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Companies House

Registration of a Charge

Company name: THE SHRUBBERY SCHOOL LIMITED
Company number: 10836533

Received for Electronic Filing: 16/11/2018

(WA

Details of Charge

Date of creation:  15/11/2018
Charge code: 1083 6533 0001
Persons entitled: LLOYDS BANK PLC
Brief description. NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: |1 CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KERRY GOULD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 10836533

Charge code: 1083 6533 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th November 2018 and created by THE SHRUBBERY

SCHOOL LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th November 2018 .

Given at Companies House, Cardiff on 20th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IN THE LIVERPOOL COUNTY COURT CLAIM NUMBER
BETWEEN:
LLOYDS BANK PLC
Claimant
' " -AND- ‘
REGISTRAR OF COMPANIES

COMPANIES HOUSE

Defendant

DRAFT ORDER
hY
} mpkin
BEFORE DISTRICT JUDGE DJtamp
¢ 8 AUG 208
UPON the Claimant's Part 8 claim issued on July 2019

AND UPON feading the papers on the court file

IT IS ORDERED THAT:

1. The Defendant remove from the register maintained in respect of The Shrubbery School
Limited and replace the copy debenture dated 15.11.2018 (charge code 1083 6533 0001) from
the register with the debenture at appendix 1.

2. The Defendant remove from the register maintained in respect of The Shrubbery School
Limited and replace the copy debenture dated 07.03.2019 (charge code 1083 6533 0003) from
the register with the debenture at appendix 2.

3. No order as to caosts.

DJ Lampkin
08 AUG 2019
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*. The Shrubbery Sthaol Limited : (the

“Contypany”}
Registered Nimber 135"
10436533

Lloyds Bank PiC of Pandefard Securities Centre, Dept 3282, Pendeford Business Park,

aston Roatl, Wolverhampton, Wv9 5HZ

N -Ziiifi-":flggﬁ.:g%m: 3

1. DEFSNITIONS aND INTERPRETATION
1.1 In this Debenture the following words snd expressions sialf have the following meanings:

ranproved Instalment Credit Agreerent” means Instalment Credit Agreamants for the time
being deposited with the Bank and approved by the Bank for the purpase of the calculation
reguirad by sub-clause 12{d);

“Charged Property” means the undertaking, assets, proporties, revenues, yights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sinthly, Seventhly, Tighthly, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to the Charged Preporty include
references to aey part ol it;

“Credit Agreements” means all agreements now or hereafter entered into by the Company
under which the Company has providad or agreed to provide credit [as defined by section §
of the Consumer Credit Act 1974} to ahy person of any amount and all agreements now or
hereafter entored into by any person other than the Company under which credit {as so
dafined) is provided ar agreed 1o be provided and the benelt of which is assigned to or
othenyise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MD1330C
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"Charged Sexwities” means:

{a) ail these Securities which {or the certificater of which) are now or may at ahy
time in the future be:

{i} lodged with or held (in certificated or unceslificated fovm) by the Bank
or its ugenls on hehalf or for the account of the Company; or

{ii} transferred Lo or registerad in the name of the Bank or its nominee{s}
on behalf or for the account of the Company; or

{iif) held {whether in certificated or uncertificaled form} hy any person
ather than the Company for or (o the order of the Bank or its
nominec(s] al the requast of or by arrangement with the Company; or

{iv] held in uncertiicated form by a member of CREST or any other simélar
system (including the Company itsalf if u member of CREST or other
similar system) where the Bank or its norminas{s) may to the exclusion
of the momber of the system direct the transfer of such Securities;

fwhather lodged, held, transterred or registered for safe custody, collection,
secutity or for ahy specific purpose or generally and cither before or after the
date hereaf}; and

(b} the benetit of all agreements, arrangements, undertakings or accounts under
which any person holds on behalf of or on frust for the Company or has an
obligation o deliver or transfer, any such Securities to the Campany or to the
order of the Company; and

i) all those Securities held by the Company in any subsidiary undertaking s deflaod
in Section 1162 (tugether with Schedule 7) of the Companies Act 2005;

“Enfranchising Eegistatian” means any legislation conferring upon a tenant or tenants of
property (whether individually or coflectively with other tenants of that or other propertias)
the right to acquire a new lease of that properly or lo acquire ar require the acquisition by &
nominee of the freehold or any intermediate reversionary interest in that properly including
{without fimitation) the Leasehold Refarm Act 1967 and tha Leasehal$ Reform, Housing and
Urban Develogment Act 1993 and the Commonhold and teasehold Reform Act 2002 but
does not include IFart I of the Landiord and Tenant Act 1954;

“Environraantal Laws” means all laws istatutory, common law or otherwise) including,
without limltation, circutars, guidance notes and codes of practice [rom time to time
regulating the contral and prevention of polution to fanil water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations and/for process or activity and any chemicals or substances
ralating o Lthe same whether relating 1o health and salely, the workplace, the environment
or the provision of energy (including withoul limitation the Health and Safety at Work ele,
Act 1974, the Control of Polfution Act 1974, the Ervironmental Protoction Act 1990, the
Cavironment Acl 1995, the Water Industry Act 1991, the Waler Resources Act 1991, the
siatulory Water Companies Act 1391, the Water Consolidation (Consequential Provisions}
Act 1991, the Water Act 2003, the Clean Air Act 1893, the Alkali, ote., Warks Regulation Act
1805, the Planning (Hazardous Substances) Act 1880, the Public Health Acts and the
Radicactive Substance Act 1933 and any turopean Union tirectives or regulations regulaling
the same} from time to time in force and any other instrument, plan, rogulation, permission,
authorisation, order or direction made or issuad theresnder or deriving validity therafrons;
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"Enviropmicntal licence” means any permit, Heence, aulhorisation, consenl or other
approval required by or given pursuant to any Environmental Laws;

®Hiring Agreements” means all agisements {not being Credit Agreements) now or hereafter
entered into by the Company for the bailiment or (in Scotland} the hiring of gouds to any
persun and all agreements (nol being Cradit Agreements) now or hereafter enterad into by
any person other than the Company for such baifinent or {in Scatland) hiring the benefit of
whicly is assigned Lo of otherwise vasted in the Company;

“Insalvency Eveat” in refation to the Company means each of the foliowing:

(a)
{b)
(c)

{4

(2]

{m}

(i}

(i)

{k)

)

(mj

a meeting Is corvened tor the purposa of considering a resolution to wind up the
Company;

stich a resolution as is mentiona: in paragraph {a) is passed;

a meeting of the directors or members of lhe Company Is cunvened for the
purpose of considaring a resolution to seek a winding up order, an adiministration
order ur the appointment of an administrator;

such @ resolution as is mentioned in paragraph {c} is passed;

a petition for a winding up or an application for an administretion order is made
by the Cownpany or its directors or members or is presented against the
Company;

such an order asis mentioned in paragraph {g) ismade;

a hotice of appointment of or notice of Inlention to appoint an administrator is
issued by the Cempany or its directors or members or by the holder of &
qualilying floating charge or a proposal is made for, or the Company becomes
subject to, any voluntary arrangenent;

a receiver [administrative or otherwiso) Is appeinied pver zll or part of the
Company's assels;

the Company takes part in any action {inchuling entering negotjations) with a
view to readjusiment, rescheduling, forgiveness or deferral of any part of the
Cormpany’s indebtedness;

the Company propuses of inakes any general assignment, composition or
arrangement with or for the henefit of alf or some of the Company’s creditors;

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

zny action is laken in any jurisdiction which is similer ar analogous to any of the
foregoing; or

the Bank has reasonable grounds for believing that any of the foregoing is
nminent;

*Instalment Credit Agreemunts” means the Credit Agreements and the Hiring Agreements;

“intellectual Property Rights” means:
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n) all prosentl and future copyrights, paients, designs, Uademarks, service marks,
hrand names, inventions, design rights, know-how, formuias, confidential
information, trade secrets, computer software programs, computer systems and
alt other intellectus] property rights whatsoever withouk any limitation, whather
registered or unregistered, in all or any pavt of the world In which the Company is
lagally, beneficially or otherwise intorested;

{a} the henefit of any pending applications for the same and 2il henelits derving
therefrom and thercunder including but net fimited to royaities, fees, profit
sharing agreements and income arising therefrom and al! ficences in resprect of or
reiating to any intellectuat property rights, whothor such licences are granted 1o
the Company ot granted by the Company;

“mterests in Securltios” means the Charged Securities and all stocks, shares, securities,
tights, money of property or other assets accruing or offered at any time by way of
conversion, redemption, benus, preference, option or otherwise 10 or in respecl of any of
the Charged Securitivs including withoul fimitation al dividends, interest and other income
payable in connection therawith;

"Non-vesting Debts” means all hook and nther debts which are purchased or purported 1o
be purchased by the Bank pursnant to any debt purchase, invoice discounting or other
finanding arrangement relating to the purchase of any debts for the time being in force
helween the Company and the Bank but which fail to vest absolutely and effectively in the
Bapk for any reason;

“Planning Acts” means all legisiation from time to time regulating Lthe developrent, use,
safety and control of property including without limitation the Town and Country Planning
Act 1990 and any instrument, plan, regulation, perntission and direction made or issued
thereunder or deriving valldity therefrom;

"Related Rights” means in relation to any book or othor dobts:
{in) all security, onds, puarantees, indemnities i relation 1o such debls;

() the right to demand, sue for, recover, feceive and give receipts for all amounts
due and to bocome due under Lhe contract or arrangement unger which such
debts arise;

in the Lenefit of all covenants and undertakings from, and alt causes and rights of
action against, the dabtor in respect of amount due and o become due under
the contract or arrangement under which sugh debts arise; and

{s] all ledgoers, docwinents, compuler or electronic data {including operating systenis)
recording or evidencing such debts;

“Sacured Ohligations' ineans:

i1 all money and lisbitities and other sums hereby agreed to be paid by the
Company to the Bark; and

{u) all other money and liabilities expressed to bo sceured hereby (including, without
Imitation, any exponses and eharvges arising out of or in connection with the acts
or mallers referred to in clauses 10, 13, 14, 18, 23] and all other oblipations and
liabilitias of the Company under this Debenture;
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1.2

"securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depasitory receints, loan capital, derivatives {including any currensy or corercy unit,
interest rale or commodily hedging arrangement} and other sceurities of any kind {whether
in certificatee or uncertificated form and whether roarketabie ar otherwise]; and

"yalue Added Tax" includes any other forim of sales or lurnever tax.

In this Debernture;

{2 The cxpressions the “Campany” and the “Bonk” where the context admits
incluge their respective successors in title and/or assipns, whether immediate or
derivative, Any appointment or removal under clause 10 or consents under this
Rebenlure may be made or given in writing executed by any such successors or
assigns oF the Bank and the Compeany horeby irrevocably appoints sach of such
succassars gl assigns o be its attomey in the terms and for the purposes set
out in clouse 17;

{i) unless the context requires otherwise:
li} the singular shall nclude the pluval end vice versa;
{3} any reference to a person shall include an individual, company,

caorporation, fimited Hahility partnership or other body corporate,
joint venture, saciely or an uhincorperated association, organisalion
or body of persons (inchkiding withawl lmitetion o trust and =
partnership) and any government, state, government or state agancy
or interpational  organisalion (whether or nof a legal entityl.
References to 2 porson alse includa that person’s successors and
assigns whethor imimediate or derlvative;

{iii) the expression "this Debenture” means this debenture and shall
extend Lo every separate and independent stipulation contained
herein;

{iv] any right, entitlement or power which inay he exercised of any

determination which may bg made by the Bank under or i
comnmection with this Gsbaniure may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not ke
vnder any obligation (o give reasons therefore;

{v) references to any statutory provision {which far this purpose means
any Act of Parliaraeht, statutory instrument or regulalion oF European
directive or regulation or olher European logislation} shail include a
reference to any modification re-emactment ar replacoment thereaof
for the time belng in force, all regulations made thereunder from time
to time and any avalogous provision or rule under any applicable
forcign law;

{vi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or mirsuant 10 this Dobenture shall
{unless otherwise expressly stated} apply and he exercisable
regardiess of whether a demand has buen made by the Banit for the
payment of the Secured Obligations or any of theny and regardless of
whether the power of szle or olizr powers and remeadies confereed
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1.3

1.4

on martgagees by the Law of Property Act 1925 or this Debonture
shall tave arisen or become exercisable; and

(vi) relerences Lo ciauses, sub-clauses and schedules shalt be references
to clauses, sub-clauses and schedules of this Debentura.

The classe headings and marginal notes shail be ignored in coastruing this Debenture.

The perpetuity period applicable to any tiust constituted by this Behenture shall be cighty

yoars.

AGREEMENT TO PAY

The Company shall pay to the Bank in accortance with any relevant agreement hetween the
Bank and ihe Company ralaling Lo the amounts herahy secured ar, in the absence of any
stich agresment, o demang:

{a)

{b]

()

INTEREST

all meney and (iabilities whather actual or contingent (including further advances
made heroafier by the Bank} whidhi now are ¢r at any time herealler may be due,
owlig or incureed by the Company o the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoover
without limftation {and {in any case} whather alone or joinily witly any ather
porson and i whatever siyle, name or form and whether as principal or surety
and notwithstanding that the same may at sny earlier time have been due owing
ot incurred to some other perscn and have subsaguently bacome due, owing or
incurred t the Bank as a resull of a ransfer, assigninent or other transaction ar
by eperation of law);

interest on all such money and lizbilities to the date of payment a1 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
denciminated in Sterting, of two percentage points per annum above the Bank's
base rate for the time being in force {or its equivalent or substlule rate for the
time being) or, in the cass of an amaunt denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum
above the cost 1o the Bank {as conclusively determined by the Bank) of Tunding
sums comparable to and In the currency or currancy unit of such amount in the
London lLiverbank Market (07 such other market as the Bank inay select) for such
consecutive periods {including overnight deposits) as the Bank may in its absclute
diseretion from tima to time solect;

commission and other banking charges and legal, administrative and other costs,
chiarges and expenses incurred by 1he Bank i relation to the Dabenture or the
Charged Property {including any acts necessary to release the Chargod Proporty
fren this security}, or in enforcing the security hereby created on a full end
unquatified indemnity basis; and '

any fees charged by the Bank for the tine spent by the Bank's offidals,
employees or agents [n dealing with any matter relating to this Debenture. Such
fees shall be payable at such rate as may be specified by the Bank.

The Company shall pay interest at the rate aforosaid on the money so thie {whether before
or after any judgment which may be recovered therefore} upon such days In each year as the
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f.1

gank and the Company shall fram time 1o tithe agree or, in the abscnce of such agreement,
as the Bank shall from lime Lo time fix and (without prejudice to the right of the Bank to
requirc payment of such interest) all such interest shall be compounded (bollr before and

“after any demand or judgmait) upon sueh days in each year as the Bank shall from time to

time fix.

CHARGES

The Company with full litle guarantee heveby churges wilh the payment of the Sccured
Obligations and so that the charpes hereby created shiall be 4 continuing securily;

First: The freehold and leasehold propaity {if any) of the Corapany hotl present and future
mcltiding {without prejudice to the generality of the foregoing) Ure properties (if any}
specified in the Schedule {and, where any such property is leasehold, any present or future
right or inlerest conferred upon the Company in relation thereto by virtue ol any
Enfranchising Legisiation including any righls arising against any namince purchaser pursuant
thereto) and all buildings and {ixtures (including trade fixtures) fixed plant and machinery
from time 1o time on any such property and all Kens, wmortgages, charges, oplions,
zgreements and rights, titles and interests {whether legal or equitable} of the Company in or
over land of whatever deseription both present and futare,

Secontly: All the right, title and interest of the Company in afl fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time to time
hived, loased or rented by the Company from third parties or acguired by the Company from
third parties on a hive, instafinenit or conditional purchase basis including (without prejudice
jo the generality of the foregoing) the Company’s right to any refund of rentals or other
PEYIMeits.

Thirdly: All hook debts [intluding without Himitation any haok debts which are Non-Vesting
Debis) both present and future due or owing to the Company or In which the Company is
legally, beneficially or otherwise interested {and the proceeds thereof) and the benefit of all
rights relating thereto including {without prejudice to the generality of the foragaing) the
Related Righis, negotiable or non-negotiable instruments, legal and equitabie charges,
reservation of proprictary rights, rights of tracing and unpald vendors’ liens and similar and
associated rights.

fourthiy: Al other debts {including without fimitation any other debts which are Non-Vesting
Debts), claims, rights and choses in action beth present and future of the Company or in
which the Company is legally, baneficially or otherwise interested {and Lhe proceeds thereaf}
inchuding {without prejudice to the generality of tha foregoing):

{a} deposits and credil balances held by the Company with the Bank or any third
: party from time 16 time fhioth present and future (including choses in action which
give se or may pive rise 1o 2 debt or debts) owing to the Company (and the

proceeds thereof);

b} any amounts owing to the Company by way of rent, licenice fee, service charge or
dilapidations by any tenant or ticensee (in each case whather prosent or futare)
of any freehold or feaschold property from time ta time forming part of the .
Charged Property and any ground rents and rent charges, rent deposits and
prchase deposits owing to the Company {and, in each case, the proceeds
thereof):
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{c} wilhaut prejudice Lo paragraph {11} befow, any amounts owing of which may
hacome owing to the Company under any building, construction or developmeant
contract or by virtue of the Company’s rights under any refeniion or other trusts,
whether or pnol any certiflicate as 10 the ampunt due has been issued In respect
thereof (and the proceeds thereo);

{d) without prejudice to paragraph (e} below, ofl rights {and the proceeds of such
rights) present or future, actuat or contingent, arising under or in connection with
any contract whatsoever in which the Company has any right, title or interest
{incliding, without bmitation, al policies and contracis of msurance and
assurance);

{e) any amounts owing or which may hecome owing to the Company by way of
dainages, compensation or otherwise under any judgment or arder of any
competent authority howsoever arising or by way af scttleinent or compramise
of any legal procendings; and

{f) the henefit of all rights relating Lo such delhts, claims, rights and chases in actian
including (without prejudice ta the generality of the foregoing) such righits as are
Thirdly described in this sub-clause,

Filthly: Where the Company for the time being carries on any business comprising or relating
ta the provision of credit [os defined by Seclion 9 of the Consumer Credit Act 1974) or any
businass comprising or relating to the bailment or {in Scotland} the hiring of poods:

the full benefit of and all rights under the Credit Agreements, including all moncy payalile
ungar or in respect of the Credit Agreermonts;

{g} the full benefit of and a¥i rights under the Biring Agreements, including all monay
payabic under or inrespect of the Hiving Agreements;

{h) the full benefit of and all rights relating 1o the Instalment Credit Agreements
including aki legal and equitalle charges and other securities and guaranlees and
the other rights and remedies exgressly or impledly reseived by the Instaliment
Credit Agreements and by such securities and guarantees;

{i) the Company’s present and future rights and interests {if any} in and to any
challels compiised in the Instalment Credit Apreements or securilles and
guarantees provided in relation thereto including {without prejudice to the
genzrality of the foregoing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
in such chattels remains vested in the Company; and

{1 the full benefit af the Company’s vights and interests {if any) in and to all
insurance effected by the Company or by any ather person of any chattels
vamptised in any stalment Credit Agreements or any security or guwranlec
provided in relation thereto,

Sixthly:
the Charged Securities;
(k) all vights in respect of or incidental to the Charged Sceurities; and

n the Interests in Securities.
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4.2

1.3

4.4

4.5

46

51

Savanthly: The Intellectua] Property Rights,

Eighthby: The goodwill and the uncalled capital of the Company both jwasent and futare.

Ninthly: Al other plant and machinery, fitings and equipment {not in any such case heing
the Company’s stock-ii-trade nr work In progress) now or at any time Lerealter belonging Lo
the Company ar in which the Company is legally, beneficially or otherwise interested,
wherever situated aund whothor ar nol allixed to any freehold or leasehold property af the
Conmpany.,

Tenthly: All the rights, interests and henefits of the Company under any present or future
hire-purchase, conditional sale, credit sale, lousing or rental agreement lo which the
Company is a party in the capacily of hirer, purchasar or kessee including {without prejudice
to the generality of lhe faregaing] the Company’s right to any refund of rentls or other
payments,

Eleventhly: The undertaking and zali property and assets of the Company both present and
future including {without prejudice to the generalily ol the foregoing) heritable property and
alt ather property and assets In Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhiy, Eighthly, Ninthly, and Tenthly described {il and in so Tar
as the charges thereon or on any part or parts thereof herein contained shall for any reason
he affective as fixad charges).

The seeurity hareby created shalt as regards the Charged Property First, Secandly, Thirdly,
rourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
chaiges {and as regards alt those parts of the Charged Property FirsCdescrihed now vested in
the Company shalt constitutc a charge by way of legal motgsge thereon) and as regards the
Charged Properly Eleventhly described shall be a first floating charge.

The security hereby canstituted shall extend ta all beneficlal interests of the Company in the

Charged Property and to any proceeds of sale or other realisation thereof or of any pari
thereof,

This Behenture shall hind the Company as a continuing security for tha Secured Obligations
notwithstanding 1hal the fiabilities of the Company to the Bank may from time ta time be
reduced o pil.

Paragraph 14 of Schagule B1 to the insolvency Act 1986 shall apply ta the floating charge
created by this Dehenture.

The Company represents and warrants that at the dale that the Company exequtes this
Bebenture the Company has made [ull disclosure in writing to the Bank of:

{a) any information relating to each part of the Charged V'roperty and each right held
by any ather person in relation to any part of the Charged Properly whick, in
each case, would be material to the Bank in refation to the appropriateness or
adeguacy of any part of lhe Charge® Property as security for the Secured
Ohligalions; and

(b gach matter in respect of which ithe Bank has requested information fram Lthe
Company in connection with this Debenture.

RESTRICTIONS AND WARRANTLES

The Commany shall not without the prior written tonsent of the Bank:
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(a}

{0)

{c)

{d)

{2}

{f)

sell, assign, ficense, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property {other than the Charged {*roperty
Eleventhly described) subject as provided in clause 5./{z);

create or permit Lo subsist or arise any mortgage, debenture, hypothecation,
chwrge, assigniment by way of security, pledge or lien ar any other encumbrance
or security whatsoever upon the Charged Property except a lien arising by
operation of law it the ordinary course of the Company’s business as conducted
during the 12 months preceding the date when the lici [irst came into existence;

enter into any contractual or other agreement or arrangement which has or may
have ain econamic cffect similar or analogous to any such encumbrance or
secwelty as would be prohibited by sub-cfause 5.1(b};

transter, sell or otharwise dispose of the whole or any material part of the
Cliarped Property Elaventhly described whether by 3 single tansaction or a
number of transactions whether related or nol except by way of sale at full valux
in the usual course of trading as Yransacted at the date hereof,

vary or purport to vary any Instalment Cradit Agreement or ahy sscurlty or
guarantee provided in relation thereto or give ary conseitts or licences unter the
terms of any nstalment Credit Agreoment o any security or guarantee providud
in relation thereto provided thal the Company shall not be prohibited by this
covenant from agreeing to any such varlation or giving any such licenge or
consent if to da so would not materially and adversely affect the vafue Lo the
Hank for security purpases of siich Instalment Credit Agreement or such security
or guarantee and if to do 50 would not affect the validily or enforceabiiity of such
Instalment Credit Agreentent or such securily or guarantee; or

anler intoe any agreement with a financier, provider of money, creditor or any
othar party whatsoover {hersinafter called the “Finander”) which has the
ecanonic cffact of, or an econamic effect similar to that of, providing security in
respect of or in connection wlith the provision of financa or credit by the Financier
and which Involves or may invofve one or mora of the following:

5}] sales, agreemenls Tor sale or transfers of any proporiy or rlghts
whalsoever to the Financier; and/or

{i) sales, agreements for sale or transfcrs aclually or potentially en
hahalf of the Finandier to any third party whatsoever; andfor

(i} the grant or possible grant of authority by the Financler for sales,
agreentents for sale or lratsfers of the nature set out n sub-clanese
5. 14Mii;

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

“RESTRICTION

to disposition of the registered estate by the propristor of the registered estate or by the proprietor of
Wy registered charge 1s 10 he registered without a writlen consent signed by the proprietor for the time
being of the charge dated in favaur of lloyds Bank ple referred to in the Charges

Register.”
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5.4

5.5

5.6

3.7

The Company represents and warrants to the Bank, and so that cach such representation
andt warranly shall deemed to be repeated on each day during the continuance of his
security, that, except to the extent disclosed by the Company to the Bank in writihg prior to
{he date hereof:

{a} the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax act 1984 i relation 1o or affecting any parl of the
Charged Proporty;

by sa far as the Company |s aware after making due and careful engulry the charges
contained in clause & do not infringe any intellectual property rights whethoer
registered ar unrepistered whatsoever;

{c) ho circumstances have occurred during the Company’s ownership of any freehold
or leasehald property and, so faras the Company is aware after making due and
carefol enguiry, no circumstances occurred hefore the Company’s ownership of
any freehold qr leasehold properly now owned by the Company which have el
or cauld lead to a competent authority or & third party takiag any action ar
making o claim under any Cnvirommental taws {including the requirement to
clean up or remedy in zny other way any contaminaled part of the environment
or the revocation, suspensicn, variation or non-refiewal of any Eavironmental
Licenca) or which have led ar could tead 10 the Company having 10 taka action to
avert the possibility of any such action or claim;

(e} tha Campany is solely and beneficially interested in the Charged Property; and

{e) no Warning notice or restriction notice has been served in respect of any Interesis
in Securities owned {at law or in equity} by the Company under or pursuant to
Part 214 of the Companies Act 2008,

The Company shafl not make of revoke such an cleclion as is referred to in subxtlause 5.3(a}
in relation to any part of the Charged Property without the Bank’s prior written consent or
nnfess the Bank requests the Company to do so in which case the Company shall
immediately make or reveke {as the case may he) such an election in relation to any part of
the Charged Praperty Uhat the Bank considors appropriate and give valid notification of it to
H.M. Revenue and Cusfoms.,

The Company shal} bear all costs of ang/ar pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, nolice or imemorandum on any vegister
m the United Kingdom or afsewhere (mcluding without fmitation any registration under
section 25 of the Trade Marks Act 1994) which the Bank may require in order to register or
note any interest it may have in, to or under the Inteflectual Property Rights described {or
any part thereaf] andfor to restrict any dealings in, under or in conneclion with the
intellectual Property Rights,

The Company shall waive and precure the waiver of any and all morat rights {eing the rights
conferred by Chapter IV of the Copyright Designs and Patants Act 1988) which may alfect or
relate 1o the intellectual Property Rights as the Bank may require.

{a} Sub-clause 5.14:1) shall bot prevent the Company without such consent as is
referred to in that clause collocting proceeds of the book and ather debts,
monetary ¢laims and chosces in action foriming part of the Charged Proporty in the
aréinary course of the Company’s business and paying the same into the
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6.4

(b}

e}

{d}

Company's account(s) with the Bank in accordance with sub-clause 5.7{b) (and
atfditionally, in the case of Non Vesting Debts, striclly in accordance with sub-
clayse 5.7{d)). Where the Bank makes a payment at the reguast of the Coinpany
which s debited to any actount with the Bank which is for the time being in
credit, the Bank shall be taken Lo have given any necessary consent for the
purposes of clayse 5.1{a) to such payment upless such payment was made as a
result of some mistake of fact on the part of the Barnk;

The Company shall pay into its account or accounts with the Bank tho praceeds of
the hook aud other debts, monotary choims and choses in action Torming part of
ihe Charged Propeny provided that the Rank shall be deemed to raceive the
amounts owing to the Company referred to in pavagragh {b) of the Charged
Property Fowrthly described i sub-clause 4.1 pursuant lo the fixed charge
contained therein and not pursvant to the fixed charge on freehold and leasehold
property First described in that sub-clause or as mortgagee in possession.

The Company declares that all proceeds recelved vy ohiained by the Company or
on the Company’s belwlf but which are not so paid or wransferred inlg that
account or accotnls shall be received and held by the Company on teust for the
Bank.

in the event that the Company enters into any debt purchase, involce discounting
or other finzncing arrangements with the Bank relating la the purchase of any
debls of the Comnpany {“Detl Purchase Agreement”} then without prejudice to
the generality of clause 5.7{) the Company shall give to its debtors or other
obigors (whose debts are the subject of and referahle to the Debt Purchase
Agreement]} such instructlons as may Le required from tine 10 time by the Bank
to make payment of the proceads of such debts directy nto the account
specified by the Bank pursuant to such Dehbl Purchase Agreement or otherwise
specified in writing by the Bank to the Company (the "Recelvables Account™}. I
any such debtar proceeds are for any reason remitted to and received by the
Company, the Company shall immediately upon receipl remit the identical cash
or gther remitlance or instrument into the Receivabies Account and pending such
resniliance hold the same on trust absolutely for the Bank, separate from the
Company's own monias. The Company acknowledges that any batance standing
to the credit of the Receivables Aocount shall be held on trust absolutely for the
Bank and that it may not, without the prioy wiitten consant of the Bank,
withdraw any such monies from tha Rucewablos Accounl.

DEPQSIT OF TITLE BEEDS, 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 fong as it remafns the prior

maorigagee):

fa) all deeds and documents of title relating to the Company’s freehold and
leasehold and herltable preperty for the tine being;

i all stock and share certillcales and documents of title relating to Interests in
Securities;

{c} all documents svidencing the Instalment Credii Agreements, and any securities

and guarantees provided ih relation therseto; and
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72

73

(<) all such {if eny) deeds and documents of (e relating to Lhe Chargent Froperty
Thirdly, Fourthly, Seventhly ardd Tentlly described as the Bank may lrom time to
time specify,

{a) If any of the Milerests in Securilies are in uncertificated or dematerialised form,
the Company shall, forthwith upon being requested to do o by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subject to
the facilitles and reguireiments of the relevant system, to effect a lransfer of title
of such Securities into the name of the Bank or its nominee and fo cause the
Operator to issue an Operator-instruction requiring the participating issuar in
respect of such Secuvities to register such transfor of title;

1) fallowing Ue giving of such instructions the Company shall proeure ihe registrar
of such isswer to amend the issuer’s register by entering the Bank or itz nominee
purstant to such transfer of title in place of the Company;

Ic) for these purposes “instruction”, "Operatoy”, "Operator-instruction”, “relevant
system” and “participating issuer”, shall have the wieaning given to Lthose terms
in the Uncertilicated Securities Regulations 2001,

FURTHER ASSURANCE AND NGTICE OF CRYSTALLISATION

The Carppany shall ot any time if and when reguired by the Bank execute and defiver to the
Bank or as the Bank shall diract such further legal ov other assigitments, mortgages,
securities, charges, apreements o other legal documentation as the Bank shall reguire of
and on all or any of the Charged Property to secure paymeint of the Secured Diigations.
Such assignments, mortgages, securilies, charges, agreements or other legal documeontalion
shall be prepared by or on behalf of the Bank al the cost of the Company and shall contain alt
sueh clatises for the henefit of the Bank as the Bank may require including without Emitation,
if 50 reguired by the Bank in the rase of a mortgage or charge on any freehold or leasehold
property, any such clauses as are contained in any of the Bank's standarg forms of morlgage
from time to time and, in the case of swcurities over heritable property, uny such clausses as
are conlained inany of the Bank’s standard forms of standard secorlty from time to time.

The Company shiall al any time if and when required by the Bank and ot Lthe Company's cost
give naotice to such persons as the Bank may require of tha charges hereby effected and any
such further [egal or other assignmants, mortgages, securitics, charges, agrecments or other
tepal documentation and shall fake, to or execute such steps, acts, deads, decuments and
things as the Bank may consider necessary o desirable o give offect to and procure the
perfection, of the security intended to be granted by this Debanture or any such [urther lagal
or other assipnments, mortgages, sceurities, chargos, sgreements or other legal
docymentation.

On each occasion hat the Company acquires, or any nominee on e Company’s behalf
acquires, any prapeity the title o which is registered or required to he registered under the
Land Registration Act 2002, the Company shall immediately notify the Bank in writing of suth
awquisifon and each relevant title number or if the land is unregistered the Company shall
procure that title ta that property is duly and promptly registared {as applicable} and t any
event the Company shall procure that this Debenture is notedd 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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74

7.5

8.4

8.2

5.3

84

Withaut prejudice to the securlty hereby constituted the Uank may at any time [either
hefore ar after demand has been made by the Bank for payment of the moncy heroby
securecd) Dy notice in wriling Lo the Comgany canvest the floating charge created by sub-
clause 4.1 over the Chiarged Property Flaventhly describied with immediate effect into a fixed
charge as regards any of the Charged Property Besenthly described specificd in the notice.

If, without the Bank’s prior wiitten copsent, any security cames into existence in favour of a
third party in relation to any pari of the Charged Property Fleventhly descrlbed or if any
person rarries out, or attempts to carry out, any enfarcement or process {incleding any
distress, executlon, taking of possession, forfelture or sequesiration) against any of the
Charged Property Eleventhiy desaibed, the floaling charge over such preperty shall
automatically and nstantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers aixl remedies conferred an morigagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but withaut the restriction imposced by Section 103 of
that Acl and the statutory powers of (easing conferred on the Bank shall be extendad so as
to authorise the Bank ta lease and make arrangements for leases at a premium or otherwise
and to accept surrenders of leases and grant options as the Bank shatl 1hink expedient and
wilheut the nead Lo observe any of Lhe provisions of Sections 99 and 100 of the said Act,

The Bank In exercising Jts slatulory power of sale, and any receliver appointed by the Bank In
exercising his powers under this Debenture, shall be at liberty to sell at such price and on
such terms and conditions as it or ho n its or his sole discretion Uunks Gt and shall not be
uncler any duty or obligation to obtain the hest or any particular price.

Neither Lhe Bank nar any such receiver shall be liable to the Company or any other person
for any loss, daniage, eost, axpense or liability which the Company or any sach person may
suffer or incur as & direct ar indirect result of the Bank exercising its statutory power of sale,
as hereby variad or extended, orsuch receiver exercising his powers under this Dehenture,

in Tavour of a purchaser the Secured Obligations shalt he deemed to have hecome due on
tha day on which demand for payment thereaf is made by the Bank ard 1he statutory power
of sale, as hereby varied pr extended, shall be exercisable from and afler that date, which
date fwithout prejudice to the equilaile right to redeem}) shall be the redemption date.

COMPANY’S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in refation to any
freehold or leasehold or heritable property now ¢r at any thme heresfter acguired by or
belonging to the Company or any pait thereof:

{a) exercise the statutory powers and any other powors of feasing, lelting, entering
inte agrecments for feases or leliings and accepling or agreeing to accept
surrenders of leases; or

{b} part with possession of such property or grant any leasa, tenanzy, licente, right
or interest ta occupy such property or any part thereof; vr

{c} amend or coenfer upon any person any lease, tenancy, licence, right or inlerest la
oceupy such propesty ar any parl thereol or grant any licence or permission to
assign, underlet ar part with possession of such property or any part thereaf.
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|
:
ic, APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER 1

¢ At any time after the Bank shall have demanded jayment of the Securcd Obligations or the
Company shail have requested it 1o do 50 or an Insofvency Lvent shall have occurred (upon
the happening of which the seeurity in this Debenture shall he immediately enforceabte) the
Bank shall have power, in writing under the hand ol any official of the Bank authoyised by
the Bark from tims to time or any person authorised by any such official in writing, to
appoint any person or peisons as the Eank thinks fit o be an adinlnistrator or joim,
administrators or several administrators or jolnt and several administrators of the Campany
or alternatively a receiver ot joint receivers or several receivers or joint and severz| receivers
of the Charged Property to act, in lhe case of two or more receivers, jointly, severally or
jointly andt severally in relation to any part of the Charged Property and to the extent
permitied by law similarly to reraove any such receiver and 1o appuint another or oihers in
his pluce,

162 if the Bank exclydes any part of the Charged Property from the appointment of any recetver,
the Bank may sulsequently extend that appaintiment [or that of any raceiver replacing such
receiver) to such excluded part of the Chrarged Property.

10.3 Any such receiver al Lhe cost of the Company may, in the name of or on hebalf of the
Company of at his option in the name of the Bank {but only with the specific approval n
writing of the Bank} ar at his oplion in his own name {and in any case notwithstanding any
administration or figuidation of the Company), do or omit to do anything which the Company
could do or omil Lo do and (in addition) may exercise all o any of Lthe powers specified in
Schedule 1 o the Insolvency Act 1986 (rotwithstanding thal such receiver may not be an
administrative receiver) and in perticuiar {but withoul prejudice to the generality of the
faregoing) any such recelver niay:

fa) deal willh, take possession of, collect and get in any of the Charged Property;

fh) catry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any businass of the Company or any part thereof and
for any of those purposes receive, relain and use any proceeds, books and
records of such business and camry cut or complote (with or without
modification) on any of the Charged Property any waorks of demalifion, buiding,
repair, construclion, furnishing or any project or developmenl in which the
Compary was engaged;

(c3 raise or borrow any money from or incur any other Eability to the Bank or any
other person and on such {erms as tn interest or otfierwise and with or withaul
security as such receiver may think expedient ahd so that any such security may,
with the prior written consent of tho Bank, be or include g charge on tha Charged
Properly ranking either in priorily to or pari passu with or after the securlty
hereby created;

) Torthwith and without the restiiction fmposed by Section 103 of the Law of
Property Act 1925 sell, vealise, dispuse of or conrcur in sefling, realising or
disposing of {but where necessaty with the leave of the Court} and without the
need to phserve any of the provisions of Sections 99 and 100 of the said Act fet or
toncur in letting or surrender or concur in surrendering or sccept surrenders of
leasas ar fenancies afl all ar any of the
Charged Proparty;
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{2}

(f}

ih

carry any sale, exchange, realisation, disposzl, lease, teuncy or surrender of the
Charped Progerty into eifoct by conveying, transferring, assighing, leasing, letting,
surrendering or accepting surrendiers iy the name and on behalf of the Company
{or other the estate owner) and so that covenants and contraclual obfigations
may be granted in the name of and so as to hing the Company (or other the
estate owner} so far as such recelver may cansider It necessary, appropriate or
expedient for the exercise of the powers conferred by this Debentite so to do.
Any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures ot other obligations, shares, sinck oy other valuable consideration
antd may bhe payalile i a lump sum or by instalments spread over such period as
such receivor shall think fit and so thal any consideration received or receivable
shall forthwith he and hecome tharged with the payment of the Secured
Olligations. Plant, machinery and other fixtures may be severed and sold
separately from the premises containing themy withoul the consent of the
Company heaing obiained thereto;

oblain {by way of application or othenwise] any approval, permission, consent
and ficence (including any Environmenta! Licence, planming permission and
building repulation approval), enter into and perform  contracts  and
arrangements, purchase materials and incuy any tyjre of obligation;

{i} promaote the formation of a subsidiary or subsidiaries of the Company
with a view o such subsidiary or subsidiaries purchasing, leasing,
licensing or otharwise acquiring inlerasls in or the use of the Charged
Property or with a view {o such subsidiary or suhsidiaries engaging
emplayees or providing management or other services in conhection
therewith or for any other pwpose or functioh which may he
regardad as necessary or appropriate by such raceiver from time o
time;

i arrange far surh subsidiary or subsidiaries to trade or ccase to lradde
as such receiver may think it fram time to time; and

(i} arrange for the purchase, lzase, licence or acquisition of all or any of
lhe assets of the Company by any such subsidiary or subsidiaries cn g
basis whersbhy the consideration may he for cash, shares, debentures,
loan stack, corarertinle loun stock or olher securities, shares of profits
ar sums czlculated by reference to profits or tuynover or royalties or
licence fees pr otherwise howsaever and whether or not secared on
the assets of the subsidiary or subsidiaries and whether or naot such
consideration is payable or receivable in a lurnp sum o1 by instalments
spread over such period as such receiver may think fit;

lake any proceedings in relation 1o the Charged Property in the name of the
Company or otherwise as may seem expediant incloding {withoul prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrears at
the dale of his appointment;

enter inte any agreement or make gny arrangemeant ar compromise which such
receiver shalt think expeadient in respect of the Charged Properly;
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10.4

14.5

{i

)

{n}

)

{q}

make and effect all repairs Lo and renewals and improvemeants of the Company's
plant, machinery and effects and insure the Charged Propeeiy and/or maintaln or
renew any insuranees of the same on such terms as such receivar shall think fit or
as the Bank may direcy;

appeint managers, agents, officers and emplayees for any of the aloresaid
purposes at such salaries and for such periods as such receiver may determing
and dismiss any of the saine;

adopt any contracts of empioyinent entered (nto betweean the Company and any
ol ils employses with such variations to the contract as stich recoiver may thmk
fit and dismiss any such employees;

exarcise the Company's rights under any rent veview cluse contained in any
izase of tha Charged Property First described and grant or apply for sany new o
prtendud lzase thereof;

cuuse the Company to grant such howers of attarney or appaint agents as such
recalver may from time to time think expadient;

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

grant, vary snd release easements and othier rights over freehold and leasehold
property of the Company and impose, vary or ralease covenants affecting such
praperty andd agree that such property may he subject to any casements or
covenants;

purchase any freehold and leaschold properties and other capital assets if such
racebvar considers it would be conducive to realisation of the Bank's security to
da s0; and

do all such olber acts and things as may from tinte to time be considercd by such
receiver to be incidental or condudve to any of the matters or powers aforesaid
or otherwise incidental or conducive 1o the realisation of the Banlk's security or
the exercise of his functions as recelver.

Sub-sectivn 109{8) of the Law of Proparty Act 1925 shali not apply and all money received by
such receiver shall (subject in ralation to each paragraph below to any clalins having priotity
to the matter therein deseribed) be applied:

(&)

{t)

first in payment of his rerauseration and the costs of realisation inciuding all
costs and expenses of or incidental to any exertise of any powser herchby
conferred;

secondly (i such receiver thinks fit, bul nol otherwise) i or towards paynent of
all or any of the matters referred ta in paragraphs (), (i, (i) and {bv} of Sub-
sectlon 105{8} of the Law ol Property Act 1925 as he in his absolute discrotion
shall decide;

thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall ot all times and for all purposes be deemed to be the agent of the
Company which alone shall be responsible tor his acts av defauits and for his retnuneration.
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19.6

10.7

10.8

109

10.10

11.

113

112

Any such receiver shall be entitled 1 remuneralion for his servicas and the Services of his
firry 21 a rate or rales ar jp an amount or amounts 2s may from time 1o time be epreed
between the Bank and such recelver or {in default of agreement) as may be appropiate to
the wark and responsibililics involued upon the basis of charging from time to thime adopted
by such receiver in accordance with the current practice of such receiver o his firm and
without in eithey such case being linited by the maximuim rate specified in Section 109(5} of
the Law of Proporly Acl 1925,

Only mioney actually paid by such receiver to the Bank shall be capable of being applied by
the gank in or towards satisfaction of the Secured OlHigations. '

The powers conferved by this clause 10 shall be in addition o 2ll powers given by statule to
the Bank or ta any such recelver.

(a) If any person takes (or threalens Lo take) any steps to enferce any security which
ranks before or equal ta any part of this sacurity in refation to any part of the
Charged Properly, the Bank or such receiver {in respect of such Charged
Property} may at any time redoem any parl of thal person’s security or procure
its transfor to the Bank or such receiver. The money so expended by the Bank ar
any such recetver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shalt by sccured hereby and shall bear interest
computad and payable as provided in clauses Z and 3 from the date of the same
having heenh expendead.

(b} The Bank and such receiver may setile and pass the atcounts of ahy person
entitled to any security which ranks hefore or equal to any part of this security in
ratation to any part of 1he Charged Property, Any account so settled and passed
shall ba conclusive and binding on the Company.

if the Bank shali appaint mare than pne receiver the powers given 10 a receiver herepy and
by statute shall be exarcisahle by all or any one or more of such receivers and any reference
in this Debenture to “receiver” shall he construed accordingly.

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 appaolnted by ii or their respective employees and
agenis need enguire:

{a) whether any right, exercised or purporied to be exercised by the Baunk, such
raceiver or their respective eimployees and agents has become exercisable; or

{i3) whether any of the Secured Obligations are due or remain outstanding; or

{d as to the propriely or reguiarity of anything dene {including any sale, deaking or
gpplication of maney pald, raised or borrowed) by the Bank, such recelver or
their respective emijsloyees and agenls,

Fach of those things shall {as batween that Third Pariy on the one hand and the Bank ar any
receiver appointed by it or their respective employees and agents on the other hand) be
deemed to be exercisable, dua, outstanding; proper, regular and within the terms of this
Debenture {as the case may be) and to be fully valid and effective,
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113

114

12,

All the pratections ta purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Scetion A2(3) of the nsolvency At 2986 apply to sach
Third Parly,

The Bank, any receiver appointed by it and their respectiva employees and agenls may give
receipts to any Thivd Party. The Compuny agrees 1hat cach receipt shall be an ahsalute and
conclasive discharge to such Third Party and shall relieve such Third i'arty of any obiigations
10 see o the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, anployes or agent.

COVENANTS

The Campany shall:

{2}

(i)

()

conduct and carry on its business in a proper and elficient manner and not make
any substantial alicration in Ure nature of or mode of condict of that business;

within such peried as is allowed by law for 1he delivering of such acceunts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with s/l applicable laws, repulations and accounting standards
and showing = trie and fair viow cf the Company's profits and losses Tor the
relovant financial year and the state of affairs of the Company as at the date to
which tiwey are made up, audited and reported upon by an accountant approved
by the Dank and afso from time lo Lime such other information aliout the
Company {including information about the assets and labilitias of tha Company)
as the Rank may reasonably reguire;

maintain at al! times the ageregate value of the Company's good book debts and
cash tn hand as appearing in the Company's books and iwvestments guoted on
any recognised stock exchange and its marketable stock-in-trade (taken at cost or
market price whichever imay be the lower according to the best estinale thal can
be forwed withaut it being necessary to take stock for the purpose} at such sum
{if any] as the Bank may froin ine te time reguire by not less than one month's
nelice in writing to the Company {and In the absence of such notification from
the Bank at & sum which is at least twice the Socured Obligations). On such dates
{it any) In every year as may from time to time be required by the Bank the
Company shall ablain and funish to the Bank a certificate showing the said
ageregate value together with details of any amaounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1985 or
under any other stalute would in the event of the liguidation of the Company
constitute preferential debts. Such certificate shall be signed by the Managing
Director of the Company for the time being or any other Director of the Company
acceptable to the Bank. For the purposes of this sub-clsuse there shali he
disregarded;

£i) any stock-in-trade the property in which remains in the sclier
notwithstaning that the Company may have agreed 1o purchase the
same angd notwithstanding that the same may ba in the passession,
order or disposition of the Company; and

{ii) any book dehbts or cash in hand deriving from any such steck-in-trade
as is referred to in paragraph {1) of this sub-clause;
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{d)

(e}

(f)

{3}

{h)

{i)

1)

mainlain at a¥ times the apggregate value of the amounts remaining teo be paid
under the Agproved Instaliment Credit Agresments {exciuding those Approved
Instalment Credit Agreaments Gnder which instalments are more than six months
in arrears) at such sum {if any) as the Bank may irom time Lo time require by not
fess than une moath's hotice In witting {o the Company and on such dates {ilany)
in cyery year as may from time fo time be raquired by e Bank the Company
shall obtain from the Managing Director of Lhe Company for the time being or
any other Diructor of the Company acceptable to the Bank and furnish io the
Bank & certificale showing the said aggregate value {including 2 full explanation
as tz how that value was calculated);

not (except with the prior consent in writing under the hand of an official of the
Bank and then oply on such lerms and canditions as the Bank may spucify] sever
ar remove [rom the Charged Mraperty First described any trade or other fixtures,
fixed plant and machinery for the time being thereon excent fou the purjose of
renewing or replacing the same by trade or other fixtures or fixed plant and
machinery of equal or greater valus;

fi} comply with ali covenants, restrictions, requirements, provisions,
vegulations and conditions affecting the Charged Property {including
the use or anjoyiment of it); and

fii) fully and punciually parform each obligation on the Cotmpany in
velation to any security in faveur of a third party aflecting any part of
the Chargad Property and, if the Bank so reguests, the Company shall
immndiately produce to the Bank eviderwe of such performance
{inchuding a receipt for any payment made by the Company);

conply with all relevant licences, consents, permissions and conditions from time
to lhme granted or imposed by the Planning Acts and not without the prior
written consunt of the Bank given any urdertaking to or enter inlo any
agreement with any refevant planning authority affecting the Charged Property
First described;

forthwith upon receipt of any permission, notice, order, proposal or
recomniendation given or issted by zuy compaetent planning authority te the
owner or otedpier of the Charged Property First described or any nolice under
Section 145 of the taw of Property Act 1925 or othenwise from any superior
landlord of the Charped Property first described forward the same or @ true copy
thereof to the Bank;

not make or cansent to the making of any application for plananing permission or
any other application under the PManning Acts affeciing the Charged Property
First described unless either the Bank has consented in writing to such
application heing made o 2 copy of the propased application has been sent to
the Bank at ieast one month befare the date of the application and the Bank has
raised to objection to the making of the application;

permit the Bank or its agents at any time ¢ enter upen any of the Charged
Property First describod for the purpose of inspecting any such Charged Properly
andfor of estahlishing whether or not the Company is complying with its
obligations under this behenture;
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131

{k

)

fin}

{1}

{0}

{a}

{ri

{t}

{w)

not take o knowingly fail to take any action which does ur might reasonably be
expected to affect adversely any registration of the Intellectual Property Rights;

maintain and defend ihe Imellectual Property Rights at all times {including
without fimitation by paying at the Company’s expense ali recording und rencwal
fees) and taking all action reasonably necessary 1o defend such Inielleciual
Uroperty Rights against ary action, claim or proceeding brought or threatened by
any third party and 10 slop infiingements thereof by any third party,

nol abandon o cancel or authovise any third party to do any act which weonld or
might invalidate and jeapardise or be inconsistent with the Inteliectus! Property
Kights and not amit or authorise any tird parly to omit to do any act which by its
umission would have that effect or chavacter;

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

not do or cause or permit to be done or omit to do anything which may in any
way depreriate, jeopsrdise or cilierwise prejudice lha value 1o the Bank or
marketability of the seeurity created by this Debenture or of the Charged
Praperly;

nol {without the gprior wiitten consent of the Bank) incur any expenditure or
liakilities of an exceptional or unusual mature (inciuding without limitation any
expenses in carrying oul a planning permission unless a copy of the relevant
nlanning permission has been senf to the Bank at least one month hefore the
date of commencement of such development and the Bank has raised no
abjection o such devolopracnt);

not (without the prior wrillen consent of the Rankj redeem or purchase its own
shares or pay an ahnormal anount by way of dividend;

notify the Bank iimmediately on the accurrence of an Insolvency Cvent;

if uny notice {whether agreed or nnilateral) is registered against the title of all or
part of the Cherged Property First described in sub-clause 4.1, give to the Bank
full particulars of tha circumstances relating to such registretion and, if such
notice shall have been registered in order fo protect a purporied interest the
creation of which is coptrary 1o the oblipstions of the Company under this
Debenture, immediately at the Company’s expense take such steps as the Bank
requires to ansure that the notice is withdrawn or cancellad;

respond promptly {and it any event within the tine required by law) to any
request for information or notice served on it under or pursuant to Partk 214 of
the Companies Act 2006; and

prompily upon receipt provide to the Bank a copy of any wamning notice or
restriction notice seived on it under Part Z1A of the Companies Act 2006.

REPAtR AND INSUHANCE

The Company shall:
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{a)
()
fc)

{c)

{e)

{f)

{a]

(b}

keep all huildings and lixtures hereby charged in a good state of repair;
kean all plant snd machinery in good working order and eoidition;

ihsure and keep insured all its property and effects ¢f every description with
reputable insurers and on terms for the time heing approved by the Gank
{making such amendments thereto as the Bank may from time to time require)
against loss or damage by fire and hy terrorist domage and such other
contingencies and risks as may from time Lo tme be reguired by the Bank in their
full reinstatement value for the ilime being in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy o1 policies
ar noted as the Bznk may regotre;

Lunless depasited with « prior morigagee al the date herent and for as long as it
vemains the prior morlgages o unless the inswance to which such policy or
policies refate and which was approved by the Bank was elfecled by a landlord
with the respective interests of the Bank and the Company endorsed or roted
thereon) deposit with Whe Bank stich polictes as may be required by the Bank;

duly pay all premiums and sums payable i relation to such insurance and
produce the receipts therefore to the Bank within seven days of their becoming
fduz and payable; and

ensure that the relevant policy or policies remain vahid at all {imes.

IF dafault shall at apy tima be made by the Company in keeping ifs buildings and
fixtures ond plant and machinery or any part thereof in a good state of repair and
in good working ordar or In effecting or keaping up any such insurance or in
paylng any rent or other cutgoings or difapidations or in producing to the Bank
any such policy or receipt, it shall be lawful for, but not obligatory on, the Bank to
repair and imaintain the same with power to enter any of the Company’s property
far that purpose or ta pay such rent or other outgaings or dilapidations or fo
effect or renew any such insurance as aforesatd as the Bank shall think fit and any
stn or sums so expended by the Bank shall be repayable by the Company to the
Rark on demand together with intarest compuled and payable as provided in
clausas 2 and 3 [rom the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured herely.

All money which may at any time be received or receivable under any such
Ihsurance or any other insurance covering any of the property and effects of the
Campany against such: risks as aforesaid shall be held in trust for the Bank and {at
the Bank's option) the Company shali pay such money to the Bank or shall apply
the same in replacing, restoring or reinslaling the properly destroyed or
damaged,

The Company autharises the Bank in the Company’s name and on the Company‘s behalf Lo
make any claim wgainst the Tnsurer under any part of any Insurance poticy and Lo admit,
compromise or settle such clafim or any lishility relating to any such claim or any potential

clairn.

The Company also autharises the Bank Lo receive any amounts payable or received i
respect of any inswance policy or claim under any insurance policy and to give @ good
discharge lo the Insurer in respect of such amounts.
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14,

15.

151

Any sum paid by the Bank 1o the lessor of any Jease under which the Chavged Property First
descriped it sub-clause 4.1 is hekd {or undar any superior lease) in settlement of wy clain
made by the lessor for any rent or other outgoings or dilapldatlons reserved or payable or
afleged 1o be reserved or payable under the tease shall he deemed to be a payment properly
mada under clause 13.2(a) (whether or not actually due to the lessor and whether or not
disputed by the Company) provided that such payment was made by the Bank in good feith
far the purpese of avesiding, compromising or terminating any proceadings for forfeiture or
otherwise for the purpose of praserving or enforcing the security hereby created.

ERNVIRONMVIENTAL OBLIGATIONS
The Company shall:

(a) obtain all Envirenmentzl Licences applicahie to the Charged Property and to the
Company's business and comply witli the terms aind conditions of the sate;

{b) comply with all Environmentat Laws applicable to the Charged Property and to
the Comipany’s businass and not parmit a contravention of the same;

] natify the Bank of the receipl of and content of 8l claims, notices or ether
communications in respact of any alleged breach of any Enviranmental Law or
the terms and conditions of any Dvironmental Licence which may have 2
matarial adverse effect on the market value of the Charged Property or on the
Company’'s business and shail fnrthwith take such steps as the Bank may direct to
remedy and/or cease the continuation of any such afleged breacly

(d) promptly pay all fees and other charges in respect of any Envirotmental Licence
applicable to the Charped Proporty and Lo the Company's business;

{e} forthwith notify the Bank of the receipt of and the contents of any neolices or
clher communication varving or suspending any Environmental Licence relating
te the Charged Property and to the Company’s business and forthwith take such
steps as the Bank may dircct to reinstale in full force and effect any
Environmental Licence so varied or suspendad;

n forthwith supply the Bank with copies of any environmental reparts, audits or
stugdies underfaken in refation o the Charged Property and to the Company’s
business; and

(g} nay on dainand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shsli be
entitled Lo do whignever it thinks §it) and shall permit tha Bank and its agents full
and free access to all the freehold and luasehold property of the Cowmpany for the
purpnses of such envircnmental audits, {Such costs and expenses shall bear
interast fram the date of demand compuied and payable as provided in clauses
2 andd 3, and pending payment shall be secored herehy.)

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation 10 each
Approved instalment Credit Agreement, as and when the same is deposited with the Rank:

(a) that such Approved Instalment Credit Agreement and any securily or guarantes

provided in relation to it s Tully valid and enforceable in accordance with its
Lerims, and that the form and content of the Approved Instalment Crodit
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15.2

(b}

{c}

)

(e}

{i)

Agreement and any serurity or guaraniee provided in retation to it complies with
any relevant law inciuding (without limitation) the Consumer Credit Act 1§74 and
any regulations made there under and that the creditor or owner under any such
Approved Instalment Credit Agresment has complied with ali other requirements
uider any such law 1 relation 1o the provision of such cradit;

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

thal {oxcept where otherwise apreed) the sum stated Jn such Approved
Instalment Credit Agreernent {or i the schedule accampanying such Approved
Instafment Credit Agreement) as outstanding in respect of such Approved
Inslzlment Credit Agtesment, is in fact cutstanding ol such date;

that lhe partigulars of any person providing any security or guaranlze ang of any
assats secored appearing in any such Approved Instahment Credit Agreement are
correct in every respect and that such assets are in axistence;

that save as otherwise notified the Company is not aware of any proceedings
brought ageinst it or tlwealened or contemplated in respect of any
representation, breach of condition, hreach of warranty of other express or
impled term containad in any Approved nstalment Credit Agreement;

in any case where the debtor or hirer under an Approved instalment Credit
Agreement is by statute piven the right to cancel the Approved nstalment Credit
Agreemant, that the statutory period of cancellation has expired without tiw
right having been exercised;

that [save as disclosed in wiiting to the Bank} no agreement has been entered
into, varying the terms of the Approved Instaiment Credit Agreement or any
security or guarantee provided In relation te i

that ali documeants cunstituting the Approved instalment Credit Agreement ani
any securlty or guarantee pravided in refation to it and all deeds and documents
ol title connecied therewith have been or are deposited with the Bank; and

that the Campany has ne knowledpe of any fact which would or might prejudice
or affect any right, power or abilily of the 8ank or any recaiver appainted by it to
enforce such Appraved Instalment Credit Agreement or any sacurity or guaraniee
provided in relation to it oy any tenm or terms thereof,

The Company agrees that it shall perform all its obligations (including without . Fimitation
abligations as to maintenance) devolving on it by or in relation 1o the Approved Instalment
Credit Agreements and any seclirily or guarantee provided in relation to them,

The Company further agraes Urat il shall:

{a)

{if it carrios o a conswmey credit business or a eonsumer hire business as delined
by the Consumer Credit Act 1974 or the Finandial Services Markets Act 2000)
obtain and at ali times maintain Financial Conduct Auothority (“FCA”)
authorisation or permission for the applicable consumer credit lending activities,
whare approprizle covering the canvassing off trade premises of borrower-
lander-supitier agreements and conswmer hire agreements, and will advise the
Bank forthwith should it rece:ive notice from the FCA that it s minded to reluse
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(h)

any applicalion for the grant or renewa! of such authorisation or permission or
that he is minded (o revoke or suspend any such permission or authorisation; and

procure that any peison by whom the deplory or hirer under any Instaliment
Credit Agreement was intreduced ta the Company had and at all relevans times
maintains (if required by law so to do} FCA authurisation or purmission for crodit-
broking activitles, where appropriate coveriag the canvassing off trade gremises
of horrower-lender-supplior agresrments and consuiner hite agreciments, and
shall advise the Bank forlhwith should it come to the Company’s attention thal
such TCA authorisotion or permission was ot ot any relevant tiime maintained,

ENFRANCRISING LEGISLATION

The Company shall;

{a}

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

(i) nolify the Bank Torthwith if such property becomes subjecl to an
Istate Management Scheme pursuant to Chapler IV of Part | of the
Leasehold Reforon, Housing and Urban Developnent Act 19393 and
provide a copy of tha scheme deed as approved by tho relevant
leasehold valuation tribunal;

(i) notify the Bank hefore exercising (whether individually or collectivaly
with athers) any right conferred upon the Company in relation o Lhe
property by Enfranchising Legislation and supply te the Bank such
information as it may reasonably require in relation to the exercise of
such right;

{ii#) not without the prior written consent of the Bank, agree tha terms of
any new lease of the property {with or without any further property)
to be granted to the Company pursuani to any Enfranchising
Legislation or otherwise;

{iv) if as a result of the excrcise of any rights conferrad by Enfranchising
legislation or otherwise the freehald interest antlfor any
intermediate roversionary interest in the property becomes vesied 1o
2 third party on behalf of the Company {with or wilhout others),
farthwith supply to the Bank parifctlars of such third party and
twhere such third party is a body corporate} details of uny shares
thierein to be Issued to the Company and deliver the share rveytificate
in respect thereof to the Bank when received; and

fv} at its own cost take such further action as the Bank may require in
refation 1o tha securily granted by this Debenture,

whete any of the Charged Property First described in sub-clause 4.1 or any part of
it is or (withoul prejudice to clause 9} hecomes subject to any tenancy:

{i} forthwith notify the Bank on receipt of {and provide to the Bank a
copy of] any notices reccived from any tenant of the property or any
part of it pursuant tu the provisions of any Enfranchising Legislation;
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71

(ii}

(iif]

(iv}

{v}

not serve upon any tenant of the property or any pacl of it a nolice
purstant to the provisions of any Enfranchising Legislation unless the
Bank has vonsented in weiting thereto;

serve stich notices in such form and take such othier steps as the Bank
may reasonably require following the exercise by any tenant of the
property or any part of it of any rights arising under any Enfranchising
Legistation;

nol enter iNto any agreement Lo grant a new lease 1o any Lenant of
the property oy any part of it pursuant to or in consequence of the
operation of any Enfranchising Leglslation unless tha Bank has
consented in witting thereto; and

(ot ender into any agreement parsuant o or in conseguence of the
operation of any Fnfranchising Legislation to transfer to any person of
persons the Company's interest in the property subject to the security
hereby cresled unless the Bank has consent in wriling thereto and {if
such consent he given or be deemed o be given as hereinafter
provided) to provide {o the Bank such information i respect of any
such transfar and its terms {including the identity of the transfercns)
as the Bank may reasonably reguire,

Provided that in all cases in this subclause {b) where the Rank's consent in writing
is required bafare the Company may take further aciion the Bank's consent to
such ackion shali be deemed o be granted if the Bank has not raised any
ohiection to such action within one month of the date of the relevant request to
the Bank for surh consent. The Company must at all times use its best
endeavours {and at no cust to the Bank} to ebtain the maximum compensation
permitted under the relevant Enfianchising Legislation from any person or
persons exercising any rights under such legislatfon,

FOWER OF ATTGRMNEY

for the purpose of securing the payment of the Secured Obligations and for secwing any
proprietary inferest which the Bank has In pny of the Charged Propeny, Lhe Company
irrevocably appoinis the Bank and the persons deriving title under it and its and their
substitutes and any recejver or receivers appointed under this Debenture [the “Attorney”}
jointly and also sevarally to ba the Company’s true and lawful attorney. For the parposes
aforesaid the Atlorney shall have the right to do anything which the Company may lawfully
do and all the rights and powers which may |awfully be given to an attorney induding,
without prejudice to the generality of the foregoing:

(a)

(b}
fc

the right to do anyihing o procure ar carry out the performance of tho
Company’s obligations under this Pebentwve and anything to {acilitate the
exercise of the Bank’s rights under this Debenture;

the right te act in the name of the Company;

the right to delegate and sub-delegate any ar all of the righis of the Attorney;

the right to sign, execute, seal, deliver and otherwise perfect:
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18,

18.1

18.2

(i any documeits or instrumments which the Bank or any receiver nay
require for perfecting the litle of the Bank to the Charged Property or
fur vesting the same In the Bank, its nominees or any purchaser; and

(i) any further securily decumentation referred toin clause 7.

The Company ratifies and shall raiily everything done or purported fo be donc by the
Attorney.

INDEMHNITY

The Company hereby agrees to indemnify the Bank and any recciver appointed by it and
\heir respactive employees and agents {as 2 scparale covenant with each such person
indemnified} against:

{a) all existing wnd future rents, rates, taxes, duties, charges, assessmenls and
cllgoings now of at any time payahle in respect of the Charged Property or by
the owner or occupier thereof; and

[{3]] all costs, claims, demands, expenses, charges, assessments, impasitions, fines
and sums and the consequences of any proceedings or prosgcutions arising
directly or indirectly fram or in connection with any breach by the Campany of
any law or of this Osbenture;

in each case, whether imposed by statute or otherwist and whelher of the nature of capital
or revenue and even though of a wholly novel character. IF any such sumis shafl be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall
e paid by the Company on demand with interast computed and payahle as provided in
clauses 2 and 3 from the time or respective limes of {he same having been paid or ncurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hareby agrees to indemmnify the Dank and any receiver appointed by it and
their respective employees and agents (as 0 separate covenant with each such person
indemnified) sgainst all lass incurred in connection with:

{a) any statement made by the Company or on the Company's behalf in connection
wilh Lhis Debenture ar the husiness of the Company being untrue or mistieading;

(b the Bank enlering into any obiigation with any person {whelher or not the
Company] at the request of the Company (or any persoh purparting to be the
Company};

{c) any actual or proposed amendment, supplement, waiver, consent or releasce n

relation to this Debenture;

{d) ahy stamping or registration of this Debenture or the security constituted hy i€
and
{c) any failure to register this Debenture In respact of any Charged Property whera

such registration is required in order 1o preserve the effectivenass or priority of
the security created by this Debenture,

whether or not any fault {including negligence) can be attributed to the Bank or any receiver
appoinicd by iU or their respective employees and agents.
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19,

20,

201

20,2

This indemnily does not and shall not extend o any loss to the extent that

fal in the case of any foss licurred by the Bank or its employees or agents it arises
troms the Bank or its employees ar agents aciing other than in good faith; or

ib) in the case of any loss ingurred by the receiver or his employees or agents it
arises Tram the receiver or his employees or agents acling other than in goed
faith; or

[} there is g prohiliition against an indemmnity exlending o that loss undar any law

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

If the Bank recoives notice of any subsequent assigninent, mortgage, security, charge or
ather interest alfacting the Charged Property the Bank may open a new accounl. I the Bank
dnes nat apen a new account it shall nevertheless be reated as 1f it had done so at the time
when it recefved such notice and as from that thme all paymeants made to the Bank in respect
of ahy of the Secured Obligations shall be creditad or he treated as laving been credited ta
the new account and shalt not operate to reduce the amaunt of the Secured Gbligations
owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whether undar
general law or by implication or otherwise, the Bank shall have the right at any time of times
ang without notice to the Company {ns well before as after any demand under this
Dehenture or otherwise) Lo

fa) combine or consalidate all or any of the then existing accounts {including
accoiiiits in the name of the Bank with any designativn which includes all or any
part of the name of the Company) and liatdlities to the Bank of the Company,
andfor

(b} set off or transler any surm or sums standing to the coedit of any one oF more of
such accounts [whether subject 1o notice or restriction on availabilily or not and
whether denominated in Sterling or in any other currency oy currency unit} in or
towards satisfaction ol any of the liabilities of tha Cosmpany to the Bank on any
olhier account ar th any other respect,

whether such Habilities be actual, contingent, primary, tollateral, soveral or joint and
whether as principal or surety.

tn the case of all accounts [whether denvminated in Sterling or i any other currency or
currency unit) the Bank may at its sole discretion, and with or without notice to tha
Company, clect to convert all or any of the sum or sums standing to the credit of any such
account or accoumts [in whole or in part) into the currency or curreney unit or the curencies
or currency units of the whole or any parl of the Secured Dbligations {deducting from tha
proceats of the conversioh any currency premium or other expenss).  The Bank may lake
any such action a5 may be necessary for this purpose, including without limitation opening
additionat accounts. The rate of cxchange shall be the Bank’s spoi rate for seliing the
currenty or curtency Uhit or the currencies or currency units of the Secured Ohligations lor
the currency or currency unit of the sum standing 1o the credit of such account at or ahout
11.00 am in London on the dake that the Bank exercises its rights of conversion under this
Debenture.
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21,

21.2

213

21.4

22,

The Bank shall not be under any obligation 1o repay the deposils and cradit balances
refarred to in paragraph (o} &f (he Charged Properly Fourthly described in sub-clavse 4.1 or
the balance on any Receivables Account representing the proceeds of sny Non-Vesting Delbts
until the Secured Doligations have been patd and discharged I fuli,

NOTICES AND DEMANDS

Any notice or demang by the Bank to or un the Company shall he deemed to have been
sufficiently given or made if $ent Lo the Company:

(2} by hand or prepaid letier post to s registersd office or its address stated herely
or its addlress last known to the Banl; or

(B by facsimile to the Company's last known facsimile numbier cefating Lo any such
address or office.

Ay such natice ar demand given or made under sub-clause 21.7 shall be deemad to have
lieen served on the Company:

{8} . at the time of delivery Lo the address referred to in sub-clause 21.1{a), if sent by
hand;
{h} at the earlier of the time of defivery or 10.00 am on the day after posting (or, if

the day after posting be a Sunday or any other day upan which no dalivery of
l=tters is scheduled te he made al the earlier of the {ime of delivery or 13,00 am
on the next succeeding day on which delivery of letters fs scheduled to he made},
if sent by prepaid letter post;

ic) at the time of transmission, it sent by facsimite (and a facsimile shall be deemed
to have peen transmittod il i appears to the sender to have been fransmitied
from u machine which is apparently in woiking order}; or

{d] on the expiry of 72 hours from the time of despatch in any other case.

Service of any claiin form may be made on the Company in the manner deseribed in sub-
cause 21.1{z), in the event of a claim being issped in relation to this Debenlure, and shall be
deemad to constitute good service.

Any notice or conwnunication reguired o be served by the Company on the Bank undar the
tenins of this Debanture shall be in writing and delivered by hand or sent by recorded
dulivery to the Bank al the Bank’s address stated herein {or at such other address as may be
notified in writing by the Bank to the Company for this purpose} and will be effective only
when actually received by the Bank. Any notice o communication must aiso be marked for
the attention of such officlal {if any} as the Bank may for the time heing have notified 1o the
Campahy in wriling,

CURRENLY CONVERSION

The Bank may at its sole discretion, and with or without notice Lo Lthe Company, elect 1o
convert all or any part of any sum received by the Bank pursuant ta this Debenture {in whole
or in part) into the currenty or cwrency unit oy currencies or currency units of the whole or
any part of the Secured Obligations (deducting from the proveeds of the conversion any
currency premiuny or other expense) und the rate of exchange shall be the Bank’s spot rate
for selling the currency Or cuprency unit or currencies or currency units of the Secured
Obligations or refevant part thereaf for the currency or currency unit of the sum received by
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23,

23.2

233

23.4

235

the Bank under this Debenture at or about 11.00 am in London oa Lhe date that the Bank
exercises its right of conversion under this Debenture. The Bank may 1ake any such actlon as
may he necessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

if at any time the currency in which ail o any part of the Secured Obligations is denominated
is, 15 due 1 be or has been converted into the suro or any other currency as 8 result of a
change in law or by agreement between the Bank and the relevant obliger, then the Bank
may i its soledisceetion direct that all or any of the Securetd Obligations shall be paid in the
cuwro oF such ather currency or in any cuirency unit.

The Bank may apply, allocate or approjriate the whole or any part of any psyment made by
the Company under this Debenture ar any money recelvad fyy the Bank under any guarantee,
indemnity or third party secwily or lrom any liguidator, recaiver or administralor of the
Company or from the proceeds of reafisation of the Charged Preperty or any part thereof to
such part or parts of the Secured Oligations {or as the Bank may otherwise be entitled to
apply, allocate or appropriate such money) as the Bank may in its sole discretion Lthink it to
the entve exclusion of any right of the Company to do so.

If any payment imade by or on behalf of the Bank under this Dohanure includes an amount
in respect of Vahie Added Tax or If aiy payiment due lo Lhe Bank under 1his Oebenture shall
be in reimbursement of any expenditure by ar on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shalt be payable by the Company
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 payinent, shall be secured heraby.

Without prejudice to the genzrality of dlauses 2 and 10, the Company shizll pay to the Bank
{on a full and unguaiified indemnity basis) 2!l costs incurred oF suffered by the Bank, and any
receiver appoinied by the Bank shall be entitled to recover as a receivarship expense alf
costs incurred or suffared by him:

{a] in connection with any application undar Part il of the tnsolvency Act 1586;

(B) in defending proceedings brought by any third party impugning the 8ank’s title te
this security or the enforcement or exercise of the righis and remedies of the
Bank or of such receiver or receivers under this Debentuye; and

{c) {in the gase of the Back only) In connection with effecting any
appointment of any receiver or administrator or in dealing with any appointment
of, or notice of intention ¢r application to appoint, any receiver ar administator
by any party including the Company and without prejudice to any othey right or
process of recovering such costs;

antt all such costs shall bear interest fram the date such costs were Incurred or sulfered
computed and payable as provided in cfauses 2 and 3 and, pending payment, shall be
seclred harehy.

All costs awarded tg the Bank or agreed to be paid to the Bank in any proceedings braught
by the Company against the Bank shall bear interest from the dete of such award or
agreement computed and pavable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby.
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241

24.7

24.3

25,

25.1

252

28,

27.

NON-MERGER, ETC,

Nathing horain contained shall onerate so as to merge o otherwise prejudice or atfect any
I, note, guarantes, mortgage or other secwrily or any contractual or othar right which (the
Bank may at any tinte lave [or the Secured Obligations or any right or remedy of the Rank
thereunder. Any receipt, release or discharge of the securily provided by ar of any liability
arising under this Debenture shall not refease ar discharge the Company from any fiahilily to
the Bank for the same or any other money which may exist independent!y of Lthis Debenture,
nor shali it release or discharge the Company from any labifity to the Bank undpr clauses 18
or 23.

Where this Debenture inftlally takes coffecl as a coflateral or further sucurity Lhen,
notwithstanding any receipt, release or discharge endorsed on or given ih cespect of the
money and Hubilitios owing under the principal security to which Lhis Dehenture operates as
a coltateral or Turther secity, this Debenture shall e an independent securkty for the
sectire( Obligations.

This Rebanture is in sddition to and is not to prejudice ar be prejudlu_d by any other security
or securities now or hereafier held by the Bank.

TRANSFERS BY THE BANK OR THE COMIPANY

The Bank may freely and separately assign or transfer any of its riglis under the Dabenture
or otherwist grant an Interest In any sucht rights to any person or persons, On request by the
Bank, the Company shall immediately oxecule aidl deliver to the Bank any form of
instrument required by the 8ank (o confinm or facilitate any such assignment or transfer or
prant of interast,

The Company shall nol assign or transfer any of the Company’s rights or obligations under
this Debenture or enter into any transaction or arrengement which would result in any of

those rights or obligations passing 10 or being held [n frust for or for the benefit of anather
persomn.

PARTIAL INVALIDITY

kach of the provisions in this Debenture shali be severable and distinct from one another and
if at any lime any one or more of such provistons is or becomes invalid, iflegal or
unenforceable, the validity, legality and enforceability of the remaining pravisions hereof
shall not in any way be affecled or impaired theraby,

RESTRICTIGN ON LIABILITY OF THE BANK

Freept to the extent that any such exclusion is prohibited or rendered invaiid by law, neither
the Bank nor any receiver appointed iy it nor their respective employees and agents shall:

{a) be linble to account as a morigagee in possession for any sums other than actual
receipts,
F]] he liakle for any lass upon reaiisation of, or for any action, neplect or delault of

any nature whatsoover In connection with, any part of the Charged Property for
which o margagee in possession might as such atherwise be fiable;

[c) be under any duly of care or other obligation of whatsoever description to the
Conpany in relation to or in cennection with the exercise of any right conferred
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30.12

31.

311

31.2

not be entitled {oxcepl Tor the purpuses mentioned In sub-clavses 12{j), 13.2{a) and 14{g}}
10 cnler upon the Company's freehold or leasehald or heritable property or to olsain
passession thereot,

Each term in any document refating to the Company's obligations to the Bank is, te the
extent not set oul in or otherwise incorporated inta this Cebonture, incorporated inte this
Debenture in so far as is nocessary 1o comply with section 2 of the law of Properiy
tMtscallanenus Provisions) Act 198% bui, except where staled otherwisc, if there is any
conflict botween that term and any olher tenmn of this Delbenture, thal ether ferm will
prevail.

This document shafi at all times be the property of the Bunk.
LAWY AND JURISTACTION

This Dehentine and any dispute (whether contractual or non-conbractual, inchuding, withoul
limitation, chaims in Loit, for breach of stalutory duly or on any other basis) arising out of or
in conneclion with it or its subject inatler {“Dispute”) shall be governed by and construed in
accordance with the law of England and Wales,

The partles to this Debenture irrevocably agree, for the sole henefit of the Bank, that,
subject as provided bolow, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this clause shali {imit the right of the Bank to take praceedings
against the Company in any other court of campetent jurisdiction, nov shalf the taking of
proceedings in any one or more jurisdictions preclude the taking of procecdings i any ather
jurisdlctions, whether concurrently or nol, to the extent permitted by the law of such other
Jurisdiction.

[N WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upon its being dated.
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THE SCHEDULE
(Registered {and}
Registerad at HM Land

Pronises at Administrative Area Registry under Title No
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Use this execution clouse i the Company is to excclte acting by twe directors or one director and the
company secretary;

Signetl as a deed by
The Shrubbery Schaol Limited

acting by

Direclor Directorf/Comysany Secrutary

Ust this execution clause if the Company is to execute acting by ouly one director;

Signed a5 A deed by
The Shrukbery Schoal Limited

acting b

Director

in the presence of:

Witnoss:
Address:
occupationt s o DD e S AT O
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SIGNED a5 a deed by as attorney for and on hehalf of
LLOYDS BANK PLC in the presence of:

BETWLEEN LLOYDS BANK PLC {hereinafter called  PROVIDED THAT this release shiall not discharge
the “Dank”} of the vae part aud within namod the Company frem any liahility o the Bank
company {hereinalter calied the “Company”) of  1emaining to be paid or any ather security held by
the other part. the Bank.

WITNESSES that the Bank HEREBY RELEASES IN WITNESS whereof the Bank has executed this
unto the Company ALL the Charged Property {nstrument as a deed and has delivered it upon its
{as defiried within}) TO HOLD tha same unko the  heing dated.

Company frecd and discharged fram the within

written Debenture and alf principal money;

interest, claims and demands whatsoever

thereunder.

SIGNED a5 a deed by as attorney for and on behalf of
LLDYDS BANK PLC in the presence of:
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