall:

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

(b} within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with. all applicable laws, regulations and accounting
standards and showing a true and fair view of the Company's profits and losses
for the relevant finaricial year and the state of affairs of the Company as at the
date to which they are made up, audited and reparted upon by an accountant
‘approved by the Bank and also from time to time such other information about
the Company {sin'cludin'_g information about the assets and liabilities of the
Company) as the Bank may reasonably require;

(e} maintain at all times the aggregate value of the Company’s good baok debts and
cash in Hand as appearing in the Comipany’s books and investrments quoted on
any recoghised stock'e;ztchaznge and its marketable stock-in-trade {takan.at cost
or market price whichever may be the lower according to the best estimate that
can be forined without it being necessary to-take stock for-the purpose) at such
suih (if any) as the Bank may from time to time require by not less than one
manth'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) iy every year as may fram time to time be
required by the Bank the Company shall obtain and furish to the Bank a
certificate showing the said aggrégate valué together with details of any
amounts payable by the Company and outstanding which under Sections: 175
and 386 of the Insolvency Act 1986 or under any other statute would in the event
of the liquidation of the Company constitute preferential debts. Such certificate
shiall be signed by the Managing Director of the Company for the time being or
any other Director of the Company acceptable to the Bank. For the purposes of
this sub-clause there shall be disregarded:

{i} -any stock-in-trade the property I which remiging in the seller
niotwithstanding that the Company may have agreed to purchase the
same and notwithstanding that the same may be in the possession,
order or disposition of the Company; and
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(d)

{f)

(g}

(h]

(i

{ii) any book debts or cash in hand deriving from any such stack-in-trade
as is referred to in paragraph (i) of this sub-clause;

maintain at all times the aggregate value of the amounts remaining to be paid
under the Approved lnstalment Credit Agreements (excluding those Approved
tnstalment Credit Agreements under which instalments aré more tham six
manths. in arrears) at such sumn (if any) as the Bank may from time to time
require by not less than one menth's hetice in writing to the Company and on
such dates (if any) in évery year as may from time to time be required by the
Bank the Company shall obtain from the Managing Director of the Cornpany far
thé time being of any other Director of the Company acceptable to the Barik and
furnish to the Bank a certificate showing the said aggregate value {including a
full explanation as to how that value was calculatedy;

not (except with the prior consent in writing under-the hand of an official of the
Bank and then only on such terms and conditions as the Bank may specify) sever
or remiove frons the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time Being thereon except for the purpose of
renewing or replacing the samig by trade or other fixtures or fixed plant and
machinery of equal or greater value;

(i comply with all covenarits, restrictions, requirements, provisions,
regulations and conditions affecting the Charged Property {including
the use orenjoyment of it); and

{ii) fully and punctually perform each obligation on the Cempany in
relation to any security in favour of a third party affecting any part of
the Charged Praperty and, if the Barik so requests, the Cormpany shall
immediately -pioduce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply with all relevant licences, congents, permissions and conditions from

titme to time granted or imposed by the Planning Acts and not without the prior

written consent 'of the Bank given any undertaking to or enter-into any-
agreement with any relevant planning authority affecting the Charged Property

First deseribed;

forthwith. Upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authotity to the
owner of occupler of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 ar otherwise from -any superior
fandlord of the Charged Property First deseribed forward the same or a true copy
thereofts the Banl;

ot riake or corisent tothe making of any application for planning permission or
any other application under the Planning Acts dffecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy vf the proposed application has been sent to
the Bank at least onie month before the date of the application and the Bank has
raised no objection to the miaking of the application;
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)

(k]

i

{r)

(a3

{0}

e

")
{sy

permit the Bank or jts agents at any time to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
obligations under this Debenture;

nat take or knowingly fail to take any action which does or might reasonably be
expetted to affect adversaly any registration of the Intellectual Property Rights;

mairitain and defend the Intellectual Property Rights at all times {including
without limitation by paying at the Company's experise all récording and renewal

-feesy and taking all action reasonably necessary to defend such Intellectual
'Property nghts against any action, claim or proceeding brought or threatened

by any third party and ta stop’ mFrmgements thiereof by any third party;

not abaridon or cancel or guthorise any third party to do any act which would or
might invalidete and jeopardise or be inconsistent with the Intellectual Property
Rights and net omit or authorise any third party to omit to do any act which by
its omission would have that effect or character:

proamptly notify the Bank .of any infringement by any third party of any
intellectual Property Rights;

not do or cavse or permit to be done or omit to do arything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketability of the security created by this Dehenture or of the Charged
Froperty;

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature (including without limitatian. any

-expenses in carrying out a planning permission unless a copy of the relevant

planning permission has been sent to the Bank at least one month before the

date of commencement of such developmenit and the Bank has raised fio.

objection to such developmient);

not (without the prior written consent of the Bank) redecm or purchase its owr
shares or pay an abnormal amount by way of dividenid,;

notify the Bank immediately on the occurrence of an insolvenicy Event; and

if-any notice (whether agreed or unilateral) is registered against the title of all or

part of the Charged Property First described in sub-clavse 5.1, give to the Bank

full particulars of the tircumstances relating to such registration and, if such
notice shall have been registered in ordet to- protect a purported interest the
creation of which is contrary to the oblrgatmns of the Coripany under this
Debenture, immediately at the Company's expense take such steps as the Bank
requires to ehsure that the notice is withdrawn or cancelled.

REPAIR AND INSURANCE

The Company shall:

{a}

keep all buildings and fixtures hereby charged in a good state of repair;
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(b}
©

(d}

fe)

()

{a)

(b}

keep all plant and machinery in good working order and condition;

insure and keep insured all its property and &ffects of every description with
reputable insurers and on terms for the time being approved by the Bank
(making such amendments thereto as the Bank may from time to time requirs)
against loss or damage by fire and by terrorist damage and such othier
contingencies and risks as may from time to time be required by the Bank in
their full reinstaterient value for the time being in the joint naries 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 require;

(uriless depasited with a prior mortgagee at the date hereof and for as long as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landlord
with the respective.interests of the Bank and the Company endorsed or noted
thereon) deposit with the Bank such policies as may be required by the Bank;

duly pay all premiums and sums payable in relation to such insurance and
praduce the receipts therefore to the Bank within seven days of their becoming
due and payable;and

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

If default shall at any time be made by the Company in keeping its buildings and

_f|xtures and plant and machinery orany part thereof in a good state of repairand

in good waorking order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or in producing to the Bank
any such policy or receipt, it shall be lawful for, but not obligatory on, the Barik to

repair and mairitain the same with power to enter any of the Company’s.

property for that purpose or to pay such rent or sther sutgoings or dilapidations
or to effect or rénew any such insurance as aforesaid as the Bank shall think fit
ahd any sum or sums so expended by the Bank shall be repayable by the
Company to the Bank on demand together with interést computed and payable
as provided in clauses 3 and 3 frar the date of payment by the Bank as aforesaid
and, pending repaymant, shall be secured hereby.

All money which may at any time be received or receivable urider any such
insurance or any other instrarice covering any of the property and effecis of the
Company against such risks as aforesaid shall be held in trust for the Bank and
(at the Bank's.option). the Company shall pay such moriey to the Bank or shall

apply the same in replacing, restoring or reinstating the property. destroyed ot

damaged.

The Company authorises the Bank in the Cornpany's riarmie and on'the Company’s behalf to
make any claim against the insurer under any part of any insurance policy and to adriit,
compromise ot settle such claim or any liability relating to ary such elaim or any potential

clain.

The Campany also duthorises the Bank to receive any amounts. payable or received in
respect of any insurance palicy or ¢laim under any insurance. policy and to give a good
discharge to the insurer in respect of such amounts.
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Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.4 is hald (or under any superior lease) in settlement of any claim
rade by the lessor for-any rent or other outgoings or dilapidations reserved or payable or
alleged to be reseived or payable under the Jease shall be deefmed to be a payment propetly
made under clause ‘13.2(a} {whethet or not actually due to the lassor and whether or riot
disputed by the Company) provided that such payment wasmade by the Bank in good faith

for the purpose of avoiding, compromising or terminating any proceedings for forfeiture or

otherwise for the purpose of preserving or énforting the security hereby created.
ENVIRONMENTAL OBLIGATIONS
The Company shall:

{a) obtain all Environmental Licences applicable to-the Charged Property and to the
Company’s business and comply with the terms and conditions of the sarme;

(b} comply with all Environmental Laws applicable to the Charged Property and to
the Company’s business-and not permit a contravention of the sarme;

{c} notify the Barik of the receipt of and content of all. claims, notices or other
cornmunications in respect of any alleged breach of any Envrronmental Law or
the terms and conditions of any Environmental Licerice which may have a
material adverse effect on the market value of the Charged Property or on the-
Company’s business and shall forthwith take such steps. as the Bank may direct
‘to remedy aridfor cease the continuation of any such alleged breach;

{d) prorptly pay all fees and other charges in respect of any Environmerital Licence
applicable to the Charged Property and to the Company’s business;

{ej forthwith rotify the Bank of the receipt of and the coritents of any netices or
‘other communication varying or suspending any Ervironmental Licence relating
to the Charged Property and to the Company's busifiess and forthwith take such
steps a5 the Bank may direct to reinstate in full force and effect any
Envirotimental Livence so varied orsuspanded;

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

(g} pay on dernand the costs and experises (including Value Added Tax) incurred by
the Bank. in commissioning environmental - audits (which the Bank shall be
entitled to do whenaver it thinks fit) and shall permit the Bank and its agents: full
and free access to all the freehold and leasehold property of the Carnpany for the
purposes of such environmental audits. (Such costs and expérises shall bear
interest from the date of derriand computed and payable as provided in clauses
zand 3, and pending payment shall be secured hereby.).

TNSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each
Approved Instalment Credit Agreement, as and when the sarne is deposited with the Bank:

{a) that such Approved Instatment Credit Agreement and any secutity or guarantee
provided it refation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instalment. Credit
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(b)

{€)

{d)

(e}

(f}

o}

thy

M

Agreerment.and any security or guarantee provided in relation to it camplies with
any relevant law including (without limitation) the Consumer Credit Act 1974 and
any regulations made there under arid that the creditor or owner under any such

Approved Ipstalment Credit Agreement has. cormplied with all other

requirements under any such law in relation to the pravision of such credit;

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

that (except where otherwise agreed) the sum stated in such Approved

Instalment Credit Agreement (or in the schedule accompanying such Approved
Instalment Credit Agreement) as outstanding in respect of such Approved

Instalrhent Credit Agreement, Is in fact outstanding at such date;

that the particulars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved Instalment Credit Agreement are
correct in every respect and that sueh assets are in existonce;

that save as otherwise notified the Company is not aware of any proceedings

brought against it ot threatened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or

implied term contained in any Approved Instaliment Cradit Agresment;

in any case where the debtor or hirer under an Approved Instalment Credit
Agreernent is by statute given the right to carnicel the Approved Instalment Cradit
Agreemerit, that the statutory period. of cancellation has expired ‘without the

right having been exercised;

that {save as disclosed in writing to the Bank) no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement or any
security or guararites provided in relation to ity

that all documents constituting the Approved Instalment Credit Agreernet and
any security or guarantee provided in relation to it anid all deeds and documents
of title connected therewith have been or are deéposited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ability of the Bank or any receiver appolnted byitto
enforce such Approved Instalment Credit Agreement or any security or
guarantee provided in relation o it or any termi or terms thereof.

The Company agrees that it shall parform all its obligations {including withsut limitation
obsligations as to maintenarnce) devolving o it by or in relation to the Approved Instalment
Credit Agreements and any security or quarantee provided in relation to them.

The Company further agrees fh.at-_it'slnaffl:

(&)

(if it carries on a consumer credit business ar & cansurmer hire business as defined
by the Consurmer Credit Act 1974 or the Financial Services Markets Act 2000}
obtain and at &l tiries mraintain’ Financial Conduct Authority (“FCA”)
authorisation or permission for the applicable consuner credit lending activities,

where appropriate covering the canvassing off trade premises of barrower—

lender-supplier agreements and consurrier hire agreements, and will advise the
Bank forthwith should it receive notice fromthe FCA that it is minded to refuse
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(b)

any application for the grant or renewal of such authorisation or permissien or
that he is minded to revoke or suspend any such permission or authorisation;
and

procure that.any person by whom the debtor or hirer under any Instalment

Credit Agreement was introduced to the Company had arid at all relévant times
maintains {if required by law so to deo) FCA authotisation o permission for
cradit-broking activities, where appropriate covering the carvassing off trade

premises of borrower-lender-supplier agreements and consumer hire
agreerients, and shall advise the Bank forthwith should # come to the

Company’s attention that such FCA authorisation or permission was not at any

relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

{b)

where any of the Charged Property First described in sub-clause 4,115 held under
alease:

() notify the Bank forthwith if such property becomes subject to an
Estate Management: Scheme puisuant to Chapter IV. of Part | of the
Leasehold Reform, Housing and Urban Beveloprent Act 1593 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{i) natify the Bank before exercising (whether individually or callectively
with others) any right conferred upon the Company in relation ta the
property by Enfranchising Legislation and supply to the Bank such
information as it may reasonably require In relation ta the exercise of |
such right;

i) not withaut the prior wiitten consent of the Bank, agree the terms of
any riew lease of the property (with or without any further praperty)
to be granted to the Company pursvant to any' Enfranchising
Legislation or otherwise;

{iv) if as a result of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the freehold interest andfor any
intermediate reversionary interest in the property becornes vested in
a third party on behalf of the Company (with or without others),
forthwith supply to the Bank particulars of such third party- and
{where such third party is & body corporate) details of any shares
therein to be issued to the Company and deliver the share certificata
in respect thereof to the Bafik when received; and

) at its own cost take such further action as the Bark may requira in
relation to the security granted by this Debenture.

where any of the Charged Property First described in-sub-clausé 4.1 or ahy part

‘of it is or {without prejudice toclause g) becomes subjact to any tenancy:

{i) forthwith notify the Bank oni receipt of {(and provide to the Bank a
copy of) any notices recelved from-any tenant of the property orany
patt of it pursuant to the provisions of any Enfranchising Legislation;
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{iii)

(i)

()

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

Baiil has consented in writing thereto;

serve such natices in such form and take such othier steps as the Barik
may reasonably require following the exercise by any tenant of the
property or ary part of it of ahy rights arising under any Enfranchising
Legislation;

not etiter into any adreement to grant a new lease to any tenant of
the property of any part of it pursuant to or in consequence of the
operation of any Enfranchising Leglslatton uriless the Bank has
consented in writing thereto; and

ngl enter into any agreement pursuant to orin tcnsequence of the
operation of any Enfranchising Legislation to transfer to any person
or persons the Compahy's iriterest in the property subject to the
security hereby created wnless the Bank has consent in writing
thereto and (if such conserit be given or be deerned 16 be given as
hereinafter provided) to provide to the Bank such informiation In
respect of any such transfer and its terms (including the identity of
the transferees) as the Bank may reasonably réquire.

Provided that iri all cases in this subclause (b) where the Bank's consent in writing
is requived before the Company may take further action the Bank's consent to
such action shall be deemed to be granted if the Bank has not raised. any
objection to such action within one month of the date of the relevant request to .
the Bank for such consent. THe Company must at all times use its best
endeavours (and at Ho cost to the Bank) to obtain the maximum campensation
permitted under the relevant Enfranchising Legislation from any person. or
persofis exercising any tights unider such legislation.

POWER OF ATTORNEY

For the purpose of securing the paymient of the Secured Obligations and for sécuring any

proprietaty ‘interest which the Barik has in any of the Charged Property, the Company:

irrevocably appoirts the Bank and the persons deriving title under it and its and their

substitutes-and any receiver ar receivers appointed uider this Debenture (the “Attorney”)-

jointly and alsa severally to be the Company’s true and lawful attorniey. For the purposes

aforesaid the Attorney shall have the right to do anythirig which the Company may lawfully .
do and all the rights and powers which may lawfully be given to an attorney including,

without prEJudlce to the generality of the foregoing:

{aj

{b}
{c}

{d)

the right to do .anything to procure or carty out the performance of the
Company's obligations under this Debenture and anything to facilitate the
exercise of the Bank's rights under this Debenture;

the right to actin the name of the Comipany;

the right to delegate and sub-delegate any or all of the rights of the Attorney;

the right to sign, execute, seal, deliver and othérwise perfect:
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(i any documents or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
for vesting the same inthe Bank, its harriinees o any purchaser; and

(iiy any furthier security documeritation referred toin clause 7,

The Company ratifies and shall ratify everything done or purported to be done by the
Attormey.

INDEMNITY

The Company hereby agrees to indemnify the Bank and any receivet appointed by it and
their respective employees and agents (as-a separate covenant with each such person

Iindemnified) against:

{a) all gxisting and future rents, rates, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Charged Property or by
the owneror occupler thereof; and

{by all costs, claims, demands, expenses charges, assessments, impositions; fines
and surns and the consequences of any proceedings or prosecutions -arising
directly o indirectly from or in connection with any breach by the Company of
any law orof this Debenture;

in‘each case, whether imposed by statute or otherwise and whether of the nature of capital
or tevenue and even though of & wholly riovel character. If any such sums shall be paid by
the Bank or any such receiver or any of their respective employees of agerits, the sarme shall
be paid by the Company on demand with interest computed and payable as provided in
clavses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not.be desmied to have .
taken possession of the Charged Property by reason of such payment. '

‘The Company hereby agrees to indemnify the Bank and any recéiver appointed by it and
‘their respective employees and agents (as a separate covenant: with each such person

ideminified} against all loss incurred in connection with:

(&) any statement made by the Company or on the Company's behalf in cornection
‘with this Debeénture or the business of the Company being untrue or misleading;

(b3 the Bank entering into -any obligation with any person {(whether ot not the
Corpany} at the request of the Company (or any pérson purpoiting to be the
Company);

{c} any actual or proposed amendiment, supplement, walver, corsent of Felease in

relation to this Debenture;

{dy any stamping or registration of this Debenture or the security constituted by it;
and.
(e} ~any failure to register this Debenture in respect of any Charged Property where

such registratian is requrred in order to preserve the effectiveness or priority of
the security created by this Debenture,

whether or not-any fault (including negligence}can be attributed to the Bank or any receiver
appointed by it of their respective employees and agents.
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20,1

20.2

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

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

(5)] in the case of any loss incurred by the receiver or his employees or agents it
arises from the receiver or his employess or dgents acting other than in good
faith; or

{©) there is a prohibition against an indemnity extending to that loss under any law

relating to this indeminity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mortgage, security, tharge or

‘ather interest affecting the Charged Property the Bank may open a new account. If the
‘Bank does not opena new account it shall nevertheless be treated as if it had done so at the

time wher it received such notice and as from that time all payments made to the Bank in
respect of ary of the Secured Obligations shall be credited or be treated as having been-
credited to the new account and shall not operate to reduce the amount of the Secured
Obligations ewing at the time the Bank received the notice.

SET-OFF

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

{a) combing or consolidate all or any of the then existing accounts {including
-accounts in the-name of the Bank with any designation which includes all or any
part of the name of the Company) and labilities to the Bank of the Company;
arndfor

(b} set off ortransfer any sum or sums standing to the credit of any one of more of
such accounts (whether subject to notice or restriction an availability or riot and
whether denominated in Sterling or in any other currency or currency unity in or
towards satisfaction of any of the liabilities of the Cornpany to the Bank on any
other account or in-any other respect,

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

I the case of all accounts (whether dertominated in Sterling or in any other currericy ar
curreficy unit) the Bank may at its sole discretion, and with or without notice to the
Company, elect to convert all or any of the sum or sums standing to the credit of any such
accountor accounts (in whole orin part) into the currency or currency unit er the currencies
or currency units of the whole of any part of the Secured Obligations (deducting from the
proceeds of the conversion any currency premiurm or other expense), The Bank may take
any such action as ray be necessary for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank’s spot rate for selling the
currericy of currency unit or the currencies or currency units of the Secured Obligations for
the currency or currency uiiit of the sum standing to the credit of such account at or about
11,06 am in London on the date that the Bank exercises its rights of conversion under this
bebenture.
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21,1

21.2

1.3

2.4

22,

The Bank shall not be under any obligation to repay the deposits and credit balances
referred to in‘paragraph (a) of the Charged Property Fourthly described in sub-clause 3.4 6r
the balance on any Receivables Actount representing the proceeds of any Non-Vesting
Debts until the Secured Obligations have been paid and discharged infull.

NOTICES AND DEMANDS

Any notice or damand by the Bank to or on the Company shall be deemed to have been
sufficieritly given or rmade if sent to the Company:

{a). by hand-or prepaid letter post ta jts registered office or its address stated herein

of Jts address last known to the Bank; or

(b) by facsimite 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.a shall be deemed to have

been served on the Company:

{aj at the time of deli’very to the address referred to in sub-clavse z1.1(a), if sent by
hand;
{b} at the eatlier of the time of delivery or 10.00 am on the day after pasting {(or, if

the day after posting be a Sunday or any other day upon which ne delivery of
fetters is scheduled to be made at the earlier of the time of delivery or 10,60 am
of the next succeading day on 'which delivery of letters is scheduled to be rmade),
if sent by prepaid letter post;

() at the time of transmissian, it sent by facsimile (and a facsimile shall be deemed
to have been transmitted if it appears to the sender to have been transmitted.
from & machine which is apparently in working order); or

{d) oh the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form miay be made oni the Coimpatiy in the manner described in sub-
clause 21.1(3), In the event of & claim being issued in relation tothis Debenture, and shall be
deerned to constitute good service,

Any notice or communication required to be served by the Company oh the Bank under the
terms of this Debenture shall be in writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank's address stated herein (6r at such other address as may be
notified n'wiiting by the Bank to the Cormpany for this purpose} and will be effective only
when actually received by the Bank:. Any notice or communication riust also be marked for

the attention of such official (if any) as the Bark rivay for the time being have notified to the

Company in writifig,
CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Comipany, elect to
canvert all or any partof ary sum received by the Bank putsuant to this Debenture {inwhole
or in part) inta the currency or curréncy unit or currencies or currency units of the whole or
any part of the Secured Obligations (deducting from the proceeds of the canversion any
currency premium or other expense) and the rate of exchange shall be the Bank’s spot rate
for selling the currency or currency unit o currencies or currency units of the Secured
Obligations or relevant part thereof for the currency-or currency unit of the sum received by
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231

23.2

23.3

23.4

23.5

the Bank under this Debenture at or about 11.00 am in l.ondon on the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpsse, including without limitation opening additional
accounts.

PAYMENTS AND COSTS
If at any time the curreney in- which all or any part of the Secured Obligations is

denominated is, is due to be or has been coriverted into the euro or any other curfency asa
result of a thange in law or by agreerment between the Bank and the relevant obligor, then

‘the Bank may in its sole discretion direct that all or any of the Secored Obligations shall be

patd inthe euro orsuch other currency orin any currency unit.

The Bank mayapply, sllocate or appropriate the whole or any part of any payment made by
the Company under this Debenture or any money received by the Banl under any

guarantee, indernnity or third party security or from any liquidator, receiver or administrator

of the Compariy or from the proceeds of realisation of the Charged Property or any part
thereof to such part or parts of the Secured Obligations (or as the Bank may otherwise be
entitled to apply, allogate or appropriate such money) as the Bank may in its sole discretion
think fit tothe entire exclusion of any right of the Company to do so.

Tfany payment made by or on-behalf of the Bank under this Debenture includes an amount

inrespect of Value Added Tax orif any payment due to the Bank under this Debenture shall
be in reimbursernent of any experiditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
tothe Bank ondemand with iriterest 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 generality of clauses 2 and 1o, the Cornpany shall pay to the Bank
{on & full and unqualified indemmnity basis) all costs incorred or suffered by the Bank, and any
reéceiver appointed by the Bank-shall be entitled to recover as a receivership experise all
costs incurred or suffered by him: -

faj in connection with any application under Part ll| of the Irisolvency Act 1986;

(h) in defending proceedings brought by any third party impugning the Bank's title
to this security orthe enforcement ot exercise of the rights and remedies of the
Bank or of such receiver or receivers under this Debenture; and

() {in the case of the Bank only) in connection with effecting any
appointment of any receiver or administrator or in dealing with any appointmerit
of, or notice of intention or application te appaint, any réceiver or administrator
by any party including the. Compary and without” prejudice to any sther fight or
process of recovering such costs;

and all such costs shall bear interest from the date such costs were incutred or suffered
coniputed and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured heraby,

All costs awarded to'the Bank or agreed to 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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241

24.2

24.3

2g.

251

25.2

26,

27.

NON-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, imortgage 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

thereunder. Any receipt, felease or discharge of the security provided by ar of any liability
arising under this Debenture shall not release of discharge the Company from any liability to

the Bank for the sarme or any other money which may exist independently of this

Debenture; tior shall it release or discharge the Company from any liability to the Bank
under clauses 18 or 23,

Where ‘this Debenture initially takes effect as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Debenture operates as

a collateral or further secumty, this Debenture shall be an independent security for the
‘Secured Obligations.

This Debentureds in addition to and is not to prejudice or be prejudiced by any other security

Of securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

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

“grant of interest.

The Company shall not assigr or transfer any of the Company's rights or obligations under
this Débénture or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for or for the benefit of another
persan.

PARTIAL INVALIDITY

Each of the provisions in this Debenture shall be severable and distinct from one another
and if at any time ary one or more of such provisions is or becomes invalid, illegal of
unenforceable, the validity, legality and enforceability of the remaihing provisions hereof
shiall notin any way be affected orimpaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is protiibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shalk:

(&) be liablé to account as a mortgagee in possession for any sums other than actual
receipts;
(kY be liable for any loss upon realisation of, of for any action, neglect or default of

any nature whatsaever in connection with, any part of the Charged Property for
which a mortgagee in possession right as such otherwise be liable;

{c) be under any duty of care or other obligation of whatsoever description to the
Company In relation to of in cofinection with the exercise of any right cnferred
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29,

(d)

upon the Bank, any receiver appeinted by it and their respective employees and
agents; or

be urider any liability to the Company as a result of, ar in conseguence of the
exercise, or attempted of purported exercise of, or failure to exercise, any of
thair respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest
error) be binding and conclusive on the Company it any legal proceedings both in relation to
the existence of the liability and as to the amount thereof,

NO RELIANCE ON THE BANK

&)

(b)

(e}

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

iy the Company has rot relied on any oral or written statement,
representation, advice, opinion or information made or given to the
Campany in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no Jiability to the Cornpany if the Company
has infact sa-done;

{H} the Company has riade, independently of the Bank, the Company’s
-own assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligatiuns and the Bark shall Have no liability to the Company if the
Company has not in fact so done; and

(it there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in wiiting and sighed on behalf ¢f the
‘Bank and the Campany.

The Company agrees with the Bank that the Bank did riot have prior to the date

of this Debenture, does not have and will not have any duty to the Company:

)} in respect of the application by the Company of the money hereby
secured; '
{if} in respect of the effectivenass, appropriateness. or adeguacy of the

securlty constitutéd by this Debentureor of any other segurity for the
Secured Obligations; or-

(i} to preserve ths goodwill of any business carried an by the Company

by rumning, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Debenture.

Thie Company agrees with the Banlk for itself and as trustee for-its. officials,
employees and agents that neither the Bank mor its officials, employees or

-agents shall have any ilabllr’cy to the Company ir respect of any-act or ofission

by the Bank, its officials, employees or agents done or made il yood faith.
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001

30.2.

30.3

30.4

30.5

30.6.

30.7

0.8

30.9

36.10

MISCELLANEOQUS

Any amendment of or supplement te any part of this Debenture shall only be effective and
bindifrg on the Bank-and the Company if made in writing and signed by both the Bank and
the Company. References to- “this security”, or to “this Debenture” include sach such
afriendment and supplement.

The Company and the Bank shall from time to tine amend the provisions of this Debenture

If the Bank natifies the Company that any amendrments are required to ensure that this
Debenture reflects the rarket practice prevailing at the relevant time ﬁall@wmg the

introduction or extension of economic and- monetary dnion andfor the uro in all ot dny part
of the European Union.

Thie Bank and the Company -agree that the oceurrence or non-gccurrence of European

‘economic and monetary union; any event or events associated with EGropean economic.and

monetidry union andfor the introduction of any new currency in all ar any part of the
European Union will not result in the discharge, cancellation, rescission or termination in
whole or irt part of this Debenture or give any party hereto the right to cancel, rescind,
terminate or vary this Debenture in whale or in part.

Any waiver, consent, receipt, settlement or refease given by the Bank in relation to this

.Debenture shall only be effective if given in writing and theri only for.the purpose for and

upen any terms on which itis given.

For the purpose of exercising, assigning or transferring its rights under this Debentute; the
Bank may disclose to any person any information relating to the Company which the Bank
has at any time.

The restriction on the right of consolidating mortgages contained in Section g3 of the Law
of Property Act 1g2t shall not apply to this Debenture or-any further or other security
entered into pursyant to this Debenture.

Any change in the constitution of the Banle or its absorption of or amalgamation with any
other person shall not in any way prefudice or affect the Barik's rights urider this Debenture.

If {but for this sub-clause) any company which hag issued any Securities would by virtue of
this Debenture be a “subsidiary undertaking” (as definad by the Cormpanies Act 1985 or the
Companies Act 2006) of “associated undertaking” (a5 defined by the Companies Act 1585 or
ariy statutory provisions for the time being relevant for the purpose of the preparation of
the Bank's accountsy of the Bank; then the Bank or its neminee shall only exercise any
voting rights in relation to such Securities (and any other rights which are charged to the
Bank pursuant to this Deberiture and which are relevant for the purposes of the definitioris
of subsidiary urndertaking and associated undertakmgjl in accordance with the Company’s
instructions. and in the Company s mterest except where the Bank or its nominee is
exercising such rights for the purpose of preserving the value of the security hereby created
orfor the purpase of realising such security.

The Bank shall be entitled to debit any account for the time being of the Company with the
Bank with any surm-due to the Bank under this Debenture.

Unless and until the Bank shall have made demand for payment.of the Secured Obligations
or one of the other events mentioned in subi-clause 10.1 shall have occurred; the Bank shall
not be entitled (except for the purposes roentioned in sub-davses 12(]}, 13 2{a)and 14(g)) to
enter upon the Coiipany’s freehold or leasehold . or heritable property or to obtain
possession thereof,
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3.2

Each term in any decument relating to the Company's cbligations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incorporated into this
Debenture in so far as is necessary to comply with sections 2 of the Law of Property
{Miscellaneous Provisiohs) Act 1685 but, except where stated otherwise, if there is any
conflict between that term and any other term 6f this Debenture, that othet term will
pravail.

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

This Debenture and any dispute (whether contractual or non-contractual, including, without
lirnitation,claims in tort, for breach of statutory duty or on any other basis) arising out of or-

in connection with it.or its subject matter ("Dispute”) shall be governied by and construed in

accordance with the law of England and Wales.

The parties to 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
pverany Dispute. Nothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or rore jurisdictions preclude the taking of proceedings in any other

Jurisdictions, whether conclrrently or not, to the extent 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
upon its being dated.
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THE SCHEDULE
(Registered Land)
Registered at MM Land

Pramisas gt Administrative Area Regiét:ry under TitleNo

Paga 37 of 4o




Use this execution clause if the Company is to execute acting by two directors or one director and the
Coimipany secrétary;

Sighed asa deed by

acting by

Director | Director/Company Secretary

Use this executian clause ifthe Company is ta exacute acting by only one director;
Signed as a dead by
Pao G By

acting by

in the presence of:

‘Witiiess: HQ{“&M%U&H {name}

coasns sl SigHiatORe)
-Address:
Occupation: REvesue, ASURANCe  ACCCUNTANE
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Use this execution clause for a Limited Liability Partnership
Signied as a deed by

Acting by

Member Member

SIGNED as a deed by as attorney for and on behalf of

LLOYDS BANK PLC in the presence of:
S by

- Puiuf paEeyY
At e DIECRAL
et DS RAWE  CTRATEGIC (ST
e
NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafter PROVIDED THAT this release shall not discharge
called the “Bank”) of the one part and withir: the Company from any liability to the Bank
named Campany (herainafter called the remaining to be paid dr any other security held by
*Company”) of the other part. ‘the Bank. '

WITNESSES that the Bank HEREBY RELEASES . IN WITNESS whereaf the Bank has executed this
unto the Company ALL the Charged Property  Instrument as a deed and has delivered it upon its
{as defired within) TO HOLD the same unto being dated.

the Company freed and discharged from the

veithin writteri Debenture and all prificipal

ridney; interast, clairms and demands

whatsoever thereurider.

SIGNED as a deed by Jin'the presence of:
as attorney for and on behalf of
LLOYDS BANK.PLC
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