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CERTIFICATE OF THE
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1 BEFENITIONS AND INTERPRETATION
1.1 In this Debenture the fallowing wards and expressions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agrecments for the time
being depasited with the Bank and approved by the 8ank for the purpose of the calculation
required by sub-clause 12(d);

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

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

et




"Charged Securities” means:

fa) all those Securities which {or the certificates of which) are now or may at any
time in the fulure be:

(i) lodged with or held {in certificated or uncertificated form) by the Bank
or its agents (a2} beha1f or for the account of the Cﬂmpan\f, oF

{ii} transferved to or reglstered in the nama of the Bank ar |ts nﬂmmee{s}
on behaif or for the account of the Company, or

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

{iv] held in uncertificated form by a member of CREST o any other similar
system (including the Company isell il a member of CREST or other
similar system) where Lhe Bank or its nominee{s) may to the oxclusion

" of the member of the system direct the transfer ol such Securities;

{whether lodged, held, transferred or repistercd lor safe custody, collection,
security or for any specific purpose or generally and either before or after the
date hercol}; and

{b} the berncfit of all agreements, arrangements, undertakings or accounls under
which any person holils on behalf of or on trust for the Company or has an
obligation to deliver or transfer, any such Securifies {o the Company or to the
order of the Company; and

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

“Enfranchising Legisiation” means any legislation conlerring upan a tenant or tenants of
property {(whether individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to acquire or reguire the acguisition by a
nominee af the freehold or any intermediate reversionary interest in that propeity including
{without limitation} the Leaschold Relorm Act 1967 and the Leasehold Reform, Housing and
Urban Development Act 1993 and the Commonhold and Leasehold Relorm Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

"Envirenmental Laws” means all laws {statutory, cammon law or otherwise) including,
without lmitation, creulars, guidance notes and codes of practice from time 10 time
regulating the control and prevention of pollution to fand water or atmasphere and/or 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
aor the provision of energy (including without limitation the Health and Safety at Work etc.
Act 1974, the Conirol of Poliution Act 1974, the Enwircnmental Protection Act 1990, the
Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Coasolidation [Conseguential Provisions}
Act 1991, the Water Act 2003, the Clean Alr Act 1993, the Alkali, etc,, Works Regulation Act
1906, the Planning [Hazardous Substances) Act 1990, the Public Health Acts and the
Radicactive Substance Act 1993 and any European Union directives or regulations regulating
the same] from time to time in force and any other instrument, plan, regulation, permission,
authorisation, order or direction méde_ur issued thereunder or deriving validity therefrom; -




“Environmental Licence” means any permit, licence, authorisation, consent or other
approval required by or given pursuant to any Enviranmental Laws;

“Hiring Agreements” means ali agreements (not being Credit Agreaments) now ar hereafter
entered inte by the Company for the bailment or {in Scotland) the hiring of goods to any
person and all agreements (not being Credit Agreements) now or hereafter entered into by
any person other than the Company for such bailment or {in Smtland} htr:ng the benefit of

L -'_whlch is asssgned tu or otherwme vested in lhe Cumpany,

L :"Insuluenw Event" in m}allﬂn to the ﬁumparw means eaLh nf the fnllawmg

{a)
{b)

(€}

{d)
[F':':]

{f)
(2}

th)

{1}

)
(k)
)

(m)

a meeting is cunvened for the purpose of considering a resolution to wind up the
Company;

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

. a meeting of the direciors or members of the Company is convened for the

purpose of considering a resolution to seck a winding up order, an adminastration
order ar the appointment of an administrator;

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

a petition for a winding up or an application for an administration order is made
by the Company or its directors or members or is prescnled against the
Comparry,

such an order a5 is mentioned in paragraph {e] is mado;

a natice of appointment of or notice of intention to appoint an administrator s
issued by the Cormpany or its direclors or members or by the holder of a
gualifying foating charge or a propesal is made for, or the Cotnpany becomoes
subject to, any voluntary arrangement;

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

the Company takes part in any action [including entering negotiations) with a
view to readjustinent, rescheduling, forgiveness or deferral of any part of the
Company’'s indebtedness;

the Company proposes or makes any general assignment, 'cumpusitiun or
arrangement with or for the benefit of all or some of the Company's creditors;

the Company suspentls or threatens ta suspend raaking payments to all or some
of the Company’s creditors;

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

the Bark has reasonable grounds for believing that any of the foregoing is
imminent;

#Instalment Credit Agreements” means the Credit Agreaments and the Hiring Agreements;

“Intellectual Property Rights” means:




fa) all present and Iwture copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade sacrets, computar software programs, compuler systemns and
all other intellectual proporty rights whalsoever wilthout any limitation, whether
registered or unregisiered, in all ar any part of the world in which the Company is

' Iegalhr, bEI‘IE‘fICIEI“'f or athermse ||1terested

BN () B 'the beneflt ﬂf any pendmg appllcatmns for the same and al! bencfits deriving

L therefrom and thereunder including but not Emited Lo royalties, fees, profit

sharmg agremnents and income arising therefrom and all Ticences in respect of or

" relating 1o any intellectual property rights, whether such licences are granted to
the Company or granted by the Compary;

“Interests in Securities” means the Charged Securitics and all stocks, shares, securities,
rights, money or property or olhier assels acoruing or affered at any time by way of
conversion, redemption, honus, preference, option or otherwise to or in respect of any of
the Charged Securitias including without limitation all dlwdunds inlerest and other income
payable in connection therewith;

“Non-Vesting Debts” means all ook and other debis which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, inwoice discounting ur uther
financing arrangement relating to tho purchase of any debts (or the time being in force
botwoeen the Company and the Bank bul which fail tn vest absolutely and effectively in the
Rank lor any reasan;

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of property including wilhiout limitation Uhe Town and Couintry Planning
Act 1990 and any instrument, plan, regulaticn, permission and direction made or issued
thereunder or deriving validity therafrom;

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

{a] all security, bonds, guaranteas, indemnities in relation Lo such debts;

{2} the right to demand, sue for, recover, receive and give receipts for alf amounts
due and to become due under the cantract or arrangement under which such
dehts arise;

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

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

{d) all ledgers, dacuments, computer or electronic data {including operating systerns)
recording or evidencing such debts;

“Secured Ohbligations” means:

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

{b) _ &l other money and liabilities expressed to be secured hereby {including, without
limitation, any expenses and charges arising out of or in connection with the acts
or matters referred to in clauses 10, 12, 14, 18, 23} and all other oblgations and
Itabilities of the Coimpany under this Debenture;




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

"Value Added Tax" includes any other form of sales or turnover tax.
1.2 - dncthis Debenture:

) - The éxpressinns the “Company” and the “Bank” where the context admils
include their respective successors in title and/or assigns, whether immediate or
derivative. Any appointment or removal under cfause 10 or consents under this
Debenture may be made of given in writing executed by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such

succossors antd assigns to be its attarney in the terms and for the purposes set
culin clause 17;

{b} unless the context requires othenwise:
fi the singular shall inciude the plural and vice versa;
(il any reference to a person shall include an individual, coimpany,

carporation, limited liability partnership or other body corporate,
joint venture, society or an unincorporated association, organisation
or body of porsons {inchuding without limitation a trust and a
partnership} and any government, state, gavernment or state agency
or inlernational  organisation {whether or not a legal entity)
References to a person also include that persoen’s successors and
assigns whether immediate or derbvative;

fiii} the expression “this Debenture” means this debenture and shall
extend to every separate and independent stipulation contained
herain;

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

determiinalion which may be made by the Bank under or in
connection with this Dehenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any abligation to give reasons therefare;

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

{vi} for the avoidance of any doubt, the rights, powers and discretions
conferred upon the S8ank by or pursuant to this Debenture shall
{unless otherwise expressly stated) apply and be exercisable
regardiess of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardiess of
whether the power of sale or other powers and remedies conferred




1.3

4

on mortgagees by the Law of Property Act 1925 ¢r this Debeniure
shall have arisen or become exercizable; and

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

The clause headmgs anl margmal notes shall be |gnur-‘:d in c:}nstrumg this DEbenturu

_ _'The perpetmt'f erlud appllcable tu an'g,-' trust cun5tltuled b‘f lhls Dehenture shali be mghl_'y'
';'years n

AGREEMENT TO PAY

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

{a)

{b}

{c}

{d)

INTEREST

all monaey and liabdities whether actual or contingent {including further advances
made hareafter by the Bank) which now are ar at any tire heraaiter may be due,
owing or incurred by the Company to the Gank anywhere or for which the
Compamy may be or become fiable to the Bank in any manner whalsoever
without limitation {and (in any case) whether alone or jointly with any other
persan and in whalever siyle, name or form and whether as principal or surety
and nolwithstanding that the same may al any earlier tirme have been due owing
ar incurred to some other person and have subsequently become due, owing or
incurted to the Bank as & result of a transfer, assignment or ather transaction or
by operation ol faw);

interest on all such money and liabilities 10 the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage paints per annum above the Bank's
base rate for the time being in farce (or its equivalent or subslitute rate for the
time being) or, in lhe case of an amount denominated in any currency or
currency unit other than Sterling, at the rale of two percentage points per annum
above the cost to the 8ank (a3 conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
London Interhank Market {or such other market as the Bank may sclect) far such
consecutive periods (including overnight deposits) as the Bank may in its absolute
discretion from time to time select;

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

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

The Company shall pay interest at the rate aforesaid on the money so due (whether before

ar afler an-,r judgment whu:h may be remvered therefure] upun 5uch days in each 15,ntaar as the

' -Pug,caur:m L
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Bank and the Company shall from time to time agree or, in the absence of such agreement,

as tha Bank shall from time to time fix and {withaut prejudice to the right of the Bank to

require payment of such interest} all such interest shall be compounded (both before and

after any demand or judgment} upon such days in each year as the Bank shall from time to
Lime fix.

% CHARG ES

_ ._::Thu Companv wsth fuII utle guaranter_- hereby chargLs wuth the payment of the Secured
. Obligations and so that the charges hereby created shall be a continuing security:

First: The freehold and leasehold property (if any} of the Company both present and luture
including {wilhaut prejudice to the generality of the foregoing) the properties {if any]
specified in the Schedule {and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thercto by wirtue of any
Enfranchising Legislation including any rights arising against any nominee purchascr pursuant
thereto) and all buildings and fixiures {including trade fixtures} fixed plant and machinery
f[rom time to time oh any such property and all liens, mortgages, charges, options,
agresments and rights, titles and interasts (whether legal or equitable) of the Company in or
over land of whatever description both present and future.

secondly: All the right, tithe and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property ferming pait of the Charged Property [rom time to tiime
hired, \eased or rented by the Company from third parties or acquired by the Company from
third parties on a hire, instalment or conditionat purchase basis including {without prejudice
to the generality of the foregoing) the Company’s rightl to any refund of rentals or uther
paymnents.

Thirdly: All bock debts {including without Emitation any book debts which are Non-Vesting
Debits) both present and future due or owing to the Company or in which the Company is
legally, beneficially or otherwise interested (and the proceeds theraof) and the benefit of all
rights relating thereta including {without prejudice 1o the generality of the forepoing) the
Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservakion of proprictary rights, rights of tracing and unpaid vendors’ liens and simifar and
associated rights. - -

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

(a} deposits and credit balances held by the Company with the Bank or any third
party from time to timé both present and future (including choses in action which
give rise or may give rise to 2 debt or debts] owing o the Company {and the
proceeds thereof);

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




{c) without prejudice to paragraph (d) below, any amounts owing or which may
become owing to the Company under any building, construction or development
contract of by virtue of the Company’s rights under any retention or ather trusts,
whether or not any certificate as to the aimount due has heen issued in respect
thereof {and Lhe proceads thereof];

{d} without prejudice to paragraph (e) below, ali rights {and the proceeds of such

"1t rights) present or future, actual or contingent, arising under or in connection with

L any contract whatsoever in which the Company has any right, title or interest

' :'[mdudmg, wﬂhuut I;mllatlon all poficies and contracts of insurance and
assurancel

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

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

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

ihe full henefit of and zll rights under the Credit Agreements, including all money payahle
under o7 in respact of the Credit Agreements;

{a) the full benoefit of and all rights under the Hiring Agreements, including all money
payahle under or in respect of the Hiring Agreements;

{k} the full benefit of and all rights relating to the Instalment Credit Agreements
including all legal and equitable charges and other securilies and guarantees and
the other rights and remedies expressly or impliediy reserved by the Instalment
Credit Agreements and by such securities and guarantees;

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

{d) the fufl 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 chatiels
comprised in any Instalment Credit Agreements or any security or guarantee
provided in relation thereto.

Sixthily:
the Charged Securities;
fa) all rights in respect of or incidantal to the Charged Securities; and

b the Interests in Securities.
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4.2
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4.4

45

4.b

5.1

Seventhly: The inteliectual Property Rights.
Eighthly: The poodwill and the uncalied capital of the Company both present and future.

Ninthly: All other planl and machinery, fittings and eguipment {not in any such case being
the Company's stock-in-trade or work in progress) now or 3t any time hereafier belonging to
the Company or in which the Company is legally, heneficially or otherwise interested,

. - wherever suuated and whelher or, nut afflxeﬂ I:r::- am_.r freehn[d or Ieasehuld pmperty of the
-'.'_-'Cnmpatw SR - L

2 Tr:m:]:\hlur All the nghts interests and henefrts of thE Cnmpaw under any |1re';ent or future

hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a parly in the capacity of hirer, purchaser or lessee including {withaut prejudice
to the generality of the foregoing} the Company's right to any refund ol remals or other
payments.

Eleventhly: The undertaking and all property and assets of the Company both present and
future including [without prejudice to the generalily of the foregoing) heritable property and
all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described {if and in 50 far
as the charpes thereon or on any part or parts thereof herein contained shall fur any reason
ke ineffective as fixed charges).

The securily hereby created shall as regards the Charged Property First, Secondly, Thirdly,
Fourlhly, Fifibly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fived
charges {and as regards all those parts of the Charged Property Firsl described now vested in
the Company shall constitule a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby canstituted shall extend to all beneficial interests of the Comparry In the
Charged Properly and to any proceeds of sale or ather realisation thereof or ol any patt
thereof.

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

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this Debenture.

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

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

ib] each matter in respect of which the Bank has requested information from the
Company in connection with this Debenture. :

RESTRICTIONS AND WARRANTIES

The Compaty shall not without the prior writlen consent of the Bank:

Page I.I.IF'fT?'?'




a)

tb]

[d)

fe}

(6}

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

create or permit to subsist or arise any rortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien or any other encumbrance

“or security whatsoever upon the Charged Property except a lien arising by
“ " ‘operation of law in the ordinary course of the Company’s busmcss as conducied
o durmg the 12 manths precedmg the date when the Ilen ﬂrst came mtn existence;

t)

-

"-.'Enter into any mntractuat or other agrecmenl ar arrangement which has or may

have an economic eflecl similar or analogous to any such encumbrance or
sectrity as would be prohibited by sub-clause 5.1(k};

transier, sefl ar otherwise dispose of the whole or any material parl of the
Chargetd Property Eleventhly described whether by a single transaction or a
nurmber of transactions whelher related or not except by way of sale at full value
in the usual course of trading as transacted at the date hereol;

vary of purport 1o vary any Instalment Credit Agreement or any securily or
euarantee provided in relation thereto ar give any consents or licences under the
terms of any Instalment Credit Agreement or any security or guarantee provided
in relation thereio provided that the Company shall not be prohibited by Uhis
covenant from agreeing to any such varialion or giving any such licence or
conseal il o do o woukd not materially and adversely affect the value tw the
Rank for security purposes of such Instalment Credil Agreement ar such security
or guarantee and if te do so would not allect the validity or enforceability of such
Instalmoent Credil Agreement or such security or guarantee; ar

enier into any agreemnent with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called the “Financied”) which has the
economic effect of, or an economic offect similar 1o that of, providing security in
respect of or in connection with the provision of finance or credit by the Financier
and which involves or may involve one or more of the tollowing:

fi} salas, agreements for sale or transfers of any property or rights
whatsoever to the Financier; andfor

fii) sales, agreements for sale or transfers actuslly or potentially on
behalf of the Financier to any third party whatsoever; andfor

(Ei) the grant or possible erant of suthority by the Financier for sales,
agreements for sale or transfers of the nature set out in sub-clause
SA{EiN);

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

“RESTRICTION

Mo disposition of the registered astate by the praprietor of the registered estate or by the propristor of
any registerad charge is to be registerad without a written consent signed by the proprietor for the time
being of the charge datad in favour of Lioyds Bank ple referred to in the Charges
Register.”
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5.3

5.5

R

5.7

The Company represents and warrants to the Bank, and so that each such representation
and wamanty 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 Ban'k in writing pricr to
the date hereof;

{a) the Company has not made any eleciion pursuant o paragraph 2 of schedule 10

o the Value Added Tax Act 1994 in relation to or affecting any part of the
“ ¢ Charged Property; T e R T

o -_'[bj . so far as the Company is aware after making dug and careful enquiry the charges

" contained in clause 4 do not infringe any intellectual property rights whether
registerad ar unregistered whatsoever;

fc no circumistances have oceurred during the Company's ownership of any freehold
or leasehold property and, 5o far as the Company is aware after making due and
careful enquiry, no circumstances occurred before the Company's ownership of
any freehold or leasehold property now owned by the Campany which have lad
or could lead to a competent authority ar a third party taking any action or
making a clatim under any Eavironmental Laws [including Lhe reguirement fo
clean up or remedy in any other way any contaminated part of the cnvironment
of the revocation, suspension, variation or non-renewal of any Enwirommental
Licence) of which have led or could lead to the Company having Lx take action to
avert the possibility of any such action or claim; and

{ed} the Caompany is solely and benelicially interested in the Charged Mroporty,

The Company shall not make or revoke such an election as is referrod to in sub-clause 5.3(a)
in relation to any part of the Charged Property without the Bank’s priar written cansent or
unless the Bank requests the Company to do so in which case the Company shall
immediately make or revoke {as the case may ke) such an election in relation to any part of
the Charged Property that the 8ank considers appropiiate and give valid notification of it to
H.M. Revenye and Customs. '

The Company shall bear all costs of andfor pay to the 8ank on demand ali costs of and
consent to or concur in the entry of any registration, notice or memaorandum on any registar
in the United Kingdom or elsewhere (including without limitation any registration under
saction 25 of the Trade Marks Act 1994} which the Bank may require in order 10 register or
note any interest it may have in, to or under the intellectual Froperty Rights described {or
any part thereof} andfor to restrict any dealings in, under or in connection with the
Intefleciual Property Rights. :

The Company shall waive and procure the waiver of any and al! moral rights {being the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 1888} which may aflect or
relate to the Intallectual Property Rights as the Bank may require.

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

b}

{e)

{d}

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

- The Company shall pay into its acconnt or accounts with the Bank the proceeds of
“-the book and other debts, monetary ctaims and choses in action forming parl of

" the Charged Property provided that the Bank shall be deemed to receive the
L :amounts owing to the Company relerred to in paragraph (b} of the Charged
: Property Fourthly described in sub-ciause 4.1 purﬁﬁ_ﬂnt to the fixed charge

contained therein and not pursuant to the fixed charge on frechold and leasehokl
property First described in Lthat sub-clause or as morigagee in possassion,

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

In the event that the Company enlers into any debt purchase, invoice discounting
or other financing arrangements with the Bank relating to the purchase of any
debts of the Company ("Debt Purchase Agreement”] then wilthout prejndice to
the generality of chiuse 5.7(h) the Company shall give to its debtors or ather
obligors fwhose debts are the subject of and referable to the Debt Purchase
Agreement} such instructions as may be required (rom time o tme by the Bank
to make payment of the proceads of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company [Lthe "Receivables Account™}. If
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall inunediately upon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
remittance hold the same on trust absolutely for the Bank, separate from the
Company’s own monies. The Company acknowledges that any balance standing
to the credit of the Receivables Account shall be held an trust absolutely for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monigs from the Receivables Account.

DEPCSIT OF TIVLE DEEBS, ETC.

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

mor{gagee):

fa} all deeds and documents of title relzating to the Company's frezhald and
leasehold and heritable property for the time being;

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

fc} all documents evidencing the Instalment Credit Agreements, and any securities

and guarantees provided in relation thereto; and
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6.2

7.1

7.2

7.3

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

{a} ... - if any of the Interests in Securities are in uncertificated or dematerinlised lorm,

1.0 the Company shall, forthwith upon being reguested {o do so by ihe Bank, give or

L procure the giving of all necessary instructions, in accordance with and subject to

IR 1he facilities and requirements of the retevant s-,rs.tem tﬂ effect 2 transfer of tille

" of such Securities into the naine of the Bank or its nominee and to cause the

Operator to issue an Operator-instruction requiring the participating issuer in
respect of such Securities to register such transler of title;

{L} following the giving of such instructions the Company shall procure the registras
af such issuer to amend the issuer’s register by entering the Bank or its nomineg
pursuant to such transfer of Litle in place of the Company;

{c] for these purposcs “instruction”, "Operator”, "Operator-instruction®, “relevant
system® and “participating issuer”, shall have the meaning given to those terms
in the Uncertificatad Securities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver Lo the
Bank or as ithe Bank shall dirccl such further legal or other assignmenls, mortgages,
securities, charges, agreements or other legal documentation as the Rank shall require of
and on all or any of the Charged Property to secure payment of the Secured Chligations.
such assignments, mortgages, securitics, charges, agreements or other legal documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shall contain alé
such clauses for the henefit of the Bank as the Bank inay require including without limitatian,
if s0 required by the Bark in the case of a mortgage or charge on any frechold or leasehold
mroperty, any such clauses as are contained in any of the Bank’s standard forms of mortgage
from time ta time and, in the case of securities over heritable property, any such clauses s
are contained in any of the Bank’s standard lorms of standard security from time to time,

The Company shall at any time if and when required by the Bank and at the Company’s cost
give notice to such persons as the Bank may require of the charges hereby effecied and any
such further legal or other assignments, mortgages, securities, charges, agreements or other
legal documentation and shall take, do or execute such sieps, acts, deeds, documents and
things as the Bark 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, maortgages, securities, charges, agreements or other legal
documentation. S

On each occasion that the Company acguires, or any nominee on the Company's behalf
acquires, any property the title to which is registered or required to be registered under the
Lznd Registration Act 2002, the Company shall immediately notify the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall
procure that title to that property is duly and promptly registered (as applicable) and in any
event the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terms referred to in sub-clause
5.2
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7.4

(S

2.1

8.2

2.3

24

Without prejudice to the security hereby constituted the Bank may at any time {either
bhefore or after demand has been made by the Bank lor payment of the money hereby
secured) by notice in wriling to the Company convert the floating charge created by sub-
ciause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

i, without the Bank’s 5 prior written consent, any security comes into existence in favour af a
:.'thlrd |::rarl1,-r in re!atmn to any part of the Eharged Properly Eleventhly described or if any
. person carries out, or attempts to carry out, any enfercement or process [including any

- “dlistress, executmn taking of possession, farfeiture or sequestralmn} against any ol Lhe

'{Ihargud Praperty Eleventhly described, the floating charge over such properly shall

automatically and instantly convert to, and have effect as, a fixed charge.
BANK'S POWERS OF SALE AND LEASING

The pawers and remedies conferred on mortgagees by Section 101 of Lhe L.aw of Properiy
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
thal Acl and the statutory powers of leasing conferred on the Bank shall be exlended so as
to autherise the Bank Lo lease and make arrangements for leases at o pramium or otherwise
and to accept surrenders of leases and grant options as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercizsing his powors under this Debenture, shall e at liberty to sell at such price and on
such tenns and ennditions as it or he in its or his sole discretion thinks fit and shall not be
under any duty or ohligation Lo abtain the best or any particular price.

Neither the 8ank nor any such receiver shall be liable to the Company or any other person
for any loss, damage, cost, expense or liability which the Company or any such person may
suffer or incur a3 & direct or indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

In lavour of a purchaser Lhe Secured Obligations shall be deemed to have become due on
the day on which demand for paymeant ihereaf is made by the ank 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 redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior wrilten consent of the Bank in relation to any
freehold or teasehald or heritable property now or ai any time hereafter acquired by or
belonging to the Company ar any part thereof:

fa} exercise the statutory powers and any other powers of leasing, letting, entering
into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases; ar

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

{c) amend or confer upon any person any lease, tenancy, licence, right or interest to
occupy such property or any part therecf or grant any licance or permission io
assign, underlet or part with possession of such property or any part thereof.
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101

10.2

10.3

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shali have demanded payment of the Seeyred Obligations or the
Campany shall have reguested it to dao so or an Insolvency Event shali have oceurred (upon
the happening of which the 5ecurlt~.r in this Debenture shali 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 io tlime or any pcrson authorised by any such official in writing, 1o
" appoint any person or persons as the Bank thmks fit to be an administrator or joint
B '-_admmlstraturs or several adminisiraiors or jeint and several administrators of the Company
- or afternatively a receiver or jaint feceivers or several receivers or joint and several receivers

of the Charged Properly 10 act, in the case of two or more receivers, jainthy, severally or
jointly and severally in relation 1o any part of the Charped Property and Lo the extent
permitted by law similarly to remove any such receiver and 1o appoint anather or others in
his pluce.

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

Any such receiver at the cost of the Company may, in the name of or on hehalf of the
Company oF at his option in the name ol the Bank {but only with the specific approval in
wriling of the Bank) or at his option in his own name {and in any case notwithstaoding any
administration or liguidation of the Company), do or nmit to do anything which the Company
could do or omit to do and {in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 [notwithstanding that such receiver may not be an
administrative receiver) and in particutar {but without prejudice to the gencrality of the
forepaing) any such receiver may:

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

{b) carty on, manage, develop or diversify or concur in carrying on, 'managing,
developing or diversifying any business of the Company or any part thercof and
for any of those purposes receive, retain and use any procecds, books and
recards of such business and catry out or complete {with or without
modification} an any of the Chargad Property any works of demolition, building, '
repair, construction, furnishing or any project or developrment in which the
Company was cngaged;

fc) raise or borrow any money from or incur any other liability to the Bank or any
other person and on such terns as to interest or otherwise and with or without
security as such recoiver may think expedient and 50 that any such security may,
with the prior wrilten consent of the Bank, be or include a charge on the Charged
Property ranking either in priority to or pari passu with or after the security
hereby createt,;

{d) forthwith and without the restriction Imposed by Section 103 of the Law of
Property Act 1925 seli, realise, dispose of or concur in selling, reafising or
disposing of (but where necessary with the leave of the Court} and without the
need to observe any of the provisians of Sections 99 and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
leases or tenancies of ali or any of the
Charged Properiy;
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(e}

{f}

{e)

{h}

{i}

carry any sale, exchange, realisalion, disposal, lease, tenancy or surrender of the
Charged Praperty into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Company
for other the estate owner) and so that covenants and contractual obligations
may be granted in the name of and so as te bind the Company (or other the

~ estale owner] 5o far as such receiver may consider it necessary, appropriate o

. _"expedient for the exerciza uf the powers conforred by this Debenlure 50 {0 do.
F An-,r such sale, Exchdngc roalisation, disposal, lease or tenanw mav be for cash,
PR _debenturcs or other ohligations, shares, stock er other valuable consideration
- :'_-aml may be payable in a lump.sum or by instalments spread over such period as

such receiver shall think fit and so that any consideralion received or raceivable
shall forthwith be and become charged with the payment of the Secured
Ohligations. Plant, machinery and other fixtures may be severcd and sald
separately fror the premises containing them wilhout the consent of the
Company being abtained thereto;

cbtain {by way of application or otherwise} any approval, permission, consent
and licence (including any Environmental Licence, planning permission and
building regulation approval), enicr into and  perform  contracts  and
arrangements, purchase malerials and incur any type of abligation;

1) pramale the formation of a subsidiary or subsidiaries of the Company
with a view to such subsidiary or subsidiarics parchasing, leasing,
licensing or otherwise acquiring InLerests in oF the use of the Charged
Praperty or with a view to such subsidiary or subsidiaries engaging
employees or providing managemoent or other services in connection
therewith or for any olher purpose or function which may he
regarded as necessary or appropriate by such receiver from time to
time;

fii} arrange for such subsidiary or subsidiarics to trade or cease Lo lrade
as such receiver may think fit Irom time to time; and

fiif) arrange for the purchase, lease, licence or acquisition of all or any of
the assets af the Company by any such subsidiary or subsidiarics on a
basis whereby the consideration may be for cash, shares, debentures,
loan stock, convertibie laan stack or ather securities, shares of profits
ar sums caloulated by refarence to profits or turnover or royalties or
ticence fees ar otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiarias and whether or not such
consideration is payable or receivable in a lump sum or by instalments
spread over such period as such receiver may think fit;

take any proceadings in relation to the Charged Property in the name of the
Company or otherwise as may seem expedient including {without prejudice fao
the generality of the foregoing) proceedings for the collection of rent in arrears at
the date of his appointment;

anter into any agreement or make any arrangement or compromise which such
receiver shall think expedient in respect of the Charged Property;
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16.4

16.5%

{j}

(k)

o

{m})

{n)

(o)

(p}

{q)

{n

rake and effect all repairs to and renewals and improvements of the Company’s
plant, machinery and eflects and insure the Charged Froperly andfor maintain or
renew any insurances of the same on such terms as such receiver shali think fit o
as the Bank may direct;

appoint managers, agents, officers and employecs for any of the aloresaid
purposes at such salaries and for such permd:. a3 su::h receiver ma\-' determme

: '-.'and d15m!5$ ai‘w uf ths_I same;

' adupt an'-_.r mntracts uf empmyment entemd m’m hetween the Ecmpany and any

of its employees with such variations to the contract as such receiver may think
lit and dismiss any such emplayees;

exercize the Company’s rights under any rent review clause containcd in any
lease of the Charged Property First described and grant or apply for any new or
extended leasa thereof;

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

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

grant, vary and release easoments and other rights over freehold and leasehold
property of the Company and impose, vary or release covenants affecting such
property and apgree Lhat such property may be subject 1o any easements or
covenants;

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

do all such other acts and things as may [ram time to time be considered by such
receiver to be incidental or conducive to any of the matters or powers aforesaid
or otherwise Tncidental or conducive to the realisation of the Bank’s security or
the exercise of his functions as receiver.

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

(a)

tb)

{c}

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

secandly (if such receiver thinks fit, but not otherwise) In or tawards payment of
all or any of the natters referred to in paragraphs (i), (i), {fii) and {iv) of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion
shali decide;

thirdly in or towards satisfaction of the Secured Qbligations.

Any such receiver shail at all times and for all purposes be deemed to be the agent of the
Company which alone shall be respansible for his acts or defaults and for his remuneration.
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10.6

07

16.8

ELER:

10.10

11.

11.1

11.2

Any such receiver shall be entitled to remuneration for his services and the services of his
firm at a rate or rates or in an amount or amounts as may from time to time he agreed
between the Bank and such receiver or {in defaull of agreemant} as may be appropriate to
the work and responsibilities involved upon the basis of charging froim 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 m:mmum rate specified in Section 109{(6) of

' '__the Law of F'nu:-j::-ert'-,r Act 1925,

- ‘Only money actually pmd by such receiver o the Bank shall be capable of being applied by
“the Bank in or towards sansfactiun nf the Secured Dbhgatmns :

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) I any person Lakes [or threatens to take) any steps to enforce any security which
ranks before or equal to any parl of this security in relation to any part of the
Charged Property, the Bank er such receiver {in respect of such Charged
Property) may at any time redeemt any parl of that person’s security or procure
its Lransfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and ali costs of and incidental to the transaction incurred by
the Hank or any such receiver shall be secured herely and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the saimne
having been expended,

fh) The Bank and such receiver may settie and pass Lhe accounts of any person
antitled to any security which ranks before or equal to any part of this security in
relation to arfy part of the Charged Property. Any account so sellled and passed
shall be conclusive and binding on the Company.

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

PROTECTION OF THIRD PARTIES

No person (each a “Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enguire:

{a) whether any right, exercised or purported to be exercised by the Bank, such
receiver or their respective employees and agents has become exercisable; or

(b} whether any of the Secured Qhligations are due or remaln outstanding; or
ic) " as ta the propriety or regularity of anything done (including any sale, dealing or

application of money paid, raised or borrowed} by the Bank, such receiver or
thefr respective employees and agents.

£ach of those things shall {as between that Third Pariy on the one hand and the Bank or any
receiver appointed by it or their respective employees and agents on the other hand} be
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. '




11.3 Alt the protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1886 apply to each
Third Party.

11.4 The Bank, any receiver appoinied by it and their respective employees and agents rnay give
receipts to any Third Party. The Company agrees that each receipt shalt be an absolute. and
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations

.. to see to the application of any assets. pa[d ar transfurred toor bv the direction ol Lhe Bank,
. .'_-_such receiver, Eﬁlp'ﬂ‘_.l'e& oragent. ' :

12, 'CDUENAN'I'_S
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 mode of conduct of that business;

{b) wilhin such period as is allowed by law for the delivering of such accounts 1o the
Registrar of Companics, 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 ard fair view ol the Campany's profits and losses for the
relevant financial year and Lhe state of affairs of the Company as at the datc Lo
which they are made up, audited and repaorted upen by an accountant approved
by the Bank and also trom lime to time such other information about the
Company lincluding information abaout the assets and liabilities of the Compauny)
as the Bank may reasonably require;

<] maintain at all times the aggregata value of the Campany's good bavk dehis and
cash in hand as appearing in the Company’s books and investments quoted on
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
markat price whichever may be the lower according to the best estimate that can
be formed without it being necessary Lo take stock for the purpose] at such sum
{if any) as the Bank may from time to time require by nol less than one month's
notice in writing to the Company {and in the absence of such noiification fram
the Bank at a sum which is at least twice the Secured Obligations). On such dates
[il any) in every year as may fram time to time be required by the Bank the
Company shall obtain and furnish to the Bank a certificate showing the said
ageregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1386 or
under any other statute would in the event of the liquidation of the Company
constitute preferential debts. Such certificate shall be signed by the Managing
Director of the Company for the tire being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clause there shall he
disregarded:

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

{ii} any book debts or cash in hand deriving from any such stock-in-trade
as s referred to in paragraph [i) of this sub-clause;
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(d)

o)

{f)

{g)

(h)

{i)

U}

maintain al all tmes the aggrepate value of the amounts remaining to be paid
under Lhe Approved Instalment Credit Agreements [excluding those Approved
Instatiment Credit Agreements under which instalments are more than six months
in arrears) at such sum [if any) as the Bank inay from time to time require hy not
less than one month's notice in writing to the Company and on such dates {if any]
in every year as may from time to time be required by the Bank the Company

; sha!l obtaiit from the Managing Director of the Company for the time being or
17 any other Director of the Company acceptable to the Bank and lurnish to the
* - Bank a certificate showing the said aggregate value {mcludmg a fult explanation

as to how that value was catculated}

not fexcept with the prior consent in writing under the hand of an official of the
Bank and then anly on such terms and conditions as the Bank may specify) sever
or remave from the Charged Property First described any trade or other fixtures,
lixed plant and machinery for the time being thereon except for the purpose of
renewing or replacing the same by trade or ather fixtures or fixed plant and
machinery of equal or greater value;

n comply with all covenants, restrictions, requirements, provisions,
regulations and conditions affeciing the Charged Property (including
the use or enjoyment of it); and

(i) fully and punctually perforin each ebligation on the Company in
relation to any securily in favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Cempany shall
immediately produce to the Bank evidence of such performance
{including a receipt [or any payment made by the Company);

comply with all relevant licences, consents, parmissions and conditions from time
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 described;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owner of pocupier of the Charged Property First described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landiord of the Charged Property First described forward the same or a true copy
therenf to the Sank;

not make or consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unless either the Bank has consented in writing 1o such
application being made or a copy of the propased application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised no objection to the making of the application;

permit the Bank or its agents at any time to enter upon any of the Charged
Property First described for the purpese of inspecting any such Charged Property
andfor of establishing whether or not the Company is complying with its
abligations under this Debanture;
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(k)

{n)

o)

(P} .

net take or knowingly fail to take any action which does or might reasonahly he
axpected o affect adversely any registration of the Intellectual Property Rights;

maintain and defend the Intellectual Property Rights at ali times {including
without limitation by paying at the Company’s expense all recording and renewal
fees) and taking all action reasonably necossary to defend such Intellectual

- Praperty Rights against any action, claim or proceeding brought or threatenad by
et oo any third party and to stop infringements thereof by any third party;

_::'[m'} - :' nat Ia_banc_im.n bf -::.a'n.r:él.ur .a'ul:lmris.e any third party to do any act which would or

~ -+ might invalidate and jeopardise or be inconsistent with the Intellectual PFroperty

Rights antl not omit or autharise any third party to orait to do any act which by its
omission would have that effect or character;

promptly notly the Bank of any inlkingement by any third party of any
Intellectual Property Rights;

not do or cause or permit to ke done or omit to do anything which may in any
wity dopreciate, jeopardise or otherwise prejudice the value to the Bank or
marketahility of the security created by this Debenwre or af the Charged
I'roperty,; ; ’

not {without the prior written consent of the Bank) incur any expenditure or
liatilities of an cxeeptional or unusual mature (incloding without limitation any
exprenses in carrying out a planning permission unless a capy of lhe refevant
planning permizsioit has been sent to the 8ank at feast one month hefore the
date of commencement of such development and the Bank has raised no
abjectlion to such development);

nat {without the prior writlen consent of the Bank} redeemn or purchase ils own
shares or pay an abnormal amount by way of dividend;

notify the 8ank immediately on the occurrence af an insolvency Event; and

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

REFAIR AND INSURANCE

The Company shall:

(2] -
{s)
{c)

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

insure and keep insured all its property and effects of every description with
reputable insurers and on terms for the time being approved by the Bank
(making such amendiments thereto as the Bank may fram time to time requira}




13.2

13.3

13.4

13.5

against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may fram time to time be required by the Bank in Lheir
full reinstatement value for the time being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies
or noted as the Bank may redtire;

{d} © [unless deposiled with a prior morigagee at the date hereof and for as fong as il

R 'remaims the prior mortgagee or unless the insurance to which such policy or

. - policies relate and wiiich was approved by the Rank was effected by a landlord

- WIth the reschtwe interests of the Bank and the Company endossed or noted
'therec-n} depnsrt wath the Bank such puhcms as may be required by the Bank;

{el duly pay all premiums and sums payable in relation to such insurance anil
praduce the receipts therefore to the Bank within scven days of thoir hecoming
due and payahle; and

if) cnsure that the relevant policy or policies remain valid at all times.

{a) 1f default shadl al any time be inade by the Company in keeping its buildings and
fixtures and plant and machinery or any parl thereof in a goad state of repair and
in good working order or in cffccling or keeping up any such insurance or i
paying any rent or other vulgoings ar dilapidations of in producing to the Bank
any such pelicy or roceipt, it shall be lawlul for, but nol obligatary on, the Bank to
repair and maintain the same with power to enter any of the Company’s property
for that purpose or to pay such rent or other autgoings or dilapidations or 1o
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum oF sums so expended by the Bank shall be repayable by the Company to the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured hereby.

() All money whick may at any time be received or receivable under any such
insurance or ahy other insurance covering any of the property and effects of the
Company against such risks as aforasaid shall be held in wust for the Sank and (at
the Bank's option} the Company shall pay such money te the Bank or shali apply
the same in replacing, reslaring or reinstating the property desiroyed aor
damaged.

The Company authorises the Bank in the Company’s name and on the Compainy's bahalf to
make any claim against the insurer under any part of any insurance pakicy and to admit,
compromise or settle such cfaim or any liability relating to any such claim or any potential
clairn.

The Company also authorises the Bank to receive any amounts payable or received in
respeci of any insurance policy or claim under any insurance policy and to give a good
discharge ta the insurer in respect of such amounts.

Any sum paid by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held [or under any superior lease) in settlement of any claim
made by the lessor for any rent or other outgoings or dilzpidations reserved or payahle or
alieged to be reserved or payable under the lease shall be deemed to be a payment properly
made under clause 13.2(a) fwhether or not actually due to the lessor and whether or not:
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disputed by the Company) provided that such payment was made by the Bank in good faith
for the purpose of avoiding, compromising or terminating any proceedings for forfeiture ar
atherwise for the purpose of preserving or enforcing the security hereby created.

14. EN 1u‘lFll::m.it'nu'IEl".l TAL OBLIGATIONS
: ._Thrs Compam_.r sha]l

s '_-{a._] _ B '_--:::I:ntam all Enwmnmental Llcen-:es. appllcahtL m the Eharged Froperty and to the
O Cumpan-,r s husmess and mmp!y with the 1erms and cund Lions of the same;

fhi l:ﬂmph.f W|th all anmnmenta! Laws app!mable to the Charged Property and to
the Company’s business and not permit a contravention of the same;

(] natlify the Bank of the receipt of and content of all claims, notices of ather
communications in respect of any alleged breach of any Environmental Law ar
the terms and conditions of any Enviconmental Licence which may have a
malerial adverse cffect on the market value of the Charged Froperty or on the
Company’s business and shall forthwith take such steps as the Bank may direct to
ramedy and/or cease the continuation of any such alleged breach;

{d] promptly pay all fees and other charges in respect of any Environmental Licence
applicable to the Charged Property and to the Company's business;

{2} furthwith notify the Bank of the receipt of and the contents of any nolices ar
olher communication varying or suspending any Environmental Licence relating
to the Charged Property and to the Company’s business and forthwith take such
steps as the Bank may direct tu reinstate in full force and elfect any
Enwironmental Licence so variod or suspended;

{f) farthwith supply the Bank with copies of any cnvironmental reports, audits or
«tudies undertaken in relation to the Charged Property and Lo the Company's
business; and

iz} pay on demand the costs and expenses (including Walue Added Tax) incurred by
the Bank in commissioning environmental audits (which the Bank shall be
entitled to do whenever it thinks fit) and shall permit the Bank and its agents full
and free access to all the freehold and leasehold property of the Company [or the
purposes of such environmental audits. {Such costs and expenses shall bear
interest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be secured hereby.}

15. INSTALMENT CREEMT AGREEMENTS

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

{a) that such Approved Instalment Credit Agreement and any security or guarantee
provided in relation to it is fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved Instalment Credit
Agreement and any security or guarantee provided in relation to it complies with
any relevant law including {without Emitation} the Consumer Credit Act 1974 and
anhy regulations made there under and that the creditor or owner urder any such
Approved Instalment Credit Agreement has complied with all other requirements
under any such law in relation to the provision of such credit;
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353

{b)

{c)

(e]

{f)

{g}

{h)

fi)

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

that f{except where otherwise agreed} the sum stated in such Appiroved
lnstalment Credit Agreement {or in the schedule accompanying such Approved
tnstalment Credit Agreement] as outstanding in respect of such Apprwed

I ':i'nsta!menl Credlt .ﬁ.greement isin fact uutstandlng at such date

'thal lhe particu}ars of any persan prmm:lmg any securlw or guarantee and of any
“assets secured appearing in any such Approved Instalment Credit Agreemeant are

correct in every respecl and Lhai such assets are in existence;

that save as otherwise notilied the Company is not aware of any proceedings
brought against it or threaiened or contemplated in respeclt of any
representation, breach of condition, breach of warranly or other express or
implied ternt contained in any Approved instalment Credit Agreement;

in any case where the debtor or hirer under an Approved Instadment Credil
Agraement i by statuie given the right to cancel the Approved Instalment Credit
Agrecment, that the statutory period of cancelation has expired without the
right having heen cxercised;

that {save as disclosed in writing to the Bank] no agreement has been entered
intte, varying the tenms of the Approved Instahiment Credit Agreement or any
security or guarantee pravided in relation e iy

that all documents constituting the Approved Instalment Credit Agreement and
any security or guaranitee provided in relation to it and all deeds and documents
of title connected therewith have been or are deposited with the Bank; and |

that the Company has ne knowledpe of any fact which would or might prejudice
or affect any ripht, powoer or ability of Lhe Bank or any receiver appointed by it to
anforce such Approved Instalment Credit Agreement or any sccurity or guarantee
provided in refation to it or any ternt or termss thereof,

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

Tha Company further agrees that it shali:

2)

(b)

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

procure that any person by whom the debtor or hirer under any Instaiment
Credit Agreement was introduced to the Company had and at all relevant times
maintains (if required by law 5o to do} a current credit-broker’s licence under the
Cﬂnsumer Cred:t Act 19?4 where appmprlate cwermg the camrassmg nf—f trade
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premises of debtor-creditor-supplier agreerents and cansumer hire agreemeants,
and shall advise the Gank forthwith should it come to the Company’s attention
that such licence was not at any redevant time maintained.

16, ENFRANCHISING LEGISLATION

The Emm_panv 5hall:

R .'{.a.}'_ ) '_ '_'.:where an',r nf the Eharged Pruperty First dcscnbed in sub- ::laus.e 4 1 is held under
I ".'.'_alease S - '
.'I:i} - no:tif.':,.r the Bank farthwilh il such property becomes subject fo an

Estale Management Scheme pursuant io Chapter IV of Part | of the
lLeasehold Reform, Housing and Urban Development Act 1933 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tiibunal;

{ii} notily the Bank hefore exercising {whether individually or collectively
with others] any right conferred upon the Company in relation o the
property by Cnfranchising Legislation and supply to the Bank such
information as il may reasonably require in relation to the exercise of
such right;

(i) not without the prior written consent of the Bank, agree the lerms of
any new lease of the propoerty {with or without any further property)
to be granted 1o the Company pursuant to any Enfranchising
Legislation or otherwise;

{iv) if as a result of the exercisa of any rights conferred by Enlranchising
Legislation or otherwise the freehold inlerest andfor  any
intermediate reversionary interest in the property becomes vested in
a third party on behalf of the Corapany {with or without olhers),
forthwith supply to the Bank particulars ol such third party and
{whera such third party is a hody corporate) details of any chares I
therein to be issued to the Company and deliver the share certificate !
in respect thereof to the Bank when received; and -

(v} at its own cost take such further action as the Bank may require in
relation to the security granted by this Debenture.

(b} where any of the Charged Property First described in sul-clause 4.1 or any part of
i is ar [without prejudice ta clatse 9) becomes subject to any tenancy:

{n forthwith notify the Bank on receipt of {and provide to the Bank a
copy of) any notices received from any tenant of the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;

fid) 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
Bank has cnnsented in writing therefo;

(i) serve such notices in such form and take such other steps as the Bank
may reasonahly require following the exercise by any tenant of the
property or any part of it of any rights arising under any Enfranch:smg
Legls[atmn,




(iv) not enter into any agreement to grant a new lease to any tenant of
the property or any part of it pursuant {o or in consequence of the
operation of any Enfranchising Legislation unless the Bank has
cunsented in writing therelo; and

{v) nol enter into any agreement pursuant to or in consequence ol Lhe
aperation of any Enflranchising Legislation to transfer to any person or
- . - persons the Company's interest in the property subject Lo the security
_herehy created unless the Bank has consent in wriling thereto and (il
© ‘such consent be given or he deemed te¢ be given as hereinafter
" provided) to provide to the Bank such information in respect of any
such transfer and its terms {including the identily of the transferces)
as the Bank may rcasonably redguire.

Provided that in all cases in this subclause (1) where the Bank’s consent in wriling
is required before the Company may take further action the Bank's consent to
such action shali be deemed to be granted if the Bank has not raised any
objection to such action within sne month of the date of the relevant request o
the Bank for such consent. The Company must at all times use its best
endeavours [and al no cost to the Bank) te obtain the maximum compensation
permitted under the refevant Enfranchising Logislation from any person or
prrsans exercising any rights under such legislation.

17. POWER OF ATTORNEY

171 For the purpose of securing the payment of the Sccured Obligations and for securing any
proprielary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Rank and the persons deriving title wnder it and its and their
substitutes and ahy receiver or receivers appointed under this Debenture {the “Attorney”)
joinily and also severally to be the Company's true and lawful attorhey. For the purposes
aloresaid the Attorney shall have the right o do anything which the Company may lawfully
do and all the rights and powers which may Iawfully be given to an attorngy including,
without prejudice to the generalily of the feregoing:

{u) the right to do anything to procure or carry 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;

. i) the right to act in the name of the Company;
{c] the right to delegate and sub-delegate any or all of the rights of the Atiorney;
{d) the right to sign, execute, seal, deliver and atherwise perfect:
{i) any documents or instruments which the Bank or any receiver may

require for perfecting the title of the Bank to the Charged Property or
far vesting the same in the Bank, its nominees or any purchaser; and

(i) any further security tocumentation referred to in clause 7.

17.2 The Company ratifies and shall ratify everything done or purparted to be done by the
Attarney.
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18.

181

18.2

18.3

INDEMNITY

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

fa} . .- -all existing and future rents, rales, taxes, duties, charges, assessments and
Do outgoings now of at any tine payable in respect uf the Charged Pmperw or h-,r
;-_the uwner or er:cuplerthereef and T R -

by '-aII cests clmms demends expenses charges aseessmenta |mp-::_=.|t1c:-ns f:nes

and sums and the consequences of any proceedings or prosecutions acising
directly or indirectly from or in connection with any breach by the Company of
any law ar of this Debeanture; ’

in each case, whether imposad by statute or otherwise and whether of the nature of capital
or revenue and cven though of a wholly novel characler. If any such sums shall be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall
be paid by the Company on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not be decmed to have
Laken possession of the Charged Properly by reason of such payment.

The Campany hereby aprees to indemnify the Bank and any receiver appointed by it and
their respective cmployees and agents (as a separate covenant with each such persun
indemnified) against all loss incurred in conncolion with:

{a} any stalement made by the Company or on the Company’s behali in connection
with this Debenture or the business of the Company being untrue or misleading;

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

{c} any actual or proposed amendment, supplement, waiver, consent or releass in

relation to this Debenture;

{d) 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 registration is required 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 ar any receiver
appointed by it or their respective emplayees and agents.

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

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

(b} in the case of any lass incurred by the receiver or his employees or agents it
arises from the receiver ar his employees or agents acting other than in good
faith; or '




19.

{cl there is a prohibition against an indemnity extending to that loss under any law
relating Lo this indenmnity.

NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives nolice of any subseguent assignment, mortgage, security, charge or

_. - other interest affecting the Charged Property the Bank may open a new account. If the Bank
*+-does nut open a new account it shall nevertheless be treated as if it had donce so at the time
o whenit received such notice and as from that time all payments made to Lhe Bank in respect

~af any of the Secured Obligations shall ke credlted or be treated as having been crediled o

. ".."the new accaunt and shall not operate to reduce thr: amnunt nf the Secured Obligations

20.

0.1

0.2

0.3

owing at the time the Bank received the notice.
SET-OFF

Without prejudice to any other rights whatsaoever which the Bank may have whether under
general law or by implication or otherwise, the Bank shall kave the right at any time or tires
and withoul notice to the Company las well before as after any demand under this
Debenture or otherwise) o

- {a} combine or consolidate all or ary of the then existing accounts {including

accounts in the name of the Bank with any designation which includes ot or any
part of the name of the Company) and liabilities to the Bank of the Company;
andfor

(h} set off ar transler any sum or sums standing to the credil of any one or more of
such accounts (whether subject to notice or restriclion on availability or not and
whether denominated in Sterling or in any olher currency or currency unit) in or
towards satisfaction of any of the liabilities of the Company Lo the Bank on any
otiwer account or in any olher respect,

whether such liahilities be actual, contingent, primary, collateral, several or joint and
whether as principal or surcty.

In the case of ali accounts [whether denominated in Sterling or in any other curency or
currency 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
account or accounts {in whole or in part) into the currency or currency unit or the currencies
or currency units of the whole or any part of the Secured Cbligations (deducting from the
proceads of the conversion any currency premium or other expense). The Bank may take
any such action as may be necessary for this purpose, including without limmitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
currency or currency unit or the currencies or currency units of the Secured Obligations for
the currency or currency unit of the sum standing to the credit of such account at or about
11.00 am in London on the date that the Bank exercises its rights of conversion under this
Cebentura. '

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

1.2

213

1.4

2.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall he deemed to have beon
sufficiently given or made if sent to the Company:

[a) by hand or prepaid letter post to its registered office ar its address stated hercin
or its address last known tu the Bank' ar

3 :'[kf:} . '_'b'-_.f fa-:s.muie to the Cumpanfs hst krmwn fac3|m1le numher relatmg to an-,r su::h

'.__-addlessmufflce _Z R A _. S

Alw such notlce -::-r demam:t gwen or made under sub clauae 21 1 shall hu decmeﬁ ta have

been served on the Company:

{a) at the time of delivery to the address referred to in sub-clause 21.1{a], it sent by

haned;
{b) at the carlier of the time of delivery or 10.00 am on the day after posting {or, if

Lthe day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled ta be made at the earlier of the time of delivery or 10.00 am
an the next sycceeding day on which dolivery ol letters s scheduled to be made),
if sent by prepaid letter post;

9 at the time of transmission, f sent by facsimile {and a facsimile shali be deemed
to have been transmilled if it appears to the sender to have been transmitted
from a machine which is apparently in working order]; or

{d) an the expiry of 72 hours from the time of despateh in any other case.

Service of any claim lorm may he made on the Company int the manner described in sub-
clause 21.1(a), in the event of a claim being issu_f:d in relation to this Debenture, and shall be
tleemed to constitute good servicr. '

Any notice or communication required ta be served by the Company an Lhe Bank under the
tenms of this Ochenture shall be n writing and delivered by hand or sent by recorded
defivery to the Bank at the Bank’s address stated herein {or at such other address as may be
notified in writing by the Bank to the Company far this purpose] and will be elfactive only
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any) as the Bank may for the time being have notified to the
Company in wiiting.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
convert afl or any part of any sun received by the Bank pursuant to this Debenture {in whole
or in part) into the currency or currency unit or currencies ar currency units of the whole or
any part of the Secured Obligations [deducting from the proceeds of the conversion any
currency premium or other expense) and the rate of exchange shall be the Banlk's spot rate
for selling the currency or currency Unit or currencies or currency units of the Secured
Obligations or retevant part thereof for the currency or currency unit of the sum received by
the Bank under this Debenture at or about 11.00 am in Longdon on the date that the Bank
exarcises its right of conversion under this Debenture, The Bank may take any such action as
may be necessary for this purpose, including without limitation opening additional accounts.
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231

212

233

£3.4

23.5

24,

241

PAYMENTS AND COSTS

Il aL any time the currency in which ail or any part of the Secured Obligations is dlenominated
is, is due to be or has been converted into the euro or any other cusrency as a result of a
change in law or by agreement between the Bank and the retevant ohligor, then ihe Bank
may in its sale discretion direct that all or any of the Secured Dhilgatmns shail be paid in the
eura or su-::h other Lurren-::',r o1 in anv r,urrem::v,,r unit. '

'Tim E-ank mav apphr, allucate ar appmpnate the whuie ar anyr part ﬂf any pa-,rmen[ made by
. the Company under this Debenture or any muneyr mcewed by the Bank under any guarantee,
~ indemnity or third party security or from any liquidator, receiver or administrator of the

Company or from the nroceeds of realisation of the Charged Property or any parl thereof to
such part or parts of the Secured Obligations {or as the Bank may othcrwise be entitled to
apply, allocale or appropriate such money) as the Bank may in its sole discretion think [it to
the entice exclusion of any right of the Company o do so.

If any payment made by or on behalf of the Bank under this Debenture includes an amount
in respect of Value Added Tax or il any payment due to the 8ank under Lhis Debenture shakl
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by Lhe Cornpany
to the Bank on demand with interest 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 1, the Company shall pay to lhe Bank
{an a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appuinted by the Bank shall be entitled to recover as a receivership expanse all
costs incurred or suffered by him:

fa) in connection with any application under Part It of the Insolvency Act 1985;

{b) in defending praceedings brought by any third party impugning the Bank’s title to
this security or the enforcement or exercise of the righis and remedies of the
Bank or of such receiver or receivers under this Debenture; and

{c) fin the case of the Bank only} in connection with effecting any
appointment of any receiver or administrator or in dealing with any appaintment
of, or notice of intention or application to appoint, any receiver or administrator
by any party inciuding the Company. and without prejudice to any other right or
nracess of recavering such costs;

and all such costs shall bear interest from the date such cosls were incurred or suffered
camputed and payable as provided in clauses 2 and 3 and, pending payment, shall he
securad herehy.

Al costs awarded to the Bank or agreed to be paid to the Bank In any proceedings brought
by the Company against the Bank shali bear interest from the date of such award or
agreement computed and payable as provided in clauses 2 and 3 and, pending payment,
shali be secured heraby.

NON-MERGER, ETC.

Nothing hereln contained shall operate so as to merge or otherwise prejudice or affact any
hill, note, guarantee, mortgage or ather security or any contractual or other right which the
Bank rmay at any time have for the Secured Obligations or any right or remedy of the Bank

thereunder. Any receipt, release or discharge of the security provided by or of any liability
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arising under this Debenture shall not release or discharge the Comipany from any liability o
the Bank for the same or any other money which may exist independantly of this Debenture,
nor shall it release or discharge the Company from any liability to the Bank under clauses 18
or 23.

Whera this Debenture initially takes effect as a collateral or further securily then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the

- maney and fiabilities owing under the principal security to which this Debenture operates as
N mlFateraI or further se::untv, th:s Debcnture shaﬁ be an mdnpenﬁent secunh,r far the
Secured Dh!lgall{}ns = St

This Dehunture isin addltmn to and is not to prejudice or be prejudiced by any other security
ar seCurilies now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separalely assign or transfer any of its rights under the Debenture
or otherwise grant an inlerest in any such rights to any person or porsons, On request by the
Bank, the Compaty shall immediately execute and deliver lo the Bank any form of
nstrument required by the Bank Lo canfirm or facilitate any such assignment or transfer or
grant of interest.

The Company shall not assign or transfer any of the Company's rights or obligations under
this Debenture or enter into any transaclion or arrangement which would result in any of
thosc rights or obligations passing to or being held in trust for or for the benelil of anather
[FErS0HY,

PARTIAL INVALIDITY

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

RESTRICTION ON LIABILITY OF THE BANK

E£xcept to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nor any rceeiver appointed by it nor their respective employees and agents shali:

{a) be liable to account as a mortgagee in possession for ahy sums other than actual
receipts;
{b) e liable for any loss upon reakisation of, or for any action, neglect or default of

any nature whatsoever in connection with, any part of the Charged Property for
which a mortgagee in possession might as such otherwisa be fiable;

] ke under any duty of care or other obligation of whatsoever description to the
Company in relation to or in connection with the exercise of any right conferred
upan the 8ank, any receiver appointed by it and their respective employees and
agents; or

{d) be under any liability to the Company as a result of, or in consequence of the
exercise, or atternpted or purported exercise of, or failure to exercise, any of
their respective rights.

"::Pﬂﬂ’?é'_j_?flifg_. R



28, CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest
error) be binding and canciusive on the Coimpany in any legal proceedings both in relation tu
the oxistence af the liability and as to the amount thereof,

9.7 NORELANCEONTHEBANK |+ -« . 0

(a) The Company acknowledges to and agr{ms. wilh the RBank that, in entering into
this Debanture and incurring the Secured Obligations:

{i} the Company has not relied on any oral or written slatemend,
* representation, advice, opinion or information made or given to the
Company in good faith by the Bank or anybody on the Bank's behall
and the Bank shall have no lisbility to the Company if the Company

has in lact so done;

{ii) thee Company has made, independently of the Bank, the Compainy's
own assessment of the viabilily and profitability of any purchase,
project or purpese far which the Company has incurred the Securedl
Qbligations and the Bank shall have no Liability to the Company if the
Campany has not in fact so done; and

(i) there are no arrangements, collaleral or relating to this Dehenture,
which have not been recorded in writing and signed on hehalf of the
Bank and the Company.

{h) The Company agrees with the Bank that the Bank did not have prior to the date
af 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 herehy
socured;
(it} in respect of the effectiveness, appropriateness or adequacy of the

security constituted by this Debenture oF of any other security for the
Secured Obligations; or

{iii} to preserve the goodwill of any business carried on by the Campany
by running, ar procuring the running of, such business or otherwise,
either before or after the enforcemeant of this Debenture.

{c] The Company agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nor its officials, employees or agents
shall have any liability 10 the Company in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

3 MISCELLANEOUS

301 Any amendment of or supplement te any part of this Debenture shall only be effective and
binding on the Bank and the Company if made in writing and signed by both the Bank and
the Company. References to “this securlty”, or to “this Debenture” include each such
amendmant and supplemant.
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30.10

n.11

The Company angd the Bank shali from time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are reqguired to ensure that this
Debenture reflacts the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union and/or the curo in all'or any part
of the European Union,

The Bank and the Company agree that the occurrence or non-occurrence of European

whole or in part ol this Debenture or give any party hereto the rlghl to cancel, rescind,
terminate or vary this Osbenture in wholc or in parl.

Any waiver, consent, receipt, settlement or release given by the 8ank in relation to this
Debenture shall only be effective il given in wiiting and then only for the purpose for and
upon any termes on which 1tis given.

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

The rastriction on the right of consolidating mortgages contained in Section §3 of tho Law of
Property Act 1925 shall not apply to this Bebenture or any further or other security entered
into pursuard 1o this Debenture.

Any change in the constitution of the Bank or its absorplion of or amalgamation with any
other person shall not in any way prejudice or affect the Bank’s rights under this Debenture.

If {but for this sub-clause} any company which has issued any Securities would by virtue of
this Debenture be a “subsidiary undertaking” (as defined by the Companies Act 1985 or the
Companies Act 200G} or “associated undertaking” (as defined by the Companies Act 1985 or
any statutory provisions for the time being relevant far the purpose of the preparation of the
Bank's accounts] of the Bank, then the Bank or its nominee shall only exercise any voting
rights in relation to such Securities {and any other rights which are charged to the Bark
pursuant to this Debenture and which are relevant for the purppses of the definitions of
subsidiary undertaking and associated undertaking) in accordance with the Company's
instructions and in the Company's interast, except where the Bank or its nominee is
exercising such rights for the purgose of preserving the value of the security hereby created
or for the purpose of realising such security.

The Bank shall be entitled to debit any account for the iime beisg of the Company with the
Bank with any sum due t2 the Bank under this Debenture,

Unless and until the Bank shall have made demand for payment of the Secured Ohligations
or one of the other events mentioned in sub-clause 10.1 shall have occurred, the Bank shall
not be entitled (except for the purposes mentionad in sub-clayses 12(j), 13.2{a} and 14(g}}
to enter upon the Company's freshold or leasehold or heritable propefty or ta abtain
passession thereof.

Each term in any document relating to the Company’'s obligations to the Bank is, to the
extent not set out in or otherwise incorporated into this Debenture, incarporated inte this
Debenture in so far 25 is necessary to comply with section 2 of the Law of Froperty
{Miscellaneous Prowvisions) Act 1989 but, except where stated otherwise, if there is any
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conflict between that term and any other term of this Debenture, that other term wilt
prevail.

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

lAW .ﬁ.N[] JUHISDiﬁTtDN
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s accordance with the, faw ot England and Waies,

The parties to this Debenture wrevocablv agree, for the sole benehit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
aver any Dispute. Mothing in this clause shall limit the right of the Bank fo take proceedings
against the Company in any other court of corapetent jurisdiction, nor shall the taking of
praceedings in any ane of more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to Lhe 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 daled.




THE SCHEDULE
{Registerad Land)
Registered at Hivl Land

Premises at Administrative Arca Registry under Title No




Use this execution clause if the Company is to execute acting by two directors or ane director and the
cormnpany secreiary;

Signed as a deed by

lvoryPark Limited

acting by

Director Director/Company Secretary

Use this execution clause if the Cumpany is to execute acting by only one directar;

. Signed as a deed by
lvoryPark Limited

acting by

Director

in the presence of:

Witness: LSRRl T M’ln'ame]

............................. {i'lgﬁatllre}

Address:

Occupation: .. /')’C; .................................




SIGNED as a deed by
as altorney far and on behalf of
LLOYDS 8ANK PLC

in the presence of:

NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANYK PiC (hereinafter called
the “Bank”) of the one part and within named
Company (hereinafter called the "Company”) of
Lhe other part.

WITHESSES that the Bank HEREEY RELEASES
unto the Company ALL the Charged roperty
{as defined within) TO HOLD the same unto the
Company lreed and discharged from the within
wiitien Debenture and al! principal monoy;
interest, claims and demands whatsoever
thercunder,

SIGNED as a deed by
a5 altamey far and on behalf of
LLOYDS BAME PLC

PROVIDED THAT this release shall not discharge
the Company from any liability to the Bank
remaining to be paid or any other security held by
the Bank.

I WITHESS whoreol the Bank has exectited this
instrurnent as a deed and has delivered it upon ils
being doted.

in Lhe prasence of:

.Pagcjgpf_j.g R







