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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11312368

Charge code: 1131 2368 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th April 2024 and created by BEMR INVESTMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th April 2024 .

Given at Companies House, Cardiff on 16th April 2024

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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{mf}maw or 'Einﬁited liability partnership)

. f_f‘“ﬁ be presented for registration at Companies House within 21 days of dating.
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CBETWEEN .

Name |
~ BEMR investments Ltd ' f}é";}mﬂ?u} g
ﬁeg’iéfatéﬁ_é&_mﬁef _ o
11312368

_ Aﬂéfe&&

_ Ba WE};!tEe iﬁharmac‘g; 13&132 ﬂéwbagm, H:}rnsaa, Eszst Rcdmg of Yarkshtre, ﬁng%ami iﬁﬁs
_ EP& ' . _

1. DEFINITIONS AND INTERPRETATION
B i this Debenture the following words and feﬁpf@&siﬁﬁs sﬁ'ai'i have fﬁe-f‘({iﬁ{}w;ﬁg meaﬁingﬂ:

: ”ap;smszeﬁ fnstal m&m Cradit Agreemem” means rssta%m&nt {:redui Agreerfients for the time
peing deposited with the Bank and ag&;}raved by thie Bank for the pmpmse of the calculation
required by sub-clause 12{d) :

“Charged i‘-‘mper&v" means ihe tm{iertakmg, assets, prapertres re&zemaﬁ, rzgh:a and tzeneﬁta
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
‘Eleventhly described In 5uh~c§ause 4.1 am% refer&nﬁes to the Cha{gad Property’ m{:lude
' refer&rmm to any part of i :

“Cr&ézt Agreeraents” means all agreements now of hereaftar eg‘atewd into by the iic}mpany. '
‘under which the Cemyar&y has provided or agreed to provide credit {as defined by section 9of
the Consumer Credit-Act 1874) to any person of any amount and all agreements now or "
hereafter entered into by dny persori other than the Company under which credit {as so
ii%‘:‘?fif‘ié‘!ﬁ} i prwséeﬁ or agreed to be provided and the berefit of which i asszgﬁed taor
Gtherw;se vested in the Company; :

Cpagay of o



Classification: Public

*’%:h-argﬂd Securities” means:

' (zﬁ}. okt ti’ms& Securities which {or the certificates ﬁ? which) are now or may at any tirhe

m the future be:

{'é} : ia‘tﬂgﬁtf Mth’ or hel d {in izertif;cated ar imtez“tzf‘ cated f{zrm} by the Bank _
' or its ageﬁts on-behalf or for th& accournt m" the C&m;;anﬂ;, ot

iy Zransf@?wd toor r&gist’&mfi in thé name t}f the Bank or its nfjmmae{ |13
of b{éha Far for the account’ of the: ﬁempanyf or

(i) ' heié (whether In’ cert;fiﬁamd or uncertificated form) by any pérson
other than the Company_ for or to the order of the Bank or its -
-ﬁmmznée( ) at the request.of or by arrangement wzth the ﬂ{}mpaﬂ\;f, or

{iv) hel Idin aﬁaerzzfﬁcated form by a meniber of !:REST or any cther s;msias’ '
system {including the Company. itself if & member of CREST or other
similar system) where the Banlcor its nominee(s) may to the exclusion

- of the mv:semé}@r of the system direct the transfer of such Securities;

' {whetﬁw i{}ﬁtg&zf held, transferred or mgzstered for safe mstmﬁy, collection, -
security ot for any specific purgmse or gen&rali@z and either before ar after the-date
hereof); and

by ‘the. benefit r:‘}f Al agr&&menm, arrangements, ﬂﬁd&f’takmgs or-accounts under

which any pérson holds on behalf of or on trust for the Company or has an -
~ obligation to deliver or tf‘ansé‘m any ﬂz,ﬁ:h Seicurities to the Company or m the order -
~of thﬁ Company; m";d

' (f:} _ ~“all those Securities held by the Compary how or at any time in the future in 'ari?

subsidiary undertaking as ‘defined in Section 1162 (iﬁgﬁ%?&iﬂ” with ’St:%sedme ) csf '
-the Camgames Act :if%ﬁ&

‘*Enfmmh;smg Legmiatmn” ‘mEans any. laggsgaﬁﬁn mafﬁrr&g upa}s’t a tenant or tenants of

_property (whethier individually or collectively with other tenants of that or other properties)

the right 10 acquire a new lease of that property or to acquire or require the acquisition by a

- nominee of the freehold or any intermediate reversionary interest in that ;smg}ér‘ty inchuding

{without limitation) the Leasehold Reform Att 1967 and the Leasehold Reform, Housing and
Urban DevelopmeritAct 1993 and the Commonhold and Leasehold Reform Act 2002 but does -

- notinclude Part It of the Landlord and Tenant Act 1954;

'*‘ﬁﬁmmamanmi Laws” means all laws {a’eawtﬁw, common law of cztherwss&} maEudmg,

 without limitation, circulars, gﬂsﬁame notes anid codes of practice fromi time to time regulating

the control and prevention of pollution to land water ar atmasphere and/or the carrying on

of dny process or activity on premises and any emissions from and all waste- produced by such

installations and/or process or activity and any chemicals or substances relating to the same
‘whether relating to health and safety, the workplace, the enviranment or the provision of
-energy (including without limitation the Health and Safety at Work etc, Act 1974, the Control
‘of Pollution Act 1574, the Efivironmental Protection Aét 1990; the Environment Act 1995, the
Water industry Act 1991, the ‘Water Resources Act 1991, the Statutory Water Smmpames Act

1991, the Water Consolidation {Consequential Provisions} Act 1991, the Water Act 2003, the

Clean Air Act 1993, the Alkali, etc., Works Regulation Act 1906, the Planning {Hazardous
'Sabﬁtama&;} Act 1990, the Public Health Acts and the Radioactive Substance Act 1993 and any
'ﬁumpean Union dfractwes o regulations regulating the samey from time to time in force and
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any other instrument, plan, regulation, permission, authorisation, f.‘Jf{f%’f%’ or direction madﬁ o

Jissued: thefemﬁer or dewmg validity therefrom;

“Enyironmental {icence” means any permi, i;caﬂm;auth{iﬁsati‘aﬁ, consent or other approval

required by or given, gursuam to any Environmental Laws; -

: “Hll‘iﬁg Agreememﬁ” means a%E agreemem& {not being Credit ﬁgr&ern%ts} now of hereafter
-entered into by the Company for the ballment or (in Scotland) the hiring of goods to any
- person anict all agreements {not being Credit Agreamenta} now of hergafter entered into by
any person. other thah the Company for such bailmeént or {in Sm% ;—md} hiring the benefit of

which is assigned-to or i}tﬁam;se ssesta::% in ﬁ’:e ﬁam;}aﬁv;

'“insaiuenﬁy Event" i relation to the: Cgmpaﬂy means each m‘ ma foifmwmg

{a} # m@@tmg is convened fer the purpose of considering a resolution 10 wind up t?ae .
Company; .

{by guch & resaiat;e}ﬂ g5 1% menize}ﬁeﬁ m garagraph {a) ra';:sass!ezd"

{c) a mestmg of the sjsreamm ‘or members. of the E:ﬂmpmgf i5 mmeﬂ&d %m the

purpose of considering a resolution 1o seek a winding up order, an ad mmaﬁtmtmﬁ
-m{ier of the appointment of an administrator;

' '{_é’;ﬂ -'wah a resolution asis mentioned in gamgmg;h {clig g}asseﬁ

{8) 8 petstzﬁm fora war‘;dmg {ir of an a;};ﬁ;{:ﬁzmn foran adiinistration order is- maée
' by the Company orits directors or members m is ;}rment&d against the Company;

"{é’*')' such an arﬁ@gr as is maﬁtsﬂned in ;;aragra;}h {e} is miate;

o {gi' a notice c%’ ag}pﬁmment of or nr:sm:e {;f intention to.appoint an zzﬁmmzs’tratm is

issued by the ﬁﬂrﬁ;}aﬁy orits dz;&ziﬁrs or membersor by the holder of a qualifying '
floating a‘:hm*ga oi'a proposal is mate fe}r, ar the Camg}aﬁy bsmmes sui}gﬁm to, any-
améur%tary sarfaﬂgemer;t :

Yy a receiver {agimmiﬁtrawe or mtherwns&} is appointed over aﬁ or pari c;f the

a’;‘g}mnany 5 assets;

iy the Company takes part in any action ('Efééziuciiﬁg entering i’tegﬁiﬁﬁﬁwﬁﬁ} with aview

“tir fesdiustrnent, reschedu ing, fargaveﬂeﬁs of - defermt f:af any part of fi‘ge'
- Company’s mdebie{ineﬁs

iy the Cem;saﬂy pmms&g or ‘makes. any geﬂem? assagnmm“tt cem;:msstfam m“'

arrangemem: with or for the ben&?ﬁ of all or some of the ﬁsmgany $ f:red;mrsp

{&{} _- - the Cﬁmg}aﬂy saspﬁnds or threatens t{s saap&aﬁ makmg g&aymenig 16 2l or some
C :;f the Com@any 5 x:ffsdamrs,
A any action is taken in any ;uﬁ‘sémt;ﬁn whmﬁ is samﬁar ar aﬁaimgoug t{} any of the .
~foregoing; or :
{m}-  the Bank has reasonable grounds for believing: _'ti*za%: any of the foregoing is
irnminant; ' : :

"mﬁaimeﬁt '{;reziit&gra&mmﬁ” means the Credit Agreements and 'the-Qi'r¥ng-_ﬁg?%éméﬁts; '

?agé‘ 5@;?@#:
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- “intellectual Property Rights” means:

Az} all present and fu%&%e copyrights, patents, designs, trademarks, service marks,

brand - names, mve&tmﬂs, désign rights, know-how, formulas, confidential _
information, tfﬁd& secrets; computer software programs, computer systems and
~ alt other intellectual property rights whatsosver without any limitation, whether
- registered or unregistered, in all or any part of the world in which the ﬁe}mpany Is
Hegally, beneﬁaga%f\f or otherwise inferested;

"{b}': the b{meﬁt of any gendmg applications. for the same aﬂd 31 benefits deriving

therefrom- and thereunder .including but not limited to royalties, fees, profit

- sharing agreements and income arising therefrom and all licences in respect of or
relating to any intellectual property rights, whether sich licences are granted to’
the Company or gs’aﬁm{i by the Company;

_ “iateres?s in Securities” meaﬂst?‘m Q%mrgez:i S@ﬂurztxeg and all stafks Shares, securities, fsghts, :
money or property or other assets accruing or offered at any time by way of conversion,
redémption, bonus, préference, option or otherwise to o in respect of any of the Charged

Secufities including without limitation alf dividends,” mi:ez*eﬂt and other income ;:myabie in

connection therewith:

: “‘Nan V&ﬁtmg Debts” means 3l book and other debts whmh are. gmrﬁ%mseé or purported to be
-purchased by the Bank pursuant to any debt purchase, invoice d:awﬁﬁtmg or other financing

~ arrangement relating to the purchase of any debts for the time being in force between the
“Company-and the Bank but whtﬂéﬂ fall to vest abse%ufeiy and ﬁf?&ﬁt;w!y i the Bank for any

redson

“Planning Acts” means all legislation from: zxme tm tirme regulatmg the deweia;}m&m se,.
“safety and control of property including without limitation the Town and Country Planning Act
1990 and any instrument, plan, reguiation, permission and direction made or - issued
‘thereunder or dgﬂvmg validity th&rafmm '

“Related aights”mﬁarss.m relation to any book G;"'{}if?séf" debts;

{a} | alt se::ursty, %ﬁﬂﬁﬁ; guarantees; indemnities i in relation to sue:%“: {ff}bt&,
{b - the right to ﬁémand sue for, recover, receive ahd five i’&i:&i;}is for all amounts due
Cand o i}ewma due under the contract or arrangﬁmﬂmz under which such debts
arise; :
{c) _ _'the benefit of aif t:e}vmants amﬁ undertakings. from, ane:i ai! causes and ?tghts; af

- action against, the debtor in respect of amount due and to become die under the
: mntm{:: or-drrangement under which such debzﬁ arise; and

{&} altl edgers documents, computer or glectronic data {:miﬁdmg era‘tmg $yatems}
recording or w;eﬁgacmg such debts; -

“Spcured t}h %gatmns’* reans:

{a} | aEi money and isab;iltaea anﬁ other sums ﬁeret;gf agma& to be paid by the ﬁbmgaf‘ay'-
to-the Bank; and :

(b} all other money and im%;szime& axpresﬁezﬁ 0 iﬁﬁ se{:wad fzemb? (inel uiimg, wuthmut ;
' limitati fon, any expenses and charges arfsmg out of or m tﬁ}ﬂﬂﬁﬂtmf‘i with the acts

- Pagederye
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or matters referred to in clauses 10, 13, 14, 18, 23) and all other eb!:gatlens and
hahalzt%&s of the {Zumpanv &néer this Debenture;

Hsarurities” means. all ‘s’tockiz shares, bonds, certificates of de;ﬁﬁéit ﬁii%ﬁ of 'exchaﬁge'

depository receipts, loan capital, derivatives (including any currency or currency unit, interest

“rateor commodity hedging arrangement} .and other securities of any kind {whether i -

12

certificated or uncertificated form and whether marketable or otherwise}; and.
"‘ﬁfai'&&-#dééd Tax” includes any other form of sales or turnover tax,

in ‘thss i}ebeniwe

_{a)‘ The- ex;}r&ssmnﬁ tka *’&}m;&aﬁg’* and the “aaﬁk” where the context adm;ts inchude

their respective successors in title dnd/or assigns, whether immediate ‘or

derivative. Any appointment or removal under clause 10-or consents under this
" Debenture may be made or given in writing executed by any such suctessors or
-assigns of the Bank and the {Iﬁﬁgpz-zrzy hereby irrevocably appoints each of such

successors and assigns to beits attamey in'the i:em'is and fﬁr the pu rposes setout -

in clause 17;
{_b}. | aniesé-%he-mntext-m%&irés Gtherwise:
Al the singular shalt inc {iéﬁ the plural and vice Vﬁrsa,
i) ' Bi’t? reference to a parscm shall include an - individual, cﬁmgaam.

corporation, limited liability partnership or ather body corporate, joint-
‘venture, society or an unincorporated association, organisation or
body of persons {including without limitationa trust and a parta&rsth} '
Cand any government, state, gobvérnment or state agehicy or.
international’ organisation {whether or not 4 legal entity). References
to a person also inclode that gérsﬂaﬁ 5 SUCCRSSOs and assigns whether
_ smmedsate orderivative;

) the' expre&smﬂ “this E}ebe;ﬁ:um” ma»ans this z:%ebwture and shall
extend o every separate and mdepeadam ﬁtapuiatssn ;:{mtamed.
herain:

(%*{.f} ' an‘s; right; emstiem&ﬁt or power which may be exercised- or any -

determination which may be made by the Bank under or in connection _
with this Debenture may be exercised or made in the absolute anid -
unfettered discretion of the Bank which shall not be undef‘ aws,f_
'C}biégatﬁi}ﬂ 10 give reasons ti’xerer“mm} :

- {v) referances to arw statutory gmmgen {W%\Ei‘:i’t for thzs purp{sw rieans
any Act of Parliament, statutory instrument or regulation or European
directive. or regulation or other European Ieg:siatzﬁni shall include a
referénce toany modification re-enattment or replacement thereof for
the time being in force, all regulations made thereunder fram time 1o
time and any afialogous provision of rule under any applicable foreign
fawy . '
{viy for the avoidance of any doubt; the rights, powers and discretions.
: ' conferred upon the Bank by or pu rsugnt to this Debenture shall {W’ﬂ&SS '

“otherwise expressly. stated) apply and be exercisable: regardiess of
" whether a demand has been made by the Bank for the paymént of the:

T A
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Secured Obligations or any of them and regardless of whether the
power of sale or other gmwers and remedies conferred o mortgagess
by the Law of Propertfg Act 1925 or this Debeniture shall have arisen or
‘becoma exercisable; amﬁ

{vii}. 'refere'ﬁ_ﬁes to clauses, subkciaizgagéﬁé'schégﬁ;ie&shaﬁ be teferences to.
- clauses, sub-clauses and schedules of this Debenture.

13 The clause headings and marginal notes shall be ignored in construing this Debenture, -
1.4 The ;}amﬂtwty period ag;;;?sz:ai} g toany: tms!: constituted: by this Debenture shail be esghty
Years: _
2. _ m&esﬁn&mr TOPAY *

The Company shall pay to the Bark in acms‘dam:e wrih any refevant agra&me;&% be{w&an the
Bank and the Company re%atmg to tﬁez amounts hereby secured or; in the absence of any sw;:h '
.&gregmeﬁt i ﬁﬁmaﬂé :

{a}

{d}

all money and liabilities whether actual or contingent {Eﬂ{:iﬁd;ﬁg" further advances

made hereafter by the Bank) which now areor at any time hereafter may bedue, -
owing or incurred by the Company to the Bank anywhere or for which the

‘Company may be or become liableto the Bank i any manner whatsoever without
~Jimitation {and {in any case) whether alone or jointly with any other person and i
whatever style, name or form and - whethér as principal or surety and-

notwithstanding that the same may at any earlier time have been due dwing or
Incurred to some other person and have subsequently become due, owing or
ncurred to the Bank as a résult of a transfer, assignment.or B‘ﬁ’iﬁ?’ transaction or
%y operation of faw}h

mt&reﬁ on all such money and liabilities to the dafe of- ﬁayment at wtﬁ tate or
‘rates as may from time to time be agreet between the Bark and the Company or,

in the absence of such agreement, at the rate, in the case of an amount

- denominated in Sterling, of two _percentage points mr annurm above the Banks
- base fate for the time being in force {or its equiva lent or substitute rate for the
‘time being) or, in the case of an amount denominated in any CUTTency or currency
“unit other than Sterling, at the rate of two percentage points per annum above the
- cost o the Bank {as conclusively -determined by -the Bank} of funding sums

comparable to and in the currency or curtency unit of such amount in the London
interbank Market {or such other market as the Bank may select} for such

chnsecitive pemds {inct afimg overnight’ ﬁ&p&ssts} as the %‘saﬁk may in its absolute:
-tfzs{:retzzm %mm tine to Hime ﬁeéeat

_ ‘commission and other banking ﬁha‘rgés and legal, administrative and other costs, -
- %:hargas and expenses incurred by the Bank in relation to the Debenture or the
- Charged Property (incl aﬁmg any acts ﬂac&smafy to release the Charged Property
from - this security), or - in enforcing the sewm\; hereby areated ona full and
amf;aalsfeé mdemmty basis;and - : :

‘any fees charged by the Bank for the time spent by’tﬁé Bank's officials, émployses
Lo agents in dealing with any matter refating to this Debenture. Such f@e& shaii e
pavable at mc%x rate as miay be ﬁﬁﬁﬁif@éii by the ﬁan%{

Fage B ol i
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 INTEREST

~ The Cormipany shall pay interest at the rate aforesaid on the money so due (whether before or

after any judgrient which may be recovered therefore} upon such days in each year as the
Bank and the Company shall from time to ime agree of, in the absence of such agreement, as-
the Bank shatl from time to time fix and {without prejudice 1o the ﬂght of the Bank to require -
payment of such interest} all such interest shall be compounded {both before and after any
demaid or judgment) upon such days in each year as the Bank shali from time to time fix.

CHARGES

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

Firét: The freehoid and leasehold property (if any) of the Company both pré'sehz and future

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

_in the Schedule {and, where any such property is leasehold, any present or future right or

interest conferred upon the Company n relation thereto by virtue of an‘; Enfranchising
Legislation iicluding any rights arising against any nominee purchaser pursuant thereto) and

2l buifdings and fixtures {including trade fixtures}) fixed plantand machinety from time to time

on any such property and all liens, mortgages, charges, options, agreements and nghts, Hitles

and interests {whether légal or eguitable} of the ﬁamg}aﬁy in-or over fand of what&v&s’ﬁ
_dés{:ﬁ;ﬂmn hath present and future. :

* Secondly: All the right, title and interest of the ﬁa@gﬁamy in *éﬁﬁx&'{_i plarit _3_?&_{& '?ﬁachi?;’ery on-

ahy freehold or leasehold property forming part of the Charged Property from time to time

hired, leased or vented by the Company from third parties or acquired by the Company from
third parties on a hire, instalment or conditional purchase basis including {without prejudice
to the generality af the foregoing) th& i‘:ﬁmpany 5 right to any refund of rentals or pthér-

payments..

: ?hi?&ii?: All book debts i_i&’!éi&d%fsg without Jimitation any book debts which are Non-Vesting
Debts) both present and future due or owing to the Company or in which the Company {5 .
legally, beneficially or otherwise interested {and the proceéds thereof) and the benefit of all

rights felating thereto aﬁﬂéa}d;ﬁg {without g;&;ﬁdme to the generality of the foregoing) the
Related Rights, negotiable or non- -negotiable instruments, legal and equitable charges,

‘reservation of proprietary rights, rights of tracing and unpaid vendors’ §;en§ and gzmslm and-

o assc}mate::i rsghts

Fourthly: ;ﬁsii other debts {incl aﬁmg wathﬂui i;rﬁ:a’aﬁﬂn any other a%e%}ts whfch are Ncsn-‘s}eﬁtmg :
Dibts}, claims, rights and choses in action both présent and future of the Cﬁmpaﬁy of inwhich -

~the Company is legally, beneficially or otherwise interested {and the proceeds thereof)

inchuding {w;thf}ut ;}re;uc};ce to the gaﬁeraiaty of the f{)regamg}

{fa} - deposits aﬁd ﬁl"&ﬁit balances held by the Compary with the Bank of any third ;}af:? o

from time to time both present and future {including choses in action which give
rise or may give risa 1o a aﬁebt or debts) owing to the Company {and the pm{:@eés
thereof);

(b} ‘any amourits owing to the Company by way of rent, licente fee, service charge or
dilapidations by any ténant or ficensee {in each case whether present or future) of
any freehold or leasehold property from time to time forming part of the Charged

. Property and. any ground rents and rent charges, rent deposits and purchase
' '{i{ef:x{}gsts awmg to the Company {afaci ineach ase, the pmﬁeeﬁa thereofy;
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ic}_ without prejudice to paragraph (d) below, any amounts owing or which may-

become owing to the Company under any building, construction or development . -

cantract or by virtue of the Cﬂmpany s-rights under any retention or other trugts, '
whathe;’ or hot'any certificate as to the amount due has been ;ssuﬁz:% in‘respect
thereof {and the proceeds thereof); :

A “without pf&;ﬁdrm o parﬁgraph e} be aw, -all rights {;amﬁ ti’se gmme&‘s of such -
' ' rights} presentor future, actual or contingent, arising under or in connection with
any contract whatsoever-in which the Compaiiy has any right, title or interest.
(including, without limitation, all policies #nd contracts of insurance and

. assur'sri{:eﬂ};: : S

ey _any amounts awmg ar which mgy become owing to the Cf}mgan*g by wa\; a:}f
' -damages, compensation or- “otherwise under any judgrient or order of any-
competent authority howsoever arasmg or by way of settlement or compromise of

 ariy iegai pmceﬁémgg and .

' ) the benefit of all rights r&[afmg to siich debts, claims, rights and choses in action
: including {without prejudice to the generality c»f the. ?{}m«;gﬁmg} such’ r;ghtsﬁ as are
'_Th;réiy ;ieﬁtr;iseﬁf in this sub-clause.

?sf‘thiy W?s&ra the {:Gmg}aﬂy for the time being: carties on aﬂy busmass wmpr;smg or reiatmg
1o the provision of ¢redit {as defined by. Section 9 of the Consumer Credit Act 1974) of any
_ bugmgss comprising or reiatmg to ‘iihl?f hazimmt or (in Scotland) the- hiring of gmzjs '

the full benéfit of and all rights-under t&e Cf’ﬁ‘;iff? ﬁsgreemems mciuémg al 3 mgkney ;::ayai;ié
under or: !F‘i res;;eet of the Credit ﬁgmsmeﬁts '

"'{é} the full iﬁméf‘ tof. aa.f:i all rights- urafier me !—iwmg &greemﬁmﬁ, mc%mﬁmg all mgney“
' payabie under or in respeat ofthe Hmﬁg Agreements;

Ab) the full benefit of and all '%’ig?ﬁiﬁ refating to the Instalment Credit Agreements
including all legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the | nst&lment

- Credit ﬁgreen’iems and by such securities and guamnmm

e} the {ﬂmgﬁam s present and future rrghts and interests {ff _a‘m,f} inand to any chattels
" comprised in the Instalment Credit Agreements or securities and guarantees
provided in relation thereto including {without ;}mjudzfze to the generality of the
foregoing) any right to damages relating thereto and the benefit of any warranties
given in respect thereof insofar as the property or any interest in suﬂh chattéls
_mmams vested in the Company;.and

_'{é}' the full benefitof the *{Z{}mgén&;’srégma and interests iffaﬁy} irrand to'all insurance
' effected by the Company or by any other person of any chattéls comprised-in any
‘nstalment Qredit Agreements orany 5e€azr;€y or guarantea provided in- reiatr:m“
thereta, _ :
 Sixthiy:
 the Charged Securities;
a) all rightsin é’éggﬁéa“t of or incidental to iﬁé'ﬁﬁhérge{i Seﬁu;'_étim; and

_{E’J'}' . _ '%h'talé‘ltarésts in Securities,
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Siévemh%y: _Tha Intelleciual Property Rights,

Eig%‘gthéy:?ha gﬁﬁﬁ#ﬁiti and the uncalled capital of the Company both g}fﬁfs_emt and f{ztur&

Ninthly: All other plant and machinery; fi ‘stmgs and equipment Zrmt inany such case being the
camg}aﬂy s stock-in-trade or work in progress} now or at any time hereafter belonging to the .

- Company or in which the Company is legally, beneficially or otherwise interested, wheréver

situated and whether or not affixed to any freehold or | aasehaiz:i property of the ﬂﬂmpany

Tenthly: All the rights, intérasts and benefits of the {Zﬁmpa@y under any presem or future hire-
_ purchase, conditional sale, credit sale, leasing of rental agreement to which the Company isa

party in the capatci ity of hirer, purchaser or lessee including {without prejudice to i?‘:e generality
of the foregoing] the Company's right to any refund of reritals or other payments.

- Etewr&t&Ey The underiakmg and all property and assets z::sf the- i‘;am;;;aﬁy both present and

future including {without 5)!‘%3%3{31&8 to the general ity of the foregoing} heritable property and - '

all other propeérty and assets in Scotland and the Charged Property First, Secondly, ‘&s:zﬁy, :
‘Fourthly, Fifthly; Sixthly, Seventhly, Eighthly, Nitithly, and Tenthly described {if and in 5o far as
“the charges theréon or on any partor. parts thereof herein contained shall for any réason %m

_ m&ﬁﬁitzw as fixed charges).

43

 The security héreby created 5%33! as regards ih{é Charged ?mgs&rty First, Secondly, Th;rdiy,

Fourthly, Fifthly, Sixthly, Seventhly, Eaghthiy, Ninthly and Tenthly described be first fl)(e%j :
¢harges (and as regards all those parts of the Charged Property First described now vested in’

the Company shall constitute a charge by way of legal mortgage thereon) and as regaﬂis the
~ Charged Property Eleventhly desarabed shall be a first floating charge.

- &3

_ Thsz security hereby tﬁﬂs‘i;mteé shall extend to :aii heﬂeﬁmal interests of the ﬁ{}mpany ini the

{’:hargeé Propérty and to any proceeds of sale or other reat:sat on ??’eezeof or of any part

- thereof.

4.4

45

“This. ﬁeheﬁture shall bzr&d the ﬁﬁmpaﬂy asa z:czmms.zmg security for the Secured (}b agattﬁns

ﬁ&tw:thgtaﬁémg that the Eiaimhtses of the Company to the Bank may from time ta time be

'reduC&é to il

Paragraph M ‘of Scheéu%e Bito ﬁ‘?ﬁ !ﬁﬁﬁ?’#&ﬂﬁ‘f s‘?mt 33&5 Sh&li appigz to the §§Da§mg ﬁharge'

‘créated by this Debenture.

46

The ﬁampany represents aﬂd watrahts that at the date that t?’se Cem;aang executes thzs -

. ‘Debenture the Company i’saa made full distlosure in writing “E{} the Bank t:f

C{a) any zﬁfwmatgm re%at;r;g to each mrt of the {;%zargeﬁ property and aaah right h&%{i

by any other person ini relation to any part. of the Charged Property which, in each
-Case, would be material to the Bankin relation to the appropriatehess or adeg aaﬂy_
of any part (}f the (:?iargeé Property as sectrity for the Secured Qbitg&twns, and

by _ “each matter in respect: of which the’ Baﬁk Hag’ mqua&ted mfarmatwn front the

51

e C{;mpaﬁfg in Q}E’iﬁ%{iiiﬂﬁ with this Debenture.

| RESTR?%‘:T%%S AND WARRANTIES

The ﬁampany s?zaﬁf not wtﬁmt the prior wrgtten CE&&S&Y‘I’E m‘ the Baﬂk
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| _{f’é-

53

“RESTRICTION

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or.deal in
any other way with, the- ﬂ?@az‘g&é Property {other than the {Ihafgad Property
Eleventhly :iesmi}eaf) subject’ as gxmmded inclause 5 Flak

~create Or permit to subsist or arise any mortgage, debenture, ﬁygathe&atmm

charge, assignment by way of security, pledge or lien or any other encumbrance or .
security whatsoever upon the Charged Property except a fien arising by operation

-of law in the ordinary course of the Company's business as conducted during the
12 months preg:ecimg the date when the | ien first came into existence;

-enter into any wntraawai or other agreerment or. arrangemﬁf;!: which haa or mav
‘have-an economic effect similar or analogous to any such encurbrance or security

asg Wﬂuid be prohibited by sub-clause 5.1{b);

* transfer; sell or otherwise dispose of the whole of any material g}ar“i: of !;he Cha rgﬁfj
Property Eleventhly described whether by & single transaction or g number of

transactions whether related or not except by way of sale at full value in the usual -

-course of ts*acimg as tramacted at the date hereof;

vary or ';mt‘;}{efi to vaty any ﬁsta%mwt Credit figreem&n% or any security or .
guarantee provided in relation thereto or gsv&z any consents or ficences under the

“terms of ahy Instalment Credit Agreement or any security or guarantee provided
in relation thereto provided that the Cormpany shall not be prohibited by this
- covenant from agreeing 1o any such variation or giving any such licence or onsent
if to do-so would not materially and adversely affect the value to the Bank for
security- purposes of such Instalment Credit Agreement or such security or

guarantee and if to-do so would not affect the validity or enforceability of such
Eﬁsta§men§ Credit égmam ent or such security or guarantee; or

enterinto any sagm&m@m witha financier, gammder of money, s:&*edsmr or any- other
- party whatsoever (héreinafter called the “Findncier”} which has the economic

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

Corin i{}ﬁﬁéﬁ‘{iéﬁ with the provision of finance orcredit by the Financier and whzf;?s _
involves or may Eﬁ%f()hiﬁ oheor msre af tha following:

(i) sales, agreénients for sale or transf&rﬁ m‘ aﬁy ;:smperty or rzgh?;s
whiatsoever to the Financier; ané;’wr

| i) . sales, agreements for saie or transfers &ctﬁa%iy or pﬁtentsa on behaif _

of the Financier m ary third party. whatsogver andﬁ::r :

iy - the grant-or possi i:a%e gmm of 3ui‘hmr1ty by the Fmaﬁaser for sales,

agreements-for sale or transfers of the nature set out in. sub—ﬁlaﬁse
B :

. The’ Cﬁmpmy hézréby requests the Ehief Land Rag;str&r 1o reglster zhe fmi%ﬁw; ng restrsf:t;cm on
the Proprietorship Rf«:gmer of &ny reg%s‘c@rﬁ& fand forming part of the Charged Property:.

“No disposition of the registered estate by the proprietor of the registered estate or by the
~ proprietor of any mg;s;%:&md charge, fiot being a charge fagtstemfi héfore the entry of this.
_ festriction, is to be registered without a. wntten consent signed by the proprietor for the time _
being of iE‘:e Charge dated. .. . in favour of Uoyds Bank PL{; referreﬁi 10 in ‘ff‘ti&* Charg&s _

Hegister.’
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5.3

The Company represents and warrants to the Bank, and so that each such representation and-
warranty shall bé deemed to be repeated on each day during the' continuance of this security,
that, except to the extent disclosed !33; the Company to ihe Eaﬁk i wrrtmg priorto the ﬁate :

- hereof:

5.4

55

56

57

{a) “the Camﬁany haﬁ zm?: made any é@&ti‘!ﬁ{i g}ursxﬁar& W gaafag;faph 2of Sﬁi‘léduiﬁ 1{}"

to the Value Added Tax Act 1994 in miate{}n m of affecting any pa it of the: {Zhﬁ%’g&d '
Property;

b} | 5o far as the Company is aware after making due and careful enguiry the charges

contalned in clausé 4 do not infringe any intellectual property rights whether
registered or ﬁmegmt&?eé whatsmve;; o

{c) ho circumstances have oecirred during the f:@mpaﬁy 5 nwmmhip of any freshold
or leasehold property and, 5o far as the Company 18 dware after making due and’

“careful enquiry, no circumstances occurred before the Compdny's ownership of

any freehold or leasehold property now owned by the Company which have ted-or

could lead to a competent authority or a third party taking any action or making a-

claim under any Environmental Laws {inciuding the réquirement to clean up or
: ;‘&madg il any other way any contaminated part of the environment or the
revocation, suspension, variation or non- -rénewal of any Environmental Licence} of

which’ have led or could lead to the Company having, to. take action to avert the

: g}ﬁs&:bihw of any such action or claim;

{dy ' che Ci}ﬁz;}any is solely and bﬁﬂefaﬁsaliy mtﬂr&steﬁ in the ﬁhafged ?reper’ay, amﬁ

fel. S e warmﬁg notice or restriction aatice ?zas beet sarve:i i rsasg}&ct of any Interests
' - in'Securities owned {at law or in equity) by the Company under or pursiant to Part.
21A ofthe ﬁampameﬁ Act 2006,

' '%”he ﬁsmgany ahati not make or révoke ﬁur:h an e!&ctaim a5 is r&ferfed ton. aah»ﬁiaua& 5. 3{3}

in relation to any part of the Charged Property without the Bank’s prior. written consent or

unless the Bank requeststhe Cs}mg}any to do 5o in which case the Company shall immediately
‘make or revoke {as the case may be} such an glection in relation to any part of the Charged
‘Property that the Bank considers appropriste and give valid ﬁatefécz«ztn:m of itto H.M. ?{@efﬁﬁue _

and Customs,

The Cum pany shal i bear all costs 0? ar;d!ar pay to the Bank on demand all eostsofand mnﬁeﬁt
to-oF cancur i the entry of any registration, notice or memorandum on any register in the

“United Kingdom or elsewhere {including without limitation any registration under Section 25

of the Trade Marks Act 1994} which the Bank may require irv order to register or note any

:-miereit it may Have in, to or under the intellectual Properly ngh’ts described {or any part
thereof} and/or {o restrict az’ng dealings in, under or in connection with the Intellectual

Property nghts

The: i’;umpwg shall waive and procure the waiver f}f an*g and af mﬁrai rights {E}emg the r:ghm

- conferred by Chapter IV of the Copyright Designs and Patents Act m&ﬁ} which may affect or
_ z*eia%e to'the | Intellectual F’mperty R:ghts s tha Bank mswg reyuire. : :

' {13}- : Sub-clause 5.1(a) shafi not 53?’&*1&3’}‘{ the Qamgamf W%zhmut such mnsem as is.

referred to in that clause collecting proceeds of the book and othert ﬁebts{,_
monetary claims and choses in action forming part of the Charged Property in the
ordinary wurs& of ‘the: ﬂampamss business and. ﬁaymg the same into the

. ?agmgﬂi’ga E
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RC)

Company’s accauﬁ‘i{s) with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the tase of Non-Vesting Debts, strictly In accordince with sub-
claiise 5.7(d}}. Where the Bank makes a payment at-the request of the Company
which is-debited fo any account with the Bank which is for the time being incredit,

‘the Bank shall be taken to have given any necessary consent for the purposes of
‘clause 5.1{a) to such payment unless such payment was made asa result of some
mistake of fact on the part of the Bank; :

 The Company shall pay intp its account or accounts with the Bank the f:imf:&ﬁ{i& of
“the book and other debts, monetary claims and choses in action forming partof. . -
the Charged Property provided that the Bank shall be deemed 1o réceive the -

amoiunts owing to the Company referred to in paragraph {b) of the Charged -~

Property - Fourthly described -in subsclause 4.1 pursuant 1o th@ fixed charge
contained therein and not pursuant to the fixed charge on freehold and %easehzs&f
_pmﬁeﬁy First CféSfff‘tb&{ﬁ inthat gu%}» lause or-as mortgagee in’ pmssesszars

The Company declares that all proceeds. mfsesv&d or obtained by ti’se K{}mﬁany or

-onthe Company’s behalf but which are not so paid or transferred inth that adcount
~or accounts shall be recelved and held by the Company on trist for the Bank,

' In the event that the Company enters into any debt purchase, invoice discounting

of other financing arrangements with the. Bank r;eia_%tizég to the purchase of any '
debts of the Company {“Debt Purchase Agreement”} then without prejudice 1o the -

- generality of clause 5.7(b} the Company shall give. to its debtors or other obligors

{whose debts are thi subject of and referable to the Debt Purchase Agreement)
such instructions as may be reguired. from time 1o time by the Bank to make
payment of the proceeds of such debts directly into the account specified by the
Bank pursuant to such Debt Purchase Agreement or otherwise specified Inwriting

by the Bank to the C{nmmﬁy {the “Receivables Atcount”). If any such debtor

proceeds are for any reason. remitted’ to-and received by the Company, the
Company shall immediately upon feceipt remit the identical cash: or other
remittance or instrument into. the Receivables. Account and pending such
remittance: hold' the same . on trust absolutely for the. Bank, separate from the
Cﬁmgaﬁy § own monies. Tha Cﬁmpaﬂv anknawi&égeg that-any balance standing to

~the eredit of the Receivables Account shall be hald on trist absolutely for the Bank
~and that it may not, withiout the prior written consent of the Bank, w:thdfaw aﬂ‘f

swz:ﬁ mdénies from the R&c&svab%m Account,

" DEPOSIT OF TITLE DEEDS, ETC.
" The Cortpany shall, if being ?eqiﬁ&ﬁt&d'tﬁ do $0 by the ﬁa’az"si{ for deposit with the Bank andthe -
‘Bank during the continuance of this security shall be entitled to hold and retain [unless held-
'b%g & E)Fi{;}!‘ morigagee at the date hereof and foras forig as it remam&; the prior maragagée}

(af |

all deeds aﬁﬁ dammema of '{Iﬁé relatmg fo'the iem;ﬁaﬁy 5 ?reeha%ei arid 3easehatd ' )
and heritable property for the time hesngg

. all stock and share certafsaatas and” ﬁezamen%s of tstie m%atmg to at@rest& m
- Securities;

all documents awﬁ%&ﬁg the Ensta%menf: i‘:redlt &greememﬁ and aﬁy securities
and guarantees provided in reiatmn therato: and. :
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{d) ali such {if any} deeds and documents of title relating to the Charged Property
Thirdly, Fourthly, Seventhly and 'fertth%y ﬁasarlheé as the Bank may from tam@ 1o
time specify.. : )

B2

{a) if any of the Intefests in Securities are in uncertificated or dematerialised form, the .
Company shall, forthwith upon being requested to do so by the Bank, give or ~
praocure.the givi ng of all necessary Instructions, in accordance with and subjectto
the facilities.and reguirerhents of the relevant system, to effect a transfer of title
‘of such.Securities. into the name of the Bank or its nominee and to cause the
-Operator o issue an C}g:serat{zrwmstraﬁtﬁﬁr; requifing the. ;ﬁartacapatmg issuer i

: reagec’s of sm:h %cuﬁties 0 reguste;’ such transfer of mie

{b}  foli ow;r&g the giving of such instructions the C{}%’i‘ipaﬂgf shall procire the 's’fegisié“&r of -

such issuer 1o amend the issuer's register by éntering the Bar:k of its nammee .

_pursuant to such trarisfer of title in place of the Compary;

e} for these pUrposes "‘mﬁzms:tmﬂ” ”Q;zefamr” *‘ﬁpemior#ingtfﬁctiaﬁ*" “relpvant
| system” and “participating issuer”, shall have the meaning given to those- i:erms in
.thzaf Uncertificated Securities Rﬁgﬁimmns 2001

7. FUR’EQE& ﬁSSUR&!‘%Cﬁ AND NOTICE OF CEY&T&&%S%TIG&

TE The Cgmpaﬁy shall at am{ time if 3%5% when required by the Bank gxgz:ute aﬁd ﬁeicvm to the
Bank or as the Bank shall direct such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation as the Bank shall require of and onvall or
‘any of the Charged Property to secure payment of the Secured Obligations. Such assigniments,
mmi:gag&s, securities, charges, agreements or other fegal documentation shall be prepared by
or.on behalf of the Bank at the cost of the Company and shall contain all such clauses for the
- benafit of the Bank as the Bank may require including without lirmitation, i 50 required by the
“Bank in the case of a mortgage or charge on any freehold or leasehold property, any such -
clauses-as are contained in 33*; of the Bank's standard farms of mortgage from time to time
ared, i the case of iemrstzes over heritable property, arzy such clauses as are conta ined in aﬂy :
of the Bank’s standard forms of standard security from time to time.

7.2 The mmpa&y shall at any time if ar:é when requ;regi by the' Bank and atthe. ﬁemgxar&y seost
_ give notice to such persons as the Bank may requiré of the charges. herehy effected and any
- such-further legal or other assignments, mortgages, securities; charges, agreements or other
- legal documentation and shall take, do or exécute such steps, acts, deeds, documents and
' -things as the Bank may consider necessary or desirable to give effect to and procure the
perfection, of the security intended to be-granted by this Debenture or any siich further legal
or ‘other assighments, mortgages, samﬂtieﬁ charges, agreements . or other legal )
documentation. : : :

73 On gach occasion that the Company acquires, or any nominee on the Company’s behalf
| acquires, any property the title to which is registered or required to be registered under the

Land Registration Act 2002, the Company shall immediatet y notify the Bank in writing of such _

acquisition and each relevant title number or if the fand is unregistered the Company shail

procure that title to that property is duly and promptly registered (as a;ﬁphﬂaﬁ e} and-in any.

event the Company shall procure that this Debenture is’ noted on the register with an agreed

notice and the Company shall apply for a restriction int the terms referred to in sub-clause 5.2..
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7.4

7.5

81

82

83

8.4

‘Without prejudice to the security hereby constituted the Bank may at any time {either before-

of after demand has been made by the Bank for payment of the money hereby secured} by
notice ir writing to the Company convert the floating tharge created by sub-clause 4.1 over
the Charged Property Eleventhly described with imimediste effect into a fixed - charge as

-regards any of the Charged i}r{};a@rty §!{ﬂzven’thiy described spemf;ed i the fnotice.

If, without the: ﬁaﬁ%ﬁ‘s prior written consent, any security comes into existence in favalir of g
third party in relation to any part of the Charged Property Eiesv&h%;hisf described orifany person
carries out, or attempts. to carry out, any enforcement or process. {including any distrass, -
execution, taking of possession, forfeiture or sequestration) against any of the Charged.
Property Eleventhly described, the floating charge over such property shall automaticail y and :
instantly. convert to, and have effaf:t as, a fixed charge.

: SﬁNK’SPQWﬁﬁﬁ OF SALE AND iﬁﬁﬁﬁ\iﬁ

The powers and remedies conferred oi mc;rtgagee& E}? Section 101 of tha Law of Property Act

1925 shall apply 16 this Debenture but without the restriction imposed by Section 103 of that

Act and the statutory powers of teasing conferred on-the Bank shall be extended so as to

. authorise the Bank to lease and make arrangements for leases at a premium or otherwise and
to accept stirrenders of leases and grant options as the Bank shall think expedient and without -

the- need Lo observe any of the provisions of Sections 99 and 100 of the said Act,

The Bank in ﬁx&rmsmg sts 5tamti}r¥ powel of sale, and. z:atrzy receiver afapmﬁtazﬁ by ths»:& Bank in
exercising his powers under this E}abezﬁ;;re; shall be at liberty to sell at such- przm and on such

- termsand conditions as it or he i its or his sole discretion thinks fit and shall not be under any

duty or obligation to obtain the best or any patticular price, -

_Neither the Bank nor any such receiver shall b‘éiia?ﬁ%e to the Company or any other person for

any loss, éamag&, cost, expense or lability which the Company or any such person may suffer

Or incur as & direct or indirect result of the Bank exercising its statutory power of miﬁ as
- i’seraby varied or extended, or mrzh recelver exercising his powers under this Debenture.

In favour of a ﬁarsﬁaser the Secared {}hhga‘h{}?‘ii shall be deﬁm&d to Have become due on ihﬁ* '
day on which demand for payment thereof is made by the Bank and the statutory power of

sale, as hereby varied or extended, shall be exarcisable from and after that date, which dat&'

{without prejutice to the equitable right to redeem; shall be the r@{iempzzen date.

COMPANY'S Pcswmg OF LEASiHﬁ AND i;icéissstréﬁ

- The' ﬂampaﬁv shall not, without the g}rmr wz*attezz consent of the Sank in reiaimn to any

freehold or leasshold or heritable property now or at any time hereafter aﬁqagrﬁd by or
bamngmg t6 the Camgsaﬂy or any part t%’tereof '

s exercise the statutz'}fy powers and any other powers of leasing, Eéﬁ%’:mg, entering

into agreements for leases or iatzmgs and accepting or apreeing to accept
surrénders of leases; or

{'E;}' - partwith ;}ﬁssgsgam of such pmpgrty or grant any I@ase ‘tenancy, %m&ﬁm rightor
' interest to occupy stich property or any part thereof; or

e amend {}f't{}%"l?ﬁff ugar‘g any person any %ea_se,-ienamm iliﬁ'{%ﬂt& fight of interest ta.

-occupy such property or any part thereof or grant any licence or permilssion 1o
-assign, underletor part with possession of such property or any part theraof,
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| 1o,

10

APPOINTMENT OF AN ADMINISTRATOR Ai‘iﬁ-ﬁi’?i}iﬁ’i’mﬁﬁ? AND POWERS OF A REﬁEi\iﬁR

At any time after the Bank sha | have demaﬂdeé payraent of %he Secired Gi}%igatmns or the'
Company shall-have requested it to do so or an.Insolvency Event shall have occurred: {upon
the hapg}enmg of which the security in this Debenture shall be immediately enforceable) the

" Bank shall have power, in writing under the hand of any official of the Bank authorised by the

Bank from time to time ordny person au%ﬁuﬂsed by any such official inwriting, to appointany

“persort or persons as the Bank thinks f’at to be an administrator or joint administrators or

several admm;stratﬁr& or joint and several administrators of the Company or alternatively a

_réceiver or joint recéivers or several receivers ‘or joint and several receivers of the Charged

Property to act, in the case of two or more receivers, jointly, severally or Jointly and severaily

“ir relation to any part _csf the Charged Property-and to the extent permitted by law similarly to
remave any such féﬁgé&sem;ﬁd to appoint another or others in his place. ' -

0.z

" if the Bank excludes any part of the Charged Property from the‘appointment of any receiver,

the Bank may subsequently extend that appointment {or-that of any receiver feplacing such

__ref:ééve&*} to such excluded part of the Charged Property.

10.3

- Any such receiver at the cost of the Com gaéy iriay, i the name ofor of behalf of the Company
or at his option in the niame of the Bank {but only with the specific approval inwriting of the

_33{%&:} or at his option in his own name {and in any case natw;thstamimg any administration or

“liguidation of the Company), do or omit to do anything which the Company could do or omit
. to do-and {in addition] may exercise all or any of the pawers sg&mﬁed in Schedule 1 to the
N Eﬁﬁﬁi%ﬁ&ﬁiﬁy Act 1986 {notwithstanding that such receiver may not be an administrative

fem;sier‘} and i i particutar. (baﬁ: without premtizce o ﬂ’“iﬁ generality of the fﬂmgmﬁg} any such
receiver may: o

-{_"a'} . deal with, take imés’&ﬁé%&;t"é? coliect and get in any of the Charged Property; -

“{bj -carry oft, maaaga, éave%&;; or dave;‘snf\; or concur iR carrying on, mamgmg, :

. developing or diversifying any business of the Company or any part thereof and for
any-of those purposes receive, retain and use any proceeds, books and records of
“such busine$s and arry out of complete {with or without mﬁdsﬁﬁatsm) on anyof
‘the Charged Property any works of demolition;. building, repair, construction,
~ furnishing of any project or development in which the Company was erigaged;

b raisé or borrow any money from or incur any other liability to the Bank of any other

person and on such terms as to interest or otherwise and with or without security
a5 such receiver may think expedient and so that any such security inay, with the

prior written consent of the Bank, be'or include a charge on the Charged Property
- ranking either i in-priority to or pari passu with or after the security ‘hereby created;

:{d'}' . _-fmt?;wzth and wzthout the rastrac@::m imposed by Section 163 of the Law. of

Praperty Act 1925 sell, realise, dispose of or concur in sefling, reaksmg ordisposing

of (but where necessary with the leave of the Court} and withoUt the need to

observe any of the provisions of Sections 99 and 100 of the said Act let or concur

in iettsng or surrender or concur in surrendering or. accept surrenders of leases or

© tenanties. of all or any of the
Charged Property; o

e} . carry any saﬁﬁﬁ exz:haﬁge; reaimatezm disposal, lease, fé}?ﬂaﬁ{f’gf or surreraém‘ of the
Charged Property into affect by convevying, transferring, assigning, leasing, letting,

_ -sutrendering or accepting surrénders in the name and on behalf of the Company
for {sther the estate awmerﬁ and so that covenants amd cortractual abhgatmﬁs may
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be granted in the name of and so as to bind the. Company {or other the estate
owner} so far as such receiver may consider it necessary, appropriate or expadient
for the exercise of the powers conferred by this Debenture so to do. Any such sale,

exchange, realisation, disposal, lease or tenancy may bie for cash, debentures or
other obligations, shares, stock of other valuable consideration and miay be.

- payable in'a lump sum or by instalments spread over such period as such receiver .
shall think fit and so that any consideration received or receivable shall farthwith

be and become cﬁargaé with the payment of the Secured Obligations. Plant,

_ mgﬁhmas‘y and other fixtures may be severed and sold separately from the

premises containing: them without the {:ms&mt of the Company bamg obtained.
thereto; '

obtain {%ﬁy way sf’agﬁpiéé:aﬁm or otherwise} any appmv'a'i' pefmission, consent and

licence (including any Environmenital Licence, planning permission and building

*regulation approval), enter into and perform. contracts and ar;’angemeﬂtﬁ

pmchase mater;alﬁ and incur any type of aﬁfsg&tmn,

iy _pr{}mnie‘f the formation of 4 sub:f.;dsargf or mbﬂzdxarws of the Company -

‘with a view to such’ subsidiary or subsidiaries ;‘:Em‘ahasmg; teasing,
licensing or otherwise acquiring interests in-or the use of the Charged
Property or. with a view to such subsidiary or subsidiaties engaging
em;}iﬁyﬁas or ;‘;smvzdmg management or other services in connection
‘therewith or for any other purpose of furiction which may be regarded
: &?S-ﬁéﬁeﬂf;a;‘y of ag}g}mpriaite by ﬁuf:'h receiver f_é*c;m'time to time;

iy “arfangé for such subsidiary or subsidiaries to trade orcease 1o !t‘ade as

-such receiver may think fit fre}m time to time; amﬁ

' _ _{%ii} ) arrange ‘for the. m&mi’xage lease, ifzenca or gcati Sili“mn af ait or aﬂy of

the assets of the Company by any such subsidiary or subsidiaries on a

" basis whereby the consideration may be for cash, shares, debéntures,
loan stock, convertible foan stock or other securities, shares of profits
or sums caleulated by feference to profifs or turnover or royalties or
licence fees or otherwise howsoever and whether or ot secured an
the assets of the subsidiary or subsidiaries and whether or ot such
consideration is payable or receivable ina fi}m;ﬁ sum or by instalments
spread. over such period as. :;a{:h receiver may think: f’t :

_ta’%:é. any proceedings-in z’%ﬁatsaﬁ 1o 'th& Charged Waperty in the name of the

Company or otherwise as may seem expedient including {without préjudice to'the
generality of the foregoing) proceedings for the collection of rentin arrears at the
date of his appointment;

enter info any agreement or make any farfaf‘igemm}t or compromise which such
receiver shall think expedient inrespect of the Charged Praperty;

make and efféct all répairs to and renewals and improvements of the Company’s
plant; machinery and effects and insure the Charged Property and/or maintain of

- renew any insurances of the same on such terms as suc?r teceiver shall thmk fit or
as the Baﬂk mav diract;
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105

},I},ﬁ' :

{k}. appoint managers, agents, officers and emplayees for any of the aforesaid
purposesat such salaries and for such periods as such receiver may determine and.
dismiss any of the samag _

A1) ~adopt any contracts of emp!&ymeﬂt ffm&red into between the C{i‘:fﬁﬁﬁﬁgf amé any.

of its employees with such variations to the contract as such réceiver. ma*g think fit
and dismiss any such &mgﬁ@y&es#

{m§ . exercise the Chmpany’s rtgh’m under any rent FE-BWGW (:Eaase u:tntameé in aﬂgz §e35e a

“ofthe C%‘gargfsé Property First described and grant or apply for any new prextended .
Jdease thereof;
(A cause the C@n’épény_taﬂ'graﬁtaﬁah powers of attorney or appoint agents as such

receiver may from time to time think expedient;

o) do aé Isuch thmgs as may be th{mght hecessary for the manag&m& nt of the ﬁharge{i '

Property and the affairs and ?3!35!!’1855 ofthe i:ampany,

) grant; vary and release eas&mea@s and other rights over fmaha{z:% and iaamh&ifj '
' property of the Company and impose, vary or release covenants aﬁec*tmg such
“property and agree ‘that such ;ﬂ*ﬂg}erty tay be subject to an\; easf’smentg or

covenants;
Cay '.;:rizf’a:%lasé any 'Fféeh’a}%'d 'a’ﬁd’iﬁéséhc&%gﬁ% pm;&et’tieé and other capital assets '%'f‘ such
“receier considers it would: E:}e mm:tucm to rea%iﬂats{m of the' ﬁank’s %car;ty todo
so; and : : :
- do all such other acts aad thmg& a8 may fmm time to time be considered by sm:h_-- '

receiver to be incidental or conducive to any of the matters or powers aforesaid or
“otherwise incidental or conducive to the red 153’@?1{33’% of the Bank's security m theé
Exemfse of E‘%%S fun{:ﬁmﬁ as fecew&r :

_ Sub-section 159{8} of the Law of Fmpefty Act 1925 5?‘135} not amﬁy arz»:i all mmney veceived 3:)‘,#
“such receiver shall {subject in relation to each paragraph below to any claims havmg prtmlt\; -

to the matier therein desmi:sed} be applied:

{&}' : _'fsrsi:' in payment of his rerﬁaaeraﬁﬂﬁ and the costs of rea’"i'satims'iﬁtmdihg all costs
' “and exgenses of or m:;z{ientai to-any exercise of any power hereby conferrad;

('b_)'. secondly (if such receiver thinks fit, but not. atherwme} it Or towards. ;zaymsmt s‘f’

all or any of the matters referred to in paragraphs (1}, (i), (il and {iv) of Sub-section
109(8) of the Law of Property Act 1825 ashe in hm absolute discretion sha Hdecide;

{c) ' -Eh’iﬁ:ﬁv i'n' ﬁ'r tawa’rdgaat'ﬁfaatiﬁn{zf the Secured Obligations.

Any mch récetver shall at all t;maa and for all g;w;scses be deemed to be the a%gen‘t of the .

Campany which alone shall be responsible for his acts 9:" defauits and for his remuﬁe?atmn

s\m; Such recelver shall be entitled to remuneration fﬁr his services and the services of his ‘ff%‘m'

‘at'a rate-or rates or in an amount or amounts as may from tirfie to time be agreed between .
the Bank and such receiver or {in defauft of agreement} as may | ‘e appropriate to the work _

and responsibilities involved upon the basis of charging from time to time adﬁpted by such
receiver in accordance with the curfent practice of siich veceiver or his firm and without in-

either such case being fimited by the maximum rate spec:aﬂed in Sectmﬁ 109(6) of the Law of

- Pmperty Act 1925.
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10.9

-Only money actually paid by suchreceiver to the Bank shall be capable of being applwé by the_ :

Bank in or twwams satisfaction of the Secured Obligations,

The powers mgferred by this »::Eaus& 10 shall be iy aédat%ar’% o aﬂ ;mwera given hy 5iatiste o
the E%arsf« orto any sm::h receiver, :

(a) - i ér’;g person takes {or threatens to take) any steps to enforce any security which

ranks before or equal to any part of this security in. relation fo any part of the
“Charged Property, the ﬁaak or such receiver {in respect of such Charged. Pmnartﬁ :

may at any time redeem any part of that person’s sectirity or procure its transfer -

tor the Bank or such recéiver, The money 56 expended by the Bank or any such

- receiver and all costs of and incidental to the transaction incurred by the Bank or
any such | receiver shall be secured hereby and shall bear interest computed and
f}a&gabEe as provided in ﬂ%ﬁaseg 2 and 3 fiom the date of the same. havmg been
expended.

{b) . ?he Hank and saizh ra«me;ver may settle and ;3355 the accolints nf any pemsﬂ engtieﬁ'

10.10

1o Ay 5&@3&1:3? which ranks before or equal to any part of this security in relation
“to any.part of the Charged Property. Any actount $o se’st%ed and g:taﬁmd shail be
cam;iziwe :@m{i binding on the' (‘:ﬁmpanv

if ’she Sank shall appoint more than'one receiver the powers gavsrs ti} & re&e:ver hereby and E}sf' '

- statute shall be exercisable by all or any one or more of such receivers and any rafereme irt
-t?ns E?ebenmra 1& “receiver” shall be construed accordingly. :

11,

111

B ?ﬁi}TE{I?miﬁ OF THIRD PAR“{’IE%

._fszc; person: igax:h 5 “Third iiartv”‘, including any insurer, asswen purchaser or- security i’zﬁi{ie:’j '

dealing with the Barzk or any receiver appointed by it or thair respective ﬁmpiayees and ageﬂzg -

_raeez% eﬁqu;rﬁ

(8} 'whathér any right, exercised ‘or purported to be exercised by the Bank, such

iz

receiver or their respective em;:zk}veés and agerts has become exercisable; or
{b whether any of the Secured Obligations are due or remain outstanding; of -
{c} . asto the propriety or regularity of anything done {including any sale, dealing or
. application of money paid, raised or ﬁﬁfé’“&Wi&d} by the Bank, such receiver or thesr
‘respective empiﬁyees and agents,

' §ae::h c}f i:hme things shall {as h&twe&n %ﬁa’i ”%“Esird Fari:gr on thsa {}ﬁe hand ami the Bank or as’sy-

receiver ag&;}mnteé by it or their respective amp!ayee& and agents on the other hand) ?}e

- deemed to be exercisable, due, outstanding, proper,’ regular and within zhes terms of this
: i}&beﬁtum fas th& case may be) and to be fully valid and effective..

113

Al the pmte&tmns to msrchmafﬁ contained in Sefstz&m 104 and 107 of the Law of Prope! rtg At

1925 and to persons contained in-Section 42{3) of the ﬁse%venty Act 1986 apply to each Thsrfi

_ Part*f

b o

The. Bank, any receiver a;}gﬂ}m%eé b‘g‘ it and their fespectwe empiaszaes and ag&nts m&y gzxfﬁ :

receipts to-any Third Party: The Company agrees that each receipt shall be an absolute and .
- conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
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to see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent. : S : o

COVENANTS

The Company shall:

{a)

{b)

{c)

{d)

‘conduct and carry on its business ina proper and efficient manner and not make-

any substantial a §i'era¥;’imn in the nature of of mode of mﬁdugtxﬁf that business

within such perm{i asis allowed by faw f&r thi delivering of such accounts to the :

Registrar of Companies, furnish to the Bank a balance sheet and profit and loss.
account complying with alt ag}pfzﬂabia laws, régulations and accounting standards
and showing & true and fair view of the Company’s profits and losses for the

velevarit financial year and the state of affairs of the Company as at the date to

which they are made up, audited and reported upon by an accountant approved |
by the Bank and als6 from time to time such other informationabout the Company
{including information: ab&ut the assets and liabilities of the iﬁampamy} as the Bank -

© ay reasonably require;.

' mamtem at all times ﬁ?i‘i’ aggregate value of the Company's good book dah%s and

cash in hand as a;&g:%ﬁ&rmg in the Company’s books and investments quoted on any

recognised stock exchange and its ‘marketable stock-in-trade {taken at cost or

market pnce_w?;;f:hw&zr may be the fower amm{img to the best estimate that can
be formed without it being riecessary to take stock for the purpose] at such-sum {if.-
any) as the Bank may from time to time require by notless than oné month’s notice

in writing to the Company (and in the absence of such notification from the Bank
“at a sum which is at least twice the Secured Obligations). On such dates {if any} L

every year as may from time to time be required by the Bank the Company shall

‘obtain-and furnish to the Bank a certificate showing the sald aggregate value:

togéther with details of any amounts payable by the Company and outstanding

‘which under Sections 175 and 386 of the Insolvericy Act 1986 or under any other

statute- would in the svent of the. liguidation of the Company constitute
preferential debts. Such certificate shall be sigried by the Managing Director of the
Company for the time being or any other Director of the Company acceptable to

“the Qank For the purposes of this sub-clause t?aere shall ba dﬁsreggrziec&

1 am; “stock-in-trade . the ;:ampartv i whmh remains in the 5el§er

: ﬂazwﬁﬁstaadmg that the Company may’ have agreed to- purchase the
“same and notwithstanding that the same may be in the possession, -
-orderor dzaws&tmn of the Company; and

S -any. book debts or cash in- ?@ami deriving from any such stm:k—-m trad& :

asis m_ferfed to In paragraph (i} of this sub-tlause;

maintain at all times the aggregate valie of the amounts remaining to be paid
under the Approved Instalment Credit Agreements. (excluding those Approved -

Instatment Credit Agreements under which instalments are more than six manths

in arrears} at.such sum (if any} as the Bank may from timie to time require by not

less than one manth's notice in writing to the Company and on such dates {if any}

inevery year as may from time fo time be required by the Bank the Company shall

~abtain from the Managing Director of the Company for the time being or any other
_{}wectm of the Company acceptable to the Bank and furnish to the Bank &
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certificate showing the said agpregate value {including a ﬁzﬂ explanazsz}ﬁ asto how
that value was calculated);

not {except with the prior consent in writing under the. hand of an official of the

-Bank and then only on sich terms and conditions as the Bank may specify] séver

or remove from the Charged Property First described any trade or other fixtures,
fixed plant and maahmew for the time being thereon except for the purpase of
renewing or replacing the same by trade or other ﬁxtums or fixed want and

'maf:?uﬂery of equal or greater value:

(i comply with all covénants, restrictions, requirements, provisions,
.fﬁgmiatsms and- z:wciﬂmm affecting the (‘:h&rgef:i Propierty {mz: uding
“the use or enjoyment of it); and .

it}  fully and’ punctually Qerfwm each abf;gatmﬂ on th{-:% ﬁmmpany iny

relation to any security in faveur of a third party affecting any part of -
the Charged Property and, if the Bank so requests, the Company shall
immediately produce to the Bank eviderice of such g:aerfmmaﬁc&
{including a receipt for any payment made i:;y the Companyl;

cotnply w:th ali relevant licences, camen{s perm%ssmn& anti cmdmﬁm fmm titne

o time granted or imposed by the Planhing Acts and ot without the priorwritten:

consent of the Bank. given any undertaking to of enter into any agreement with

'_aﬁv relevant ;}%aﬁmrsg authority affecting the %Charged Property First described;

fertﬁwsth upoin mce;;}t of any ;}%?fmlsmﬁ}ﬂ, notice; - order, sroposal or
recommendation given or issued by any competent planning athority 1o the -

- owner or occupler of the Chas*g&{i Property First described or any notice under

Section 146 of t%iﬁs Law of Property Act 1925 or otherwise- from any | superior

Handlord of the {Zhafgeié ?r&peﬁy Eirst: described forward the same ora true Lopy
_ihe;ee? to the i%aﬁk

: rsﬁt make of consent to the makmg of my appliaattaﬁ f{x‘ pfanmng germssmm or

any other application under the Planning Acts affecting the Charged Property First

. deseribed unfess either the Bank has congented in writing to such application being
-made or a copy of the proposed application has been sent to the Bank at least one
~ motith before the date of the application and the Bank has raised no ohjection to

the makmg t:ff the ap;}hmt;&n

permit the Bank or its agents at any time to enter upon any of the Charged F?zé;:iei'rig o
First described for the purpose of Inspecting any such Charged Property antd/or of
- establishing whether or not ti"ze Company is mm;ﬁiymg with its obligations if%’&dér--

this %ab&atum

 not take or kmwmgég fail to-take any action which does or mig%‘;t‘feasanahév be
-éxpected to affect adversely any registration of the Intellectual Property Rights;

maintain and defend the intellectual 'Pfépe?ty Rights at ali times {including Wit’hm}t

limitation by paying at the Company’s expense all fer:'{}fi_ifhg_ and renewal fees) and -
taking alf action reasonably necessary to defend such Intellectual Property Rights

against any action, claim or pmﬂeeésrﬁg prought or threatened by any third ;33&&3!
and to stop mfrzrsgements thereof by any third parly; : '
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{n}

{o}

{u}

not abandon or cancel or guthorise any third party to do any act which would or
might invatidate and jeopardise 6r be inconsistent with the Intellectual Property
Rights and not omit or authorise any third party to-omit to do any act which by its.
omission wouid have that effect or character;

promptly ﬁ{;t;fy the Bank 5f ag‘ry inf rmgﬁtmﬁnt by any third party of an\; ﬁt&lie{:tms

-Property Rights;

not do 6r causé or permit to be done or omit to do anything which may inany way .

depreciate, jeopardise or - othenvise prejudice the value to the Bank or

marketability of t?}e secutity created by this Debenture or of the Charged Property;

not {wstheut the prigr written consent of the Bank) incur any expenditure or

Tiabilities of an exce;}tlf}ﬂai or urusual nature {including without limitation any

expenses in carrying out a planning permission unléss a copy. of the relevant
planning pertiission has been sent to the Bank at least one mionth befare the date
of commencemeant of such development amd the Bank has raised no abjar:t o m _
stich development); .

not {without the priof written consent 6f the Bank) redeem or purchase Tts own’

shares.or pay an abnormal amount by wageﬁf dividend;

- notify the Bank immediately on the acm?faﬁcéf}?an '§ﬁs§§vefﬁcy£wﬁf‘

ifany notice {whether agreed or. unilateral) is registered against the title f}f‘ aii or
part of the Charged Property First described in sub-clause 4.1, give to the Bank full
* particulars of the circumstances relating to such registration and, if such ﬁctsca

shall have been reg;stered inorder to protect a purported interest the creation of

which is contrary to- the obligations of the Company undér this Debenture,.
immediately at the. Eampangf s expense take such steps. as the Bank z“eqmres ey
- ensure that the nm;ce&ws withdrawn or cancelled;

| respond. pram;&; {am:i in any event wsthm thﬁ' fime reguired by lawey to any request
for information or notice served zm it under or ‘pursuant to Part zm of the
) 'iiﬁm;}amaf; At 2008; amﬁ

“pramptly upon receapt pr{md& to the Bank a mp'g m’ any. wammg rzcztu:es of
: rﬁst_rfztzsﬂ notice sefved on it andar?art 214 of the Companies Act 2006. -

REPAIR AND INSURANCE

a)

(6)
| {c}

' The Company shall:

- keep all %ﬁ‘iidiﬂgs ant fi)éiﬁur_ésﬁ hereby charged in a good state of repair;.

keep all plant and ma&hif;ewin’ good working order and 'éanc%éﬁan;

nsure am‘ﬁ keep insuréd aﬂ its ;}fﬂgarty amﬂ ﬁ?ff{%f:ts of- avery {:iescﬂg;taan w:‘eh'

. reputahie insurers and on terms for the time being approved by the Bank (makmg '
such amendmerits theretg as the Bank may from time to time req uire}-against foss

or damage by fire and by terrorist damage and such other contingencies and risks

‘as hay from time to time be required bgf the Bank in their full reinstatement value
: fm‘ the time being ;n the joint names of the Company aﬁd the Bank or with the
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interest of the. E%aﬁk endorsed on the ;aet}%iz:%; or ;mi;z;es or noted as the Bank may. .
require;

) {unless deposited with a prior mortgagee at the date hereof and for as long as it.
' ~remains the prior mortgagee or unless the insurance 10 which such policy or
policies relate and which was. approved by the Bank was effected by & fandiord

with the. resgemve interests of the Bank and the Company endorsed or noted
" thereon) degms;t with the Bank such pmizm&S as may be E’i%qtféf“é{i by the Bank;

fe} ~duly. pa‘g all premiums and sums pagab% i1 relation to sum insurance and pmdm‘:&j -
: the receipts therefore to the Bank within seven days of their bemmmg ifijﬁ and-
payable; and '

- ensure that the relevant policy or policies remain valid at afl times. .
3.7

H{a) if default shall at any t;me be maide by the Ci}mpam; i kee&g&mg its- bugidmgﬂ and .
fixtures and plant and machinety or any part themmf ina good state of repairand
in good working order or in effecting or keeping up any such insurance or in paving.
“any rent or other cutgoings or dilapidations or in producing to the Bank any such
~policy of receipt, it shall belawful for, but not obi igatory on, the Bank to repair and.
maintain the same with power to enter any of the Company’s ‘property for that
purpose or to pay such rent or other ‘outgoings or dilapidations or to effect or
~renew any such insurarice as afcresaid as the Bank shall think fit and any sum or
- sums so expended by the Banlk shall be repayable by the Company to the Banlk an
demand together w;th interest computed and payable as provided in clauses 2 and
3 from the date of payment. by the Bank as aforesaid and g}enﬁmg reépayment, %hali
- hesecured her&%&y :

By Al mamy which’ may at any time be: received or racewable umie;‘ any simh'
insurance or any other insurance covering any of the property and effects of the

Compary against such risks as aforesaid shall be held in trust for the Bank and {at

- the Bank's option) the Company shall pay such money to the Bank or shail apply
*the. same in m;ﬁatmg, fegt{:srmg or remstatmg the ;’I?“i};}%ﬂ? destroyed or éamaged _

133 - The {l‘{}mpa ny authorises the Bank in ‘the Company’s name and on the Company’s. ﬁeﬁa%f ta-
S make any claim against the insurer under any part of any insurance policy and- to admit,
- compromise or settle such ¢laim or any lizhility reia*smg to any sut%*s claim or any potential -

claim.

134 The C{}mpanv a!sm aut%sczrzﬁgg the Sank ta} mfjewe any ameunts payzsiﬁe of received in respeﬂ' _
cofany msurzmce ;:mfs{:‘g or tlaim under any insurance policy and to give a good: d;scharge s} the :
~insurerin r&ggﬁc% of such-amounts.

135 - Any sum paid by the Bank to the lessar of any lease under which the Charged Property First

described in sub-clause 4.1 is heid {or under any superior lease] in settlement of any claim -

made by the lessor for any rent or-other outgoings.of dil lapidations reserved or payable or

ege::i to be reserved or payable under the lédse shail be deemed to be 3 payment properly

made under clause 13. 2( a} (whether or not actually duie to the lessor and whether or not

disputed by the Company) provided tha? such payment was made by the Bank in good faith.

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

' .'c:z%‘gerw;se fz::r the purpose of preserving or mfgr{:mg the security h&reby r::ré’ate{:i

C Pagers of g



Classification; Public

14,

a)

b)

o)

- ENVIRONMENTAL OBLIGATIONS

The Cormpany shall:

f{_c}_' g

Rt

150

15.1

obtain all Ervironmental Licences applicable to the Charged Property and to the
Company's business and comply with the terms and conditions of the same;

“compliy with il Envirdnmental Laws applicable to the Charged Property and to the
- Company’s business and niat permit a contravention of the same;

_ netify the Bank of the receipt of and content of all claims, notices or other

communications ini respect of any alleged breach of any Environmental Law or the
termns and conditions of any Environmental Licence which may have 3 m‘ateﬁai

" adverse effect on the market value of the Charged Property or on the ﬁamgxang 5
‘business and shall forthwith take such stéps as the Bank may direct to s‘%mﬁdy -

and/or cease the continuation of any such alleged bfeaa?:

ﬁmmyﬁy pay all fees and other sharg&g in respect of any Environmental Lscemﬁ. '
applicable 1o the i’:?%a?‘ge{ﬁ Property and to the Lompany’s i}us;:r*ses,s,

forthwith notify the. 'ﬂfazak of the receipt of and the contents of any noticesor other
commimication varying or suspendi ing any Environmental Licence relating to the .

Charged Property and to the Compamy's business and forthwith take such stéps as

the Bank may direct to reinstate in full f’m’ce and e’%ﬁeﬁi any Environmental Licence

~sovaried or sus;;zeﬁded

_'fc’xrth'w;tﬁ supply the Bank- w%t'ié cﬁgieé of any environmental 'rep&rts} audits or
studies undértaken in re%atmr‘; to the Charged Property and to the Company's

i}ﬁﬁiﬁéﬁsk and .

pay on demand the costs and ex;&eases {mduﬂmg Value Addad Tax) me:urred by

" the Bank in cornmissioning environmental audits {(which the Bank shall be entitled

to do whenaver it thinks fit) and shall permit the Bank and its agents full and free

 ateess 1o all the freehold and leasehold property of the Corpany for the purposes
- of such environmental audits. (Such costs and expenses shall bear interest from.

the date of demand computed and payable as provided in tlauses 2 and 3, and

';:seﬁding psymérit shall be secured hereby.)

fﬂSTAEMiﬁT fZREi}ET é&EEEM ENTS

The: Company hereby expmss!y warrants ¥Bpf&5€i’tt§ ahd: uﬁ{ier‘tak&s in refation- to each- .

(a)

-ég;&rw&é instalment Credit Agreement, as and when ihe same s {iépﬁﬁtt&éj with the Bank:

that such Approved Instal merﬁ: Credit ﬁigre&mem aﬁé any security or guarantee

- providedin relation to it is fully valid and enforceable inaccordance with its ferms,

and that the form and content of the Approved instalment Credit Agreementand
any security or ‘guarantee provided inrefation to it complies with any relevent law

including (watmut limitation} the Consumeér Credit Act 1974 and any regulations.
 made there under and that. the creditor or owner under any such Approved

Instaiment Credit Agreement has complied with all other requirements under. aﬁy

' sm::h taw in refation to the provision of such credit;

that any deposit or advance payment as the case may he shown as paid under such

“Approved instalment Cmfﬁs’s Agreement has in fact been g:said inthe mannertherein.

stated; -

B 1 of 4o
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5.2

{c}

M

]

that {except where otherwise agreed) the sum stated in such Approved Instalment
Credit. Agreement {Gf in the schedule agcompanying such Approved Instalmeént -
Credit i«igreemem} as putstanding in respect of such Approved Instalment ’Creést
Agreement, is.in fact outstanding at 5{1@:?} date;

that the ;;artz{:ﬁ%ars of any person providing any se‘f:z;;'it\; of gudrantee and of any
assets secured appearing in.any such Approved Instalment Credit ﬁgreament are

-correctin gv&r&g respsz:‘i: and that such assets are i emstene:e

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

 brought againstitor thraammd or contemplated inrespect of any representation,
~bréach of condition, breach of wa rranty or ather express or 1mpised term contained
in arﬁ; A;:;;:srwﬁe‘:i instalment Credit Agréement;. '

in any case where the t:%eh%:ar o hiter tmder an éppmv&é instalment Credit -

- Agreement s by statute given the right to cancel the Approved Iristalment Credit -

Agreement, that the statutory p&rrﬁd of cancellation has exp%red without ﬂ"&ﬁ right
having been exercised;

_.that (save as disclosed in writing to the Bank) no. agreement has been entered into,

varying the terfis of the Approved instairraent Credit Agreement or any security or '

: gtsaraﬁtee provided in relation to it

that alf docurients mnsﬁmtmg the. ﬁ;}pr{}ved Instalment Credit. ﬁgrﬁﬁmmi and
any security or guarafitee provided in relation to it and all deeds and documents.
df title connected therewith have been or are’ deposited with the Bank: and

that the Company has no knowiedge of any fact which would or right prejudice or

“affect any right, power or ability of the Bank or any receiver appmmeci byitto -
~enforee such fli}prﬁvéd Instalment Credit Agresment or any security or gﬁ&fameﬁ' '
'_ﬁrﬁvzéﬁeﬁ inre aitgﬂ %a it Or any term orterms thereof,

:“E”?%é Company agrees that Jt. shai perﬁ}rm all its ‘obligations {including without limftation

- obligations a5 to mazntenaﬁm) devolving on it by or in relation to the Approved: Instalment.
‘Credit Agreements and any. security or gﬂarame& provided in reiatm tothem,

153

(@)

The Company further agreas that it shall:

{if It carries on a consumer credit business or a consumer hire business as defined

by the Consumer Credit Act 1974 of the Financial Services Markets Act 2000}

obtain and at all times maintain Financial Conduct Authority (“FCA”) authorisation

or permission for the applicable cohsuiner eredit lending activities, where

'_'a;}pmg;r;ate coveting the canvassinig off trade premises of borrower-lender- -
 supplier agreements and consumer hire dgreements, and will advise the Bank

~ forthwith should it receivé notice from the FCA that it is minded to refuse any
app%us&%mn for the grant or renewal of such suthorisation of permission or that he
~is minded to revoke or suspend any sm':h permission or authorisation; and

procuré that any person by whom the debtor or hirer under any Instalment Credit

Agreement was introduced to the Company had and at all relevant times maintains
{it required. by law so to do) ?C#X autharisation or }Z}&{mﬁﬁi{}ﬁ for credit-broking:

-activities, ‘where appropriate covering - the canvassing off trade premises of

ht}rmwer-lemﬁe?‘ww;:;xher agreements and consumer hire agreements, and shall

. advise the Bank feré:hvgsm should it come to the Comparny's attention that such FCA -
- authorisation or permission was fiot at any relevant time maintained.

Page 36 of 4o



"Clagsifiaatiaﬁ: Public

16

_{5}_

"ENFRANCHISING LEGISLATION
- The Company shall:

:{.';3}

‘where any of ti“zﬁ Charged Property First desm?}eﬁ insub-clause 4.1 held undﬁr-

a i%m

iy natify the Bank forthwith if such ;ﬁ%g;jefty becomes subject to an Estate

. Managemem Scheme pursuant to Chapter W of Part | of the Leasehold-
Reform, Housing and Urbarn Development Act 1993 and provide a copy
of the asheme deed-as approved by the relavant leasehold vaiuats{m
tribunatl;

(i} notify the Bank before exercising (whether individually or collectively
' - with others) any right conferred upon the ﬁmmp&ny in relation to:the
~ property by Enfranchising Legislation and supply 1o-the Bank such-
information as it may reasonably require.in refatiofi to the exercise of
Csuchright; =

(N not without the pript- wrn%:ten consent of the sas';k agree the terms of
any new lease of the propéerty {(with or without any further property}.
to - be graﬂtad to the- ﬂampaay g}grsuaﬁt to am\; Eﬁframh%smg-
L&gm}atmﬁ o at?serwsse

_ ﬁ‘?} - ifas a result of the exercise (:sf 63’?\; rights conferred by Enfranf:hzgmg

3i_eg;siatrcm or otherwise the freghold interest and/or any intermediate

reversionary interest in the property becomes vested in a third party
- prbehalf of the Company {with or without others}, forthwith supply to

the Bank pami:mafs of such third party and {where such third party is

# hody corporate} details of any shares therein to be. issued to the

Company and deliver the share certificate in respect thereof to the
Bank WHera received; and R :

v} - at jts own C{}St take such mrth@f action as t?‘;e Banlk may m{:guera iy
o relation to the security granted by this Debenture.

Wf‘i@fﬁ any of the ﬁ%iargad Propérty ?arst deseribed in sub-clause 4, 1 orany ;zar% ﬂf :

dtisor {w;thaut prejudice to clause E%) hecomes subject to any tenancy:.

i) f&rthwsth'ﬁ%fy'thﬁ ﬁar_‘ek an reagapt of {and provide to the Bank a e:é;:&y'_
' of} any notices received from any tenant of the property or any partof
it pursuiant to the provisions of any Enfranchising Legislation;

e not serve upon any tenant of the property or éray partof it & notice

pursuant to the provisions of any Enfranchising Legfséavw unless the
Bank has consented in writing theret{a

{ig} serve auc:ﬁ notices in such form and take sus,h other- ateys as the Bank
. miay reasonably reguire following the exercise by any tenant of the'
property or any part of ﬁ: gf ahy rights afising under any Enfranchs:;mg :
t&gmﬁtwn

{ivi- ngtentar into any agreement el gmnt a new lease o any 'E}}%‘iaﬂt c}f the
_ pmg}eﬂv or Ef;\t part of it pursuant to or in mraseszuarwe of th@

Pige vy of @%-
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174

operation of any Enfranchising legislation ur;less the Bank has
conserted in writing thereto; and

vl not enter into any agreement pursiiant to o i consequance of the
' operation of any Enfranchising Legislation to transfer to any person or-
persons the Company’s interest in the property subject to the security

hiereby created unless the Bank has consent in wriling thereto and (if

such- consent be givers or be deemed to be. givers. as hereinaftér

provided) to provide to the Bank such information in respect of any
-such transfer and its terms {including *;h@ fdentity of the transferess)as
the Bank may reasonably require.

Provided that in ai§§ cases i this subclause (b) where the Bank’s consent in writing
is required before the Company may takefurther action the Bank’s conseént to such
‘action shall be deemed to be granted ¥ the Bank has not raised any objection to
such action within one month of the date of t%ae relevant request to the Bank for -
“such consent. The Company must at all times use jts best endeavours {and at no
cost to the Bank) o obtain the maxirmum compensation permitted under the.
~relevant Enfranchising Legislation from BOY DEFSON OF ;}ersom axarcising any- ﬁgh;’:ﬁ- _
under such legislation:

POWER OF ATTORNEY

For the purpose.of securing the payiment of the Secured Obligations and for securing any

proprietary interest which the Bank has 'in any of the Charged Property, the Company .
irrevocably appoints the Bank and. the persons deravmg titte under it and its and their

- substitutes and any réceiver or recelvers appointed. under this Debenture (the “Atroriey”)

jointly and alse severally t6 be the Company’s true and lawful attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Company may Sawfuﬁy do

and-all the rights and @nwers which may lawfilly be given foan attorney mt:iudmg; without

prejudice to the gmzrsra fity of the fo regamg

{a} the right to do anything to procure or carry out the performance of the Company’s

- obligations under this Debenture and anything to facilitate the exercise of tiw
Bank’s rights under this ﬁ&%}entur&

'{b}-. : it?xe mgh{ 1o az:i:'m-_the ﬂameﬁfm& (:ampa'ny';
g theright to delepate .aamé'sab»{seézegate-armf'ér-?aﬂ of the rights of the Attorney;
{dy the vight to sign, &xéﬁiétég 323%,_{32'&@? and otherwise perfect: |

| '{'i}'. ~any documents or instruments which the Bank or any receiver maﬁé '

17.2
18.

181

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

(i B én?'ﬁ;rihgrse’aiuri't?'dﬁcameﬁ%&ﬁan_%&ﬁﬁrﬁéﬁm inclause 7.

; The Company ratifies and shall mﬁﬁjev@rﬁhfﬁg done or purported to be dﬁn@:b‘g the Atto rney.
_z:\éi}'tém&m‘. !
“The ﬁsﬁmpaﬁ\; %;erehﬂ; agrees to mdemﬁ:ﬁ; the Bank and my receiver appamtegﬁ i::ng it anﬁ their

respective employees and agents {as a segaé*ate covenant with each such gmersfm indemnifi ﬁ{i)
againsis

- Pageatiof o
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©{a) all existing and. future rents, rates, taxes, duties, charges, assessments and

outgoings now of at :aﬂis time payable in respect of the Charged Property or by the
owneror ﬂﬁCiﬁ?iEf‘ thareot; and ' ' ' :

{b} allcosts, © chaims, éamands, expansas, cha rges; Assessments, 1mpasfts<}n§ fines and
“sums and the conseguences of any proceedings or prosecutions arising directly or
indirectly from or in connection with af‘sy bfea{:%-r by the Company of any law or of
this Debenture;

“in each case, whether %mpﬁéeﬁ by statute or otherwise and whether of the nature of 'ﬁé;}i‘%ﬁaij

ar revenue and even though of a wholly novel character. i any such sums shall be paid by the
Bank or any such recelver or any of their respective émpieyees or agents, the same shall be

' pasé by the Company oi demand with interest computed and payable as provided in clauses

2 and 3 from the time or respective times of the saime having been paid or incurred-and,
pending payment, shall be secured hereby, but the Bank shall rimt be ﬁﬁﬂmeé to have taken -

possession of the Charged F;ff::pert\; by reason ﬁf such paymerit.

The Company’ hﬁmby agm@s to mdemnsfy the Bank and any receiver 3pp{}mted by it and their

' respective employees and agents{as @ separ&%a covenant with-each such person mfﬁemmﬁed} _

183

“against all loss %m:zsrfeé Hey z:sanacteaﬂ withs

{a) - any statemenit made éy the ﬁampaﬁy or on'the f:{:amg%aw $ behalf in connection

- with this ﬁébeﬂtum ar %:E‘ze business of the Company being untrue or mzﬁieadmg,,

(b} 'tha Bank entering into any obligation W!t%t any gserscm {W?ﬁ@thﬁ{ of not- t%m
Company} at the request of the ﬁmmpamy {{3;‘ any ‘person gmr;:}ﬁrtmg m be the
- Cﬂmpamy}
(c) any actual o proposed. -améri&méﬁt,:s‘u;i&p’[émem, walver, consent of release 'i'_h_ a

relation to t%}m I}ehenmm,

{d} - o any. stamg;mg or registration of th:s E}&bamwe or the socirity s:mstsmf:ed t&y ﬂ: amﬁ

-.(fe_}" any faz[are to mgzstef this i}eiﬁéntur& i respect of. angf Charged ?rc;;:;erty wher‘ﬁ '

such registration is required in order to preserve the e?featwe%s& or priority of
the security created by this Debenture,

whether ar not éhy'§égi {including z’tegii‘gérsce} can 'h;e'aﬁﬁiﬁsm{i to the Bank or any :téa:efi&éa%‘
appointed- By itor th&ar réspective employess and agenis '

This mﬁemmty does not and z;ha%i not extend to ary 10ss o the mﬁent that

~Aay in the case of any loss ncurred izy the 3&?}2‘; or #s employees or agent5 it arises

Cfrom t?&e Bankor its employees or agents ar:tmg other. thars ingood faithior

(b} in the case of ar’sy loss incurred by thﬁ receivel or his @mpi&y&&s or agems it arises

from-the receiver or his ﬂmplmyem of agents amtmg other than in gm}d faithy or .

'{}:}' _ thare is a ﬁ}rﬁhihffiﬂﬂ against an ;ndemmw extending to tha’z 055 uﬁﬁer any law

19,

relating to this m&ﬁmﬂﬁy

NOTICE OF SU BSEQUENT CHARGES, ETC.

' ifthe Bank receives notice of any subsequent assignnient, martgage, security, charge or other”

~interest. affecting the Charged Property the Bank may open @ new account. if the _Barik:deeﬁ-

h ?agé-w it g
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20,

201

20.2 -

303

2L

711

ot open a new account it shall nevertheless be freated as if it had done so at the time wheri

it received such noticé and as from that time.all payments mate to the Bank in respect of any

of the Secured Obligations shall be credited or bé treated as having been credited to the new
account and shall not operate to reduce the am:}zxﬂt of ‘the Sewreﬁ ﬁhirgaimr’ea awmg at the

—timethe Bank received the notice..
'SET—{;’!FF

‘Without prejudicé to any other rég%ﬁts whatsoever which the-Bank may have whether under -

general faw or by implication or c;tﬁerwise; thie Bank shall have the right at any time or times

and without notice to the Company {as well befme as a‘?tsar any demand under this Debenture |
or Q@h&fwsse} HN

{a} e ae:zmi:me or consolidate all or ;my ef the then ex;s‘zzng actaunts {:nciaémg 3»‘3:%1:?:3
in the name of the Bank with any designation which includes all or any part of the
- name of the Company) and liabilitles to the Bank of the Company; amﬁ,f@r

(b} set off or traﬁsf&f ANY UM OF Sums. standmg o the credit f}? any oné or more {3? '
“such accounts {whether ga%};ect t{; netice or restriction on av&:igbr%&ty or ot and
whether denominated in Sterling or in any other currency or clurrency unit) in or
‘towards satisfaction of any of the liabilities of the Company to the Bank on any -
other account or in any other F&Sg}ﬁﬁt

whethsr such liabilities be aﬂtuai {:eﬁtmg&ni ;’Jrsmam coliateral, mvgrai or joint and whether -
- a8 pr;ncag;ai ar suretsf

In the case of all dtcounts {whﬁther denominated in S%erlmg or in any other ca,irfemy oF
curfency unit) the Bank may at its sole discretion, and with of without notice to the Company,
elect to convert saéf or any of the sum or sums standing to the credit of any such account or

accounts {in whalt«z orin part} into the currency or currency unit or the curtencies o currency
units of the whole or any part-of the Secured Obligations {éeﬁutﬁng from the proceeds of the
COMVersion any currency preraiur or other expense]. The Bank may take any such-action as

may be niecessary for this purpose, mtiﬂdmg without limitation opening additional aceounts:
The rate of exchange shall be the Bank's spot rate for selling the currericy O curréncy unit or
‘the curréncies or currency units.of the Secured Obligations for the CUFTENCY oF CUrrency unit

~ of the suim standing to the credit of such account at or about 11.00 am in London on the date
that the Bank exercises its ng?‘g?s of conversion under this Debenture.

" The ,Harsk shail not be dnder any _ﬁ%}?igaiéﬁn to'repay the deposits and credit balances referred
1o In paragraph (3} of the Charged Property Fourthly described in sub-clause 4.1 or the balance

~on any Receivables Account fepresenting the proceeds of any Non-Vesting Debts urz%;i the
‘Secured G%}Elgatmns have heery pan:i and discharged in full,

NOTICES AND ﬁEMﬁzhiﬁ%-

Any notice or demand. bgf %h@ Bank- 10 or on' the Qam;}ang shall be- {ieemecf to have been

suf‘fscsant%y given or made if sent to the Company:

{(a} by harzif or ;}regraze:% iéﬁtter post to its registered 0fﬁce or i%:s 3€§f§f’&$ﬁ stated herein
or its address last known to the Bank; or :

(b} " by facsimile to the {Zemg;aﬁv s Jast known %;“-as:simi%eﬁam’bﬁrm?aﬁng_ to any such
-address or office. ' '
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Any stich natice. or demand given.or made under sub- t?ame 211 sha he deem@aﬁ to have
béen sewezﬁ on the Ce:«mg}any

(a}. “at the time of delivery to the address referred to in sub-clause 21.1{a, if sent by
' hand; '
(B} atthe earlier of the time of délivery or 10.00 am on the day after posting (o, if the

day after posting be'a Suﬂéay or any other day upon which no delivery of fetters is
scheduled to be made at the earlier of the time of delivery or 10.00 am on the rigxt
succeeding day on which deli ivery of letters is scheduled 1o be made), sf senthy
prepaid iettér pt:xst -

e at ﬁ";e tzmﬁ of transmission, If sent by faassmti& {and a facsimile shai% Be deemedto

Have been transmitted if it appears to the sender to have been traﬁsmctted fromva -
machine which is apparently in werk;ﬁg ordery; or .

_ {d) “onthe: e‘%:pzry of 72 hours ff{sm the time of :iespair:h inany other case.

213

: Sehe:té s:x’r' any claim fésr‘m mav be maai?e on théfi‘ampa:éyin ?:'hé mana{:r deﬁtriiﬁeﬁ in w;ﬂfaﬁs"e .

_ t{} z:cmsiztut& good service.

214

Any notice or communicatiori required to tie served by the Company on the Bank under the

terms of this Debenture shall be in writing anid delivered by hand o senit by recorded delivery

1o the Bank at the Bank’s address stated herein {or at such other address as may be notified

22,

i writing by the Bank to the Company for this purpose) and will be effective only when actually -
received by the Bank. Any notice or communication must also be marked for the attention of

such -official {if any} as’ i:he Bank may - for the time being have notified 1o the Company in -
writmg : :

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to

convert all or any part of any sum received by the Bank pursuant to this Debenture {in whole

‘or in part) into the currency or cufrency unit or currencies or currency Units of the whole or

any part of the Secured Obligations {deducting from the proceeds of the conversion any”

currency premium or other expense) and the rate of ﬁx{:hange shall be the Bank's spot rate
- for selling the currency or currency unit or CUFTencies or currency units of the Secured .

‘Obtigations or refevant part thereof for the currency or currency unit: of the sum received by
‘the Bank under this Debenture at-or about 11.00 am in-London on the date that the Bank

exercises its right of conversion under this Debenture. The Bank may take any stich action as-

may be necessary for this.purpose, ;nciadmg without limitation opening additional at:{:f}uﬂf:ﬁ

23,

231

_ -?ﬁ?MEﬁ?& AND CQ&TE

©Jfat any time the currency in w%n{:h alior af‘z%; part 0%" the Secirad Obhgatwns is {iéﬁsmma‘mé

is, is due to be or has been’ converted into the eliro or any other currency as a result of &
change in law of by agreement between the Bank and the relevant obligor, then the Bank may

~in-its sole-diseretion direct that all or any of the Secured ﬂ&:}hgatn:}m shall be paid in tﬁe wm'

232

:}r such mther currency or in any currency unit.

“‘{he Bank may apply, allocate or appropriate the wﬁﬂ!@ or any part of any payment made by .
the Company under this Debénture or any money reécéived by the Bank under any guarantes,

indemnity or third party security or from any liquidator, receiver. or administrator of the

{:Gmpan\; or from the proceeds of. realisation of the {Zi'zarged E-"mp&ﬂ*g or ary part tﬁemmf 0

F’age wuaf 4o
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such part.or parts of the Secured Obligations (or a5 the Bank may otherwise be entitled to
apply, allocate or apprr}p?;me such money) as the Bank may inits 5{3&@ discretion think fit to.

~the éntire exclusion of any right of the Company ‘1:{} iﬁwf 50,

233

i a;’zy paymeﬁt triade E)‘f or on behaif of the: Bank under this Debenture includes an amount | in

- respect of Valhie Added Tax or if any payment due o the Bank under this Debenture shall be:

in reimbursament of any expenditure by or o behalf of the Bank which includes gn amount

“in respect of Value Added Tax, then such amount shall be ;33353%3%& by the Compa ny to the Bank

on demanid with interest from the date of such demand computed and payable as provided in-

) c%auseg Zand 3 and, pending payment shall %}& seryred h?%‘eby

234

cand all wch costs shalf bsassr interest: frz;m the date such costs were znw;‘mﬁ% of sa.;ffered o

Wsthm;t prejudice ta *ih@ generality of clauses 2 and :iﬁ ‘the Company shall pagf fo'the Bank.
{ona tull and unqualified indemnity basis) all costs incurred of suffered by the Bank, and any '
receiver appointed by the Bank shall be entitled 1o recoveras a recewersiﬁz;} expense all costs
rm;:urmd or suffered by him;.

{a) i Cm’méﬂt%&ﬁ 'w;th-_ar"‘zy ag;gﬁ;e:aﬂmé under Part 1 6f the Insolverncy _.ixz:i _11.?38&:_

(b} in déféndiﬂg proceedings brought by any third party imgzugmﬁg the Bank's titie to
this security or the enforcement o exerdise of the rights and remédies &‘E the Bank
- or of stich receiver or receivers under this Debenture; and

{c] {in the case of the Bank . only} in- connection -with effeﬁtmg Ay
' appointment of any receiver or administratororin deaitﬁg with any appointment
~of, or notice of intention or application to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other ﬂght o

process of recoveri rsg such costs;

. computed an gmyai:&ie as provided in clauses 2 and 3and, ;}eﬁémg payment, shall be sacmef} -
hereby. : :

225

Y S

241

Afl costs awardet% o the. 33¥¥§< or agr&ef:i m be paid to the Bank in. any prec&eﬁmgs bmughi by
the Company against the Bank shall bear interest from the date of such award or agreement

computed and payable a& g}r{mdmﬁ in clauses 2 and 3 and, pending payment, shall be secured
:hemhy o

= isscsisz*wmeé e,

| 'E‘émhmg hérein contained s&a% ﬁ;}emie 5035 to merge G- e}%hﬁrwsm pre;tstiue:e or aﬁeﬁt H?%V

- bill, note, guarantes, mortgage or other secw;t’g orany contractial or other right which the
- Bank may at any time have for the Setured Obtigations or any right of rémedy of the Bank
“thereunder. Any. recelpt, release or discharge of the security provided by or of any Hahility

-nior shall it release ordischarge the Company fmf'ﬁ :ae"zy liability to the Bank under clauses 18

arising under this Debenture shall not releass of discharge the Company from any liability to
the Bank for the same or any other money which rmay exist independently of this Debenture;

Lo 24,

24.2

Where this - ﬂ&i}éntum"zmzﬁaﬁ takes effect as a collateral or fwﬁiaf mmrity thﬁm .

_ﬁmththﬁtan{fang any receipl, release or discharge endorsed on or given in respect of the

money and Habilities awing under the principal sewr;iy o which this Debenture operates as.
a vollateral or fur‘mﬁr security, this Debénture shall be &#h f&tﬁ%flﬁi’ffi{iﬁﬁt mmfat*g forthe Semr&ﬁ
C}%ﬁéagaﬁms
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243

35;

251

257

26,

'2?.,: .

28

28,

This Debenture is in addition to and is not to prejudice or. be prejudiced by ahy Qﬂ"i&!’ ﬁetuﬂty

pr securities now of hereafter held by the 33&1{

?K%WSFERSE’? ?HEiﬁﬁMi{ OR THE C%M?ﬁN? '

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

réquired by the Bank to confirm or facéz%am any such ass;gnment or transfer or grsrﬁ: of.

i m‘t%rest

: T?‘iﬁ* Company shall not assign artrans‘f’"fér any of the Qamgan}f s i‘fghtﬂ of ob%lgatmm under thtﬁ'

Debenture or enter into any transaction or arrangement which would result in any of those

rights or ﬂﬁitgatfﬁm passing to or being held | in trust for or for the benefit of am}th@r person,

| mmmiwmmzw

: _Eas:h of Ei‘s& gmmsmns iy this ererﬁam shall be sevara%s?e and distinct from one anﬁther and
i at any time any one or more: of such provisions is or becomes mvailzi, illegal or
unenforceable, the validity, i&g&%;ty and enfameabiinty f.}f the remaining provisions hereof 5?‘;33!

not m any way be ai‘fet‘:teé or impaired thereby.

_ RESTRICTION ON LIABILITY oF THE BANK

Excépt to-the extent that any such exclusion is gmi’ﬁ%}itea or rendered inﬁ;#i’idhy i’aw;'ﬁei_thmf :
- the Bank nor srss;.rmieiver:apgﬁ%nteﬁ by-’it nor their respective employees a‘rsfi agen’tg-sﬁa%:- '

{ay . be liable to. atcount as a mortgageé in pﬁgsess;m for any Ei.i%"ﬁs nmar thian actﬁa{
receipts;
{b) - bel sab @ ft:::r any loss upon realisation of, or for any action, nsg[e;:t or éefaa tofany

mature whatsoever in connection with, any partof the Charged Property for which
a mortgagee in Q&SS%ES%BR m;ght as such otherwise be E;dbi@, '

{c} “be under any duty of cara or other obl igation of whaisae&zér ﬁﬁﬁﬁ?i;ﬁ?tm{i fo the
Company in velation to or in connection with the exercise of any right conferred
upon the Bank, ar;y receivér appointed by it and their r@ageawe em;:fsyaﬁm and

- agents; or o _

'{d} be under any lability to tize Company as 3 result of, of in cam&qaeme of me'

exercise, or atﬁem;&ted or purgmrted efx&s*czze i}f or failure to axa;’czse, any of thﬁir '
msg&ecﬁ:we ;‘igﬁtﬁ

-ﬂi)ﬂ BZLL!SIVE E?!E}Eﬁiﬁﬁ

A certificate by an &ff‘mai of the ﬁaﬂk as to the Secured i}bhgaz&ﬁmg shall {Eavas for mam%zzfst
error} be binding and canclusive or the Company in any legal proceedings both in -relation to.
the éxistence of the liability and as to the amount thereof., : '

'NO RELIANCE ON THE BANK

Py gé 33 #f 'fg;é
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30,

301

3’{}'.3.

30.3

- {a) The Company acknowledges to and agrees with the Bank that, In entering into this

- Debenture am‘% incurring the Secuted Obligations:

iy the C{ampamy has not ;’eiiezﬁ on . any oral. or wm’ten s%atament
' - representation, advice, opinion or information made or given ti:: the
- Campany in good faith by the Bank or anybody on the Bank’s behalf
' and the Bank shall have no. liability to the Company if t%s& Company has.
infact sodone;

(i1} 3 'tﬁez-.{;s:émg:;any has made, independently of the Bank; the Company's

“own assessment. of the viability and ‘profitability of any-purchase,

. project or purpose for which the Company ‘has incireed the Secured

: thgatwﬂs and the Bank shall have no fiability to the ﬂnmpany if the
Cﬁm;}any has not infact so done: and

{_ii%}- there are no arr&ﬁgerﬁeﬂtﬁ, caliaterai of felating fo %htﬁ ﬁei&enwre
" which have not-been. recorded in wr:tmg and signed on behalf of i:ht»}
Sas'ﬁé and the {Tampany
(b) TheCompany agrees with the Bank that the Bank did riot have prior to the date of
o _thié_&e‘henmfe,ﬁws not have and will not have a'ﬂg; duty to the mmgaﬂy*-

' _'{Ej‘ B 1 fespect of ‘t%‘m application by the- tampaﬁy of iha money hereby '

. secured; '

B . inrespect c;f thie ﬁﬁﬁcﬂ%‘éﬂeﬁﬁ appropriateness or adesgua{:*f of the

~security constituted by this Debenture of, of m‘*zy other security. for the :
- Secured E}iﬁ;gaiznnsp or

- {iii} o preserve the goodwill of any business carried on by the Company by
- running, or procuring the running of, such business of eih&rw:se} either
~ before or after the enforcement of this Debenture.

R The Caz’ﬁ'pmy- agrees with the Bank for itself and as trustee for its officials,

employees and ageénts that neither the Bank nor its officials, employees or agents
shall have any liability to the Company in respect of any act or omission by the
Ei&ﬁic zts {}ffer:ta%ig employees or agents done or made in good faith,

-ﬁﬁiSﬂﬁE&&&Eﬁl}ﬂ

- Any amendrment of or su;}piﬁmem to any part of this E}eiséﬂture shall onty be effective and -
-E}zndmg o the Barik anii the Company if made in w;;’tmg and sigried by both the Bank and the
Company. Fief&m r;s:ras to “this secyrity”, m" 0 “this ﬂei&eniuf&” include edch siich amemim&r&t

and 53;}; lement,

' %“ha Qs;mpmy and the Bank sha%l from time to tzme arﬂeﬁﬁé the. premsmr;a of this Dehenture if

the Bark notifies the Company that any amendments are required to ensure that this .

- Debenturé reflects the market g}ractsi:e prevailing at the relevant time fﬂi%e‘:ﬁwmg the

introduction or extension of economic and monetary union an{i{e}f the ew‘f} in all ar any part
of thi §umg}eaﬁ Union.

'Th@ Bank and the Company agree that ﬁ:i"z@ otourrence or non-otcurrénce of ﬁurﬁpean-

economic and monetary union, any event ar events assoclated with European economicand
manetary union and/or the introduction of any new currency in all or any part of the European

. Union will not result in the discharge, cancellation, rescission or termination in wholé or in

-Pagedsofae
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304

part of this Debenture or give any party hereto the right to cancel, rescind, terminate or vary
this Debenture in-whole orin part. - ' :

Any: waiver, consent; rece;pt settlement or ;eiease given by t?:e gzm%c i reiatwn {0 this

“Debenture ghai only be eé‘?ec%we if given in writing and then only for the purpose for and u;}ua :
- any terms on which it is given.

36,5

306

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose to aﬁy ;}ers.an any information relating to the il‘s:}mpa;w which ti’m Bank has
at any time.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of

_ Pm;:erw Act 1925 shall not apply to this Debenture or any further or cai:?«fér security entered
h into pursuant to this Debenture,

0.7

308

Any change in the canstitution of the Bank or its absorption of or amalgariation with any other

- person. 5&33 not inany way preiud'ﬁe or affect the Bank’s rights under this Deberiture.

R {buﬁ for th:s sub~ciaus&} any compa iy ‘which hasissued any Securities would by virtue'of this

Debentire be 5 "mbgsﬁwry undertaking” (as defined by the Companies Act 2006 or the
Companies Act 2006 or "associated uridertaking” (as defined by the Companies Act 2006 or
any statutory provisionsfor the time heing relévanit for the pufpose of the preparation of the .

Bank’s accounts} of the Bark, then the Bank dr.its nominee shail only exercise any voting rights

in relation to such Securities {and any other rights whmh are charged to the Bank pursuant to-
this Debenture and which are relevant for the purposes of the definitions of subsidiary
undertaking and associated undertaking) In dccordance with the Company’s instructions and”
in the Company's interest, except where the Bank or its niominee is exercising suah rights for.
the purpose of preserving the value of the mcw;’ty herehy creatad or for the purpose of

' reai;ssng suah ﬁﬁ?{ti}fit?

3009

30,10

“The Bank Si‘%&ﬁ be e&ntat eﬂ ta debit am; amw;ﬁ: for ?3’18 time i}&mg of the iiompa&y wsth the

Bank with any sﬁm due 1o the Bank under this Bebenzure

‘Unless and s.mtﬁ the Bank sﬁaié have made demand for g)a‘ymeﬁt of the Secured’ (}bilgaﬁcﬁs or

~ oneof the other events mentioned in sub=clause 10,1 shall have occurred, the Bank shall _m:!;'
~ be entitled (except for the purposes mentioned in sub-tlauses 1241}, 13.2{(a) and 14(g}} to
. enter upon the C‘,‘amgaﬂy $ frechold or leasehol d or heritable property or to cai::taan possessién -

3041

thereof,

Fachtermyirany éﬁf:umar&% relating to té’s& Cmmpaﬁy 1 Qbiagaﬁaﬁs to the Bank i i§, to the EX*{Q%"%{_ '
ot set out in orotherwise incorporated into this Debenture, mwrpafated into this Debienture

(i so far as is nedessary to comply. with section 2 of the Law of Property {Masce langous

2017
31,

310

Provisions) Act 1989 but, except where stated otherwise, if there is any conflict betweez} fhat-

term and any other term of ﬁ:h;s Debenture; that other term will prevail.

This décument shiall at all times he thf&-p'm;}erty of the Bankg
LAW AND JURISDICTION.

This Debenture and &ﬁs; dispute {whether contfactual or non: mﬁtfaf:tual sm:iudmg, w&th{wt
limitation, claims in tort, for breach of statutory du%*y ar onany other basis) arising out 6f orin

 connection with itor its subject matter {"Dispute”} shal | be governad by and wnstrued in

accordance with the law ﬁf Eng land aecﬁ Wales,

' '?age'ggmﬂ;c B
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312 The parties to this Debenture irrevocably agree, for the sole benefit of the Bank; that, subject

as provided below, the courts of England and Wales shall have exclusive jurisdiction over any -

- Dispute. Nothing in this clause shall imit the r;gm of the Bank to take proceedings against the
Company in-any other court of competent jurisdiction, nor shall the takmg of proceedings.in
any one. or more jurisdictions preclude the taking of pr{;se&dmgs in any other jurisdictions,
'whethef f:{mﬁurmmiy or not, to 2!’1& extent permitted E:ey the law of such other | juri sémi;{m

N WlT&ESﬁ whe?eci? the g}artseg hergto Have ex%m%mi “{?‘l§$ ngen‘ture as a deed ar:u:i Have cfe we{exi it
u;mﬁ its heing éatﬁé :
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“THE SCHEDULE

B {?ﬁegégf’mréfﬁ' Land]
_ Registered at HM Laad’.
Premisesat Administrative Area Registry under Title No
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Classification: Public .

Use %h;s géxecution dause if the ﬁ&m;}any is- 1o execute acting %}y two directors or one di reﬁtar aﬁﬁ t%?e. :
z‘:’z}mpaﬁy secreiarg, ' S

Exécited as a deed i:?: -
i: BEMR Investments Ltd

' _aatiﬁg by

" pirector

Director/Company Secratary

Usé this execution clause §fthé$€)fﬂ§§$f§¥' is to execute acting by only one director;

‘Executed as a deed by
- | BEMR Investments Ltd

- actingby

Director

' .-isi'%iﬁé"pre'seaué'nf:

Witness:

Address:

Oecupation:

Pagesiofe
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Use ilﬁig éxecution clause fora Limited Liability Partnership where two members are signing;
Executed as a deed by

‘acting by

_éﬂéﬁéh&r’_ e Memﬁar,

- Use this execution clause i the Limited Liability Partnership is to execute acting by.only one member and
-8 witriess; ' : - '

Executed as adeed i}y _

actingby

Member -

inthe ;'imémﬁea of:
 Witness: _ (ﬁam&} .
ittt gt (SIENATUTE)
" Address: b s e

R R e e e gk €V Rk e S

ﬁﬁﬁupatiﬂf‘éi . : ':;_m»-T-_v.a._;.9;:.‘?,{;u‘;;‘.;_,.a.;-”'w'ug B
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'Ekééﬁte&-gsa deed by

as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:

'NB.NOT TO BE USED FOR REGISTERED CHARGES

-BETWEEN LLOYDS BANK PLC (hereinafter called
the “Bank”} of the one part and within named
- Company {hereinafter called the ”ﬁamgjaﬁg”} of
the {;thef part.

 WITNESSES that i?ie Bank HEREBY RELFASES
unto the Comparny ALL the Charged Property
{as defined within} TO HOLD the same unto the
Company freed and- drstha?ged from the within
“written Debenture and all principal money:
interest, claims and éemands whatioever
' thereunder. '

Executed asa deed by

PROV Di’:"i}'_ THAT this _'re%éas&:'shai{ riot discharge
' the Company from any liability to the Bank

r&m&fmﬁg to be paid or any other s&mﬁw held E}s; :
the Bank, :

N WITNESS whereof the ﬁank Has &xe{:ute& thts
"'lnstrumﬂnt asa {i_eﬁd and has delivered it Upﬁl’& :ts '
' hemg damd

' :as'a%_téfée'y fgr-énzﬁ'éﬁ%e haff of . _
LLOYDS BANK PLC in the preserice of:

“Page 4o of 4o
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