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BETWEEN
Name

(the
Gambher Holdings Limited “Company”)

Registered Mumber

11450821
Address

I{lng s Bu:!dmgs, Lydney, Gloucesiershire, England, GL15 SHE

ND Lluvds Eank pli;'{l:ornpan',r number ZIJES] {the_"Bank" E

Ad _ ess fc-r comrnu _ns wnth the Ba_ k nder thas [}Ebenture

Lluvds Bank PLC of Pendefurd Securities Centre, Dept 3282, Pendeford Business Park
Wﬂbaston Road, Wﬂluerhamptun W9 5HZ

-:Ir at ___._l.lt;h uther address as the Bank mar,r f_rpm'.fgr[ﬁ,:-i;
this purpose. .~ S

1. DEFINITIONS AND INTERPRETATION
1.1 it Lhis Debenture the following words and expressions shall have the following meanings:

“aopraved Instalment Credit Agreement” means Instalmment Credit Agreciments for the time
being deposited with the Bank and approved by Lhe Bank for the purpose of the caleulation
required by sub clause 12{d);

"Charged Froperty” means Lthe undertaking, assets, proparties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthiy, Sixthly, Seventhly, Eighthly, Hinthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references o the Charged Properly include
references to any part of it;

“Credit Agreements” means all apreements now or herealter enlered into by the Company
under which the Company has provided or agread to provide credit (as defined by section 9
of the Consumacr Credit AcL 1974] to any person of any amount and all agreements now of
iereafter entered into by any person other than the Company under which credit (as so
definad) is provided or agreed to be provided and the benefit of which is assigned to or ™
otherwise vested in the Company;

Form of Charge filed at HiW the Land Registry under referance MD13046GC
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“Charged Securities” means:

{a) all those Securilies which {or the certificatos of which) are now or may at any
tirne in the future he:

i} lodged with or hald [in certificated or uncertificated form) by the Bank
or its agents on behall or for the account of the Company; or

{ii transferred to or registered in the name of the Bank or its nominee(s}
on hehalf or for the account of the Company; or

fiii} held {whether in certificated or uncertificated form) by any person
ather than the Company far or to lhe order of the Bank or its
nominee{s) at the request of or by arcangement with the Company; or

{iv] hald in uncertificated form by & member of CREST or any other similar
system (incluling the Company itself it a member of CREST or other
similar system) where the Bank or its nominee(s) may to the exclusion
of the member of the system direct the iransfer of such Securities;

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

{3} the bepefil of all agreeiments, arrangements, undertakings or accounts under
which any person holds on behall of or on trust for the Company or has an
obligation to deliver or transfer, any such Securities to the Company or to the
arder of the Company; and

fc} ali those Securities held by the Compay in any subsidiary undertaking as defined
in section 1162 [together with Schedule 7} of the Companies Act 2008,

“Enfranchising Legislation” means any legislation conferring upon a tenanl or tenants of
peoperty (whether individually or collectively with other tenants of Lhat or other properties)
the right to acgliire a new lease of that property or to acyuire or require the acquisition by a
naminee of the freehold or any intermediate reversionary interest in that propoerty including
{without limitaticn)] the Leasehold Refonm Act 1967 and the Loaschold Reform, Housing and
Urban Dovelopment Act 1993 and the Commonhold and Leasehold Refarm Act 2002 but
does not inciude Part 1l of the Landlord and Tenant Act 14954;

“Environmental Laws” means all laws {slatutory, cormmon law or otherwise} including,
without limitation, circulars, guidance notes and codes of practice [rom Hime to time
regulating the contral and prevention of pollution to land water or atmosphere and/or the
carrying on of any process or aciivity on premises and any emissions from and all waslte
produced by such installations andfor process or activity and any chemicals or subistances
ralating to the same whelher relating to health and safety, the workplace, the environment
or the provision of energy {including without limitation the Health and Safety at Work etc.
AcL 1974, the Coniral of Pollution Act 1974, the Enviranmental Protection Act 1990, the
Envirgnment Act 1995, the Waker Industiy Act 1994, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consclidation {Consequential Provisions}
Act 1991, the Water Act 2004, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act
1906, the Planning (iHlazardous Subsiances) Act 1990, the Public Health Acts and the
Radioactive Substance Acl 1993 and any Eurapean Union directives or regulations regulating
the same} from time Lo time in force and any other instrument, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefran;
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#Environmenta! Licence™ ‘means any permit, licence, auvthoidsation, consent or other
approval required by or given pursuant to any Environmental Laws;

*Hiring Agreements” imeans all agreemeants {not being Credil Agreements) now or hereafter
entared into by live Company for the baidment or {in Scatland) the hiring of goods to any
persan and all agreements (not being Credil Agreements} now or hereafter entered into by
any gersan other than the Company for such bailment or fin Scotland) hiring the benefit of
which is assigned to or otherwise vested in the Company,;

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

fa}
(b}

{c)

[
(e}

{f}
(e}

{h}

]!
(k}
{y

{m}

a meeting is comvened lor the purpose of considering a resolution to wind up the
Company;

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

a meating of the directors or members of the Company is convened for the
purpase of considering a resolution to seek a winding up order, an administration
order or the appointment ol an administrator;

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

a petition for 3 winding up or an apgplication for an administration arder is made
by the Company or its directors or members or is presented against the
Company;

such an order as is mentioned in paragraph (e} is made;

a nctice of appointment of or notice of intention to appoint an administrator is
issued by the Company or its directors or moembers or by the holder of a
qualifying floating charge or a proposal is made far, or the Company becomes
subject to, any valuntary arrangemaocnl;

a recciver {administrative or othorwise} is appointed over all ar part of the
Campany's assets; .

the Company takes part in any action (including entering negotiations) with a
view to readjustment, rescheduling, forgiveness or deferval of any part of Lhe
Company’s indebtedness,

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

the Company suspends or throatens 1o suspend making payments to all or some
ol the Company's creditors;

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

the Bank has reasonable grounds for belfeving that any of the foregoing is
irmminent;

“Instalment Credit Agreements” mcans Lhe Credit Agreements and the Hiring Agreements;

“Intellectual Property Rights” means:
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{n} alt present and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formudas, confidential
information, trade secrels, compuler software programs, computer syslems and
all ather intellectual property rights whatsoever withoul any limitation, whether
registered or unregistered, in alt or any part of the warld in which the Company is
lzgally, heneficizlly or otherwise inlerested;

{o} the henefit of any pending applications for the same and all benefits deriving
therefrom and thorednder including but not limited to royallies, - fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any intellectual proporty rights, whether such licences are granted o
the Company or granted by the Company;

"lnterests in Securities” means Lhe Charged Securities and all stocks, shares, securities,
rights, money or property of other assets accruing or olfered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to of in respect of any of
the Charged Securities including wilhout limitation all dividends, interest and olher income
payabla in connection therewith; )

“Mon-Vesting Debts” means all ook and other debts which are purchased or purported to
be purchased by the Bank pursuant to any debt purchase, iwoice discounting or uther
financing arrangement relating to the purchase of any debis for the Llme haing in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
Bank for any reason;

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and controd af properly including without limitation the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity thercfrom;

“Related Rights” means in relation to any book or other debis:
{1 all security, bonds, puarantees, indemnities in relation to such debts;

fa) the right to demand, sur for, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under which such
debts arise;

fr} the benefit of atl covenants and undertakings froam, and all causes and rizhts of
action against, the debtor in respect of amount due and to become due under
the contract or arrangement under which such debts arise; and

(5] all ledgers, documents, computer or electionic data {including aperating systems)
recording or evidencing such debts;

"Locuretd Obligations” means:

{t} all muney and liabilities and other sums hereby sgreed to be paid by the
Coumpany to the Bank; and

{u} all other money and liabilities expressed to be secured hereby {(including, without
limitakion, any expenses and charges arising out of or in connection with the acls
or matters referred to in clauses 10, 13, 14, 18, 23} and all other obligations and
Babilitics of the Company under this Debenture;
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1.2

“Securities” moans all stocks, shares, bonds, certificales of deposit, bills of cxchango,
depository receips, loan capital, derivatives {inchiding amy currency or currency Unit,
interest rate or commadity hedging arrangement) and ather securities of any kind [whether
in ceitificated or uncertificated form and whether marketable or otherwise); and

"Walue Added Tax" inciudes any other form of sales or turnover tax.
in this Debenture:

{a) The expressions the "Company” and the “Bank” where the context admits
include their respective successors in titke and/ar assigns, whether immediate or
derivalive. Any appainbiment or remaval undes clause 10 or consenls under Lhis
Debenture may be made or given in writing executed by any such successonrs or
assigns of the Bank and the Company hereby irrevacably appoints each of such
successors and assipns to bo its attorney in the terms and for the purposes set
oot in clause 17,

(h} unless the context reqriires aotherwise:
i Lhe singular shall include the plural and vice versa;
fii) any reference to a person shall include an individua, campany,

corporation, limited fiability partnership or other body corporate,
joint venture, society or an unincorporated association, organisation
ar hody ol persons {including withoul limilation o trust and a
partnership) and any government, state, government or state agency
or intermational orpanisation (whether or not a legal entity).
Relerences to a person also include that person’s sucoessors and
assigns whether immediate or derivative,

fiii) - the expression “this Debenture” weans this debeniure and shall
extend to every separate and independent stipulation contafned
hereing

fiv) - any right, entitlement or power which may be exercised or any

determination which may b2 made by the Bank under or in
connection with this Debenture may be exercised or made in the
absofute and unfettered discretion of the Bank which shall not be
under any aldigation la give reasons Lherelore;

fve) relerences Lo any statulory provision [which for this purpose mcans
any Act of Pariiament, statutory instrument ar regulation or Furopean
directive or repulation or other Curcpean legislation) shall include a
relerence to any modification re-cnactment or replacement thereof
for the time heing in force, all regilations made thereunder from Lime
to time and any analogous provision ar rule under any applicable
foreign law;

{wd) far the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant io this Dehenture shall
{unless otherwise expressly stated) apply and be  exercisable
regardless of whether a8 demand has heen made by the Bank for the
payment of the Secured Obligations or any of them and regardless of
whether the power of sale or other powers and remedies conferred
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13

1.4

on martgagees by the Law of Property Act 1925 or this Debenture
shall have arisen or hecome excrcisable; and

{vii) references to clauses, sub-clauses and schedules shall he references
o clauses, sub-clauses and schedules of this Debenlure.

The clause headings and marginal notes shall be ignored in construing this Debenture.

The perpetuily peviod applicable to any trust constituled by this Debenture shall be eighty
yaars.

AGREEMENT TO PAY

The Company shall pay to the Bank in accordance with any relevant agreement hetween the
Rank and the Company relating to the amounts hereby secured or, in the absence of any
such agreement, on demand:

fa) all maney and liabilities whether actual or contingent (including further advances
matle hereafter by the Bank) which now are or at any lime hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be or become liable to the Bank in any manner whatsoover
without Fmitation {and {in any case) whether zlone or jointly with any other
person and in whatever siyle, name or forin and whether as principal or swrety
and notwithstanding that the same may at any =arlier time have been due owing
or incurred to soine other person and have subsequently bacome duc, owing or
incurred Lo the Bank as a result of a transfer, assishment or other transaction or
by operation of law);

{b) inlerest on all such money and liabilities to the date of payment at such rate or
rates as may [rom time to time be agreed betwoeen the Bank and the Company
or, in the absence of such agreement, at Lhe rate, in the case of an amounl
denominated in Sterling, of two percentage points per annum above the Bank’s
hase rate for the time being in force {or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated in any Currency or
currency unit other than Sterling, at the rate of twe percentage points per annum
abave the cost Lo the Bank {as vonclusively determined hy the Bank) ol funding
suims comparatde to and in the currency or currency unit of such amount in the
Londan Interbank Matket [or such other market as the Bank may select) for such
consecutive periods (including overnight deposits) a3 the Bank may in its ahsolute
discretion from time to time select;

{c) commission and ether banking charges and tegal, adiministrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property (including any acts necessary to release the Charged Property
frarm this security), or in enforcing the security hereby created on & fuli and
ungualified indemnity basis; and

(<} any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter refating to this Debenture. Such
[ees shall be payable at such rate as may be specified by the Bank.

INTEREST

The Company shali pay interest at the rate aforesaid on the money so due fwihethor belore
or after any judgment which may be recovered therefore) upon such days in each year as the
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4.1

Sank and the Company shall from time to Urme agree ar, in the absence of such apreement,
as the Bank shall from lime 10 thme fix and {withoui prejudice to the right of the Bank Lo
require payiment of such interest) all such interest shall be compounded (both before and
after any deinand ar judgment) upen such days in cach year as the Bank shail from time to
time fix.

CHARGLS

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;

First: The freehald and leasehold property {il any] of the Company both present and future
including {without prejudice 10 the generality of the foregoing} the propesties (il any)
specified in Lhe Schedule {and, where any such property is leasehold, any present or future
right or interest conferred upon the Company in relation thereio by virtue of any
Enfranchising Legistation including any righls arising against any nominee purchaser pursuant
thereto} and all uildings and fixtures {including trade fixdures) fixed planl and machinery
lrom time to time on any such property and all liens, mortgages, charges, options,
agreements zand rights, titles and inlerests {whether legal or equitable) of the Company in o
over land of whatever description both present and future.

Secondly: All the right, Utle and interest of the Carpany in alt fixed plant and machinery on
any freehold or lezasehotd property foriming part of the Charged Property from time to time
hired, leased or rented by the Company from Lhird parties or acguired by the Company from
third partics on a hive, instalment or conditional purchase basis inchuding {withoul prejudice
to the generality of the foregoing) the Company's righl Lo any refund of rentals or other
paymenis.

Thirdly: Afl book debts {including withoul limitation any ool debts which are Non-Vesting
Debts} both present and future due or owing to the Company or in which the Company is
legally, benelicially or atherwise interested {and the proceeds thergof) and the benefit of all
rights relating thereto including {without prejudice 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® liens and similar and
associated rights.

Fourthly: All other debts lincleding without mitation any alther debis which are Non-Vesting
Dehis), claims, rights and choses in acliot both present ang future of the Company or in
which the Company is legally, beneficially or atherwise interested (and the proceeds thereof)
including {without prejudice to the generality of the foregoing):

fa} depasits and credit balances held by the Company wilh the Bank or any third
prarty from time to time both prosenl and futare ncluding choses in action which
give rise or may give rise o a debt or debts) owing to the Company {and the
proceeds thereol);

ib) any amounts owing Lo the Cornpany by way of rent, licence fee, service charge or
dilapidations by any tenant or licensee {in each casc whether present or fuiure)
of any freehold or leasehold property from lime to time forming part of the
Charged Property and any ground rents and rent charges, rent deposits and
purchase depusits owing to the Company {and, in each case, the proceeds
thoereol);
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fc)

i}l

(e}

{f)

wilhout prejudice to paragraph [d) bolow, any amounts owing or which may
Lerone owing to the Company under any building, construction or development
contract or by virtue of the Company’s rights under any retention ar other trusts,
whicther or not any certificate as to the amount due has been issued in respect
thereaf {and the proceeds theroof);

without prejudice to paragraph () bolow, all rights {and the proceeds of such
rights) present or future, actual or cantingent, arising under or in connection with
any contract whalsoever in which the Coimpany has 2ny right, tith or interest
{inchuding, without limitation, afl policies and conlracls of insurance and
assurancel:

any amounts owing or which may become owing (o the Company by way of
damages, conpensation or otherwise under any judgment or order of any
coampelent authority howsoever arising or by way of seltlement ar compromise
of any iegal proceedings; and

the benefit of all rights relating to such debts, claims, rights and choses in action
including {withaul prejudice to the generality of the foregoing) sucls rights as are
Thirdly describad in this sub-clause.

Filthly: Where the Company for the time being carries on any business comprising o relating
t the provision of cradit {as detined by Section 9 ol the Consumer Credit Act 1974) or any
business comprising or relating to the bailment or {in Scotland) the hiring of goods:

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

{&)

{h)

(i}

i}

Sixthiy:

under or in respect of the Credit Agreements;

the full henefit of and all rights under the Hiring Agreements, including ali money
payable under orin respect of the Hiring Agresiments;

the full benefit of and al rights refating to the instalment Credit Apreements
including all legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or implicdly reserved by the Instalment
Cradit Agreements and by such securilies and guaranteeas; )

the Company's present and [utore rights and interests (if aity) in and to any
chattels compnsed in the nstalment Credit Agreements or securilies and
guaraniees provided in relation thereto including (without prejudice to the
ganerality of the foregoing) any right to damages refating thereto and the bencefit
of any warranlics given in respect thereaf insofar as the property or any Inlerest
in such chattels ramains vested in the Company; and

the full benefit of the Company's riphts and interests [if any) in and to all
insurance affected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or any security or puarantee
provided in relation thereto.

the Chaiped Scouritics;

k)
{1}

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

the Interests in Secorilies.
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4.2

4.3

4.4

A.h
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:....'I

Seventhly: The intellectual Property Rights.
Eiphthly: The goodwill and the uncalled capital of the Corapany both present and future.

flinthly: All otier plant and machinery, fiilings and equipment {not in any such case being
the Company's stock-in-trade or work in progress} now or at any lime hereafter belonging to
the Company or in which the Company is legally, benelicially or otherwise interested,
wherever situated and whether ar not affixed to any freehold or leasehold property of the
Company.

Tenthly: All the rights, interests and benelits of the Company under any present or futurc
hire-purchase, conditional sale, credit sale, leasing or rental agreement to which the
Company is a party in the tapacity of hirer, purchaser or lessee including {withoul prejudice
to the generality ol the foregoing) the Compamy’s right to any refund of rentals or othar
payments.

Eleventhly: The undertaking and all property and assets ot the Campany both present and
future ncluding {withaut prejudice to the generality of the foregoing) heritable property ani
all other property and assets in Scotland and the Charged Praperty First, Secandly, Thirdiy,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthiy, and Tenthly described (if and in so far
as the charges thereon or on any part or parts thereof herein contained shall for any reason
he ineffective as fixed charges).

The security hereby crealed shall as regards the Charged Property First, Secandly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges [and as regards all those parls of the Charged Property First described now vested in
the Cotmpany shall constitule a charge by way of legal inortgage thereenj and as regands the
Charged Propoerly Eleventhly described shall be a first floating charge.

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

This Debenture shall bind the Company as a continuing security for the Secured Ohligatians
notwithstanding that Lhe lisbilities of the Company to the Bank may from thne to time be
reduced to nil,

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 shalt apply to the floating charge .
croated by this Debenture,

The Company represents and warranls that at the daie that the Company executes this
Dibenture the Company has made full disélosure in writing to the Bank of:

{u) any information relating to each part of the Charged Property and cach right held
by any other parson in relation te any part of the Charged Properly which,
cach case, would be materiat 1o the Bank in relation Lo the appropriateness ur
adequacy of any part of the Charged Property as security for the Secured
Oigations; and

{b} each matter in respect of which the Bank has reguested information [rom the
Company in cennection with this Debenture,

RESTRICTIONS AND WARRANTIES

The Comipany shall nat without the prior written consent af the Bank:
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{a)

{lo}

(€]

(d}

e}

{f}

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

creale of permit to subsist or arise any mortgage, debenture, hypothecation,
charge, assignment by way of security, pledge or lign or any other encumbrance
or security whatsuever upen the Charged Property except a lien arising by
operalion of law in the ordinary course of the Company's business as conducied
during the 12 manths preceding the daie when the lien first caime into existence;

enter into any contractual or other agreement o arrangement which has or may
have an economic effect similar or analogous to any such encumlwance or
securily as would be prohibited by sub-clause 5.1(h};

transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly described whether by & single transaction or a
number of transactions whether related or not except by way of sale at full vaiue
in 1he usual course of trading as transacted at the date hereol;

vary or purport o vary any Instalment Credit Agreement or amy security or
guarantes pravided in relation therete or give any consents or licences under the
terms of any Instalment Credit Agreement or any security or guarantoe provided
in relation Lhereto pravided that the Company shall nol be probibited by this
covenant from agreeing to any such varialion or giving any such licence or
consent if to do so would not materially and adversely affect the value Lo the
Bank lar security purposes of such Instalment Credil Agreement or such security
ar guarantes and if to do so would nol alfect the validity or enforceability of such
Instalment Credit Agreeinent or such security or guarantee; or

enter into any agreemenl with a financier, provider of money, creditor or any
other party whatsoever (hereinafter called the “Financier”] which has the
econamic effect of, or an economic cffect siimilar to that of, providing security in
respect of or in conneclion with the provision of finance or credit by Lhe Financier
and which involves ar may involve one or more of the following:

(i sales, agreements for sale or transfers of any property or rights
whatsaever to tho Financier; andfor

{ii) sales, agreemenls lor sale or transfers actually or potentizlly on
hehaif of the Financker to any third party whatsoever; andfor

{iii} the grant or possible grant of authority by the Financier Tor sales,
agreements for sale or transfers of the nature sei out in sub-clause
5. 1{f)tiil;

5.2 The Company hereby requests the Chief Land Registrar Lo register the following restriction
o the Proprietarship Repister of any registered land forming part of the Charged Properly:

“RESTRICTION

No disposition of the registered estate by the proprictor af Lhe registered esiate or by the propristor of
any registered charge is to be registered withoul a wiilten consent signed by the proprictor [or the time
being of the charge dated in favour of Lloyds Bank plc relerred o in the Charges

Rogistor.”
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The Company represents and warrants to the Band, and so Lthat each such representation
and warranty shall deemed to be repealed on each day during the continuance of this
security, that, except tu the extent disclosed by the Company to the Bank in writing prior Lo
the date hereof:

{a) the Comprany has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any pant of the
Charged Property,

() sa far as the Company is aware afler making due and careful enquiry the charges
contained in clavse A do not infringe any intellectual property rights whether
registered or unregisteretd whatsoever;

fc) ne circumstances lave occurred during the Company’s ownership of any freehaobd
o leasehold property and, so far as the Comnmpany s aware alier making due and
careful anguiry, no circurmstances occwrred balore the Company’s ownership of
any frechold or leasehold property now owned by the Company which have led
of could lead to a competant authority or a third parly taking any action or
making a claim under any Envirommental Laws {including the reguirement to
clean up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation or non -rencwal of any Environmental
Licence) or which have led or could lead to Lhe Company having {o take action to
averi the possibility of any such action or claim;

{cl] the Company is solely and beneficially interested in the Charged Property; and

{e) NG warning notice or restriction notice has been served in respect of any Interosts
in Securities owned [at law or in equity] by the Company under or puisuant to
Part 21A of the Companies Act 2006.

The Company shall not make or revoke such an election as is relerrad to in sub-clause 5.3(a)
in relation to any part of the Charged Property without the Banl’s prior written consent or
unless the Sank reguests the Company to do so in which case the Company shall
immetliately make ar revoke (as the case may be) such an election in relation to any part of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.M. Revenuo and Customs,

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
conscnk Lo o cancur in the entry of any registration, notice or moemorandum an any register
i the United Kingdom or elsewhere (including without limitation any registration under
Saction 24 of the Trade Marks Act 1994) which the Bank may require in order to register or
nota any interest il may have In, to or under the intellectual Property Rights described (o
any parl thereol) andfor tn restrict any dealings in, under or in conneclion wilh the
Intellectual Property Rights.

The Company shall waive and procure the waiver of any and all raoval rights (being the rights
conferred by Chapter IV of the Copyright Designs and Patents Act 198#) which may affect or
relate to the Intellcctual Properly Rights as the Bank may require.

fa} Sub-clause 5.1{a] shall not prevent the Company without such consent as is
referred to in that clause collecting proceeds of the book and other dobls,
monetary claims and choses in action forming part of the Charged Property in the
ardinary course of the Company's business and paying the same intn the
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(b}

{c)

(d)

Company’s account(s) with the Bank in accordance with sub-clause 5.7{b} {and
additionally, in the case of Non-Vesting Lebts, strictly i accordance with sul-
clavse 5,708, Where the Bank makes a payment al Lhe request of the Company
which i debited to any account with e Bank which is for the time being in
credit, the Bank shall he 1aken to have given any necessary consenl for the
purposes ol ¢lause 5.1{a) to such payment unless such payment was made as 2
result of soime mistake of fact on the part of the Band;

Tie Company shall pay into its account or accounts with the Bank the proceeds of
the bhook and other debts, manetary claims and choses in action forming part of
the Charged Properly provided that the Bank shall be deemed Lo receive the
mmounts owing to the Company referred 1o in paragraph (b} of the Charged
Property Fourthly described in sub-clzuse 4.1 pursuant to the fixed charge
contained therein and not pursuant to the fixed charge on reeheld and leasehold
property First described in that sub-clause or as morigagee in possession.

The Cumpany declares that all proceads received or obtained by the Company or
oan the Company's behalf but which are not so paid or transferred into that
account ar accounts shall be received and held by the Company on trust Tor the
Bank.

In the event that the Company enters into any debt purchase, invoice discounting
or ather financing arrangements with the Bank relating to the purchase af any
debis of the Company {“Deht Purchase Agresment”) then without prejudice to
the generality of clause 5.7(b) the Company shall give to its debtors or other
ohligors {whose debts are the subject of and referable to the Debt Purchase
Agreement) such instructinns as may be required from Lime to time by the Bank
la make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agreemont or olherwise
specified in writing by the Bank to the Company {the “Receivables Account”}. i
any such debtor proceeds are for any reason remitted to and received by the
Company, the Company shall immediately upan receipt remit the identical cash
or other remittance or instrument into the Receivables Account and pending such
remillance hold the same on trust absalutely Tor Lthe Bank, separate from the
Company’s own monias. The Company acknowledges that any balance standing
to the credit of the Receivables Account shall ke held on trust absolulely for the
Gank and that it may not, without the prior wiilten consent of the Bank,
withdraw any such maonics from Lhe Receivables Account.

DEPOSIT OF TITLE DEEDS, ETC.

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

mortgapes):

{3} all deeds and documents of title relating o the Cﬂmpany’-; freehold and
leasehnld and heritable properly for the time heing;

[t all stack and share certificates and documents of title relating to Interesis i
Securities;

fel all documents evidencing the Instalment Credit Agreements, and any securities

and guarantees provided in relation thereto; and
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7.1

7.2

V.3

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

(a) If any of the Interests in Securities arc in uncertificated or demateriatised form,
the Comjrany shall, forthwith upon being requested to do so by the Bank, give or
pracure the giving of all necessary instructions, in accordance with and subject to
the facilities and requireiments of the relovant systerm, to effect a transfer of titie
of such Securities into the name of the Bank of its nomines and to cause the
Operator to issuc an Operalor-instruction requiring tho participating issuer in
respecl of such Securities to register such transtor of tithe;

() following the giving af such instructions the Company shall procure the registrar
af such issuer to amend the issuer’s register by entering the Bank or iis nomines
pursuaitt to such transfer of title in place of the Company;

{c) for these purposes “instruction”, “Qperator”, “Dperator-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given {o those terms
in the Uncertificated Secarities Regulations 2001.

FURTBER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any time if and when required by Whe Bank execute and deliver to the
Bank o©r as the Bank shalt direct such further legal or other assignments, mortgoges,
securities, charges, agrecments or olher legal docurnentation as the Bank shall require of
and on all or any al the Charged Properiy to secure paymenl of the Secured Gbligations.
Such assignmenis, mortgages, securities, charges, agreemants or other legal documoentation
shall be prepared by or on behall of the Bank at the cost of the Company and shall contain all
such clauses for the benefit of the 8ank as the Bank may require incliding without limitation,
if 50 required by the Bank in the case of a morlgage or charge on any freehold or leasehold
property, any such clauses as arc conlained in any of the Bank's standard forms of morigage
froum time to time and, in Lhe case of securities over heritable properiy, any such clauses as
are contained in any of the Sank’s standard forms of standard security from time to time.

‘The Company shall al any time if and when required by the Bank and at the Company’'s cost
give notice to such persons as the Bank may require of the charges hereby clfecied and any
such further legal or other assignments, mortgages, securities, charges, agreements or other

legal documentation and shali take, do or execute such sleps, acts, deeds, docuiments and

things a5 the Pank may consider necessary or desirable to give effect to and procure Lthe
perfection, of the security intended tw be granted by this Bebenture or any such further legal
or other assipnments, morigages, securities, charpes, aprecments or other legal
documentation.

On each occasiun Lhat the Company acquires, or any naminee on the Company's behalf
acquires, any praperty the title to which is registered or required to be registered under the
Land Registration Act 2003, the Compauny shall immediately notify the Gank in writing of such
acquisition and each relovant tde number or if the land is unregistered the Company shalt
procure that tithe ta that property is duly and promptly registered (as applicable) and in any
event the Campany shall procure that this Debenture is noled on the register with an agreed
nutice and the Company shall apply for a restriction in the terms referred to in sub-clause
5.2.
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8.4

Without prejudice to the security hereby constituted the Bank may at any lme {either
before ar after demand has been made by the Bank for payment of the money herchy
secured) by notice in writing to the Company converl the fHeating charge created by sul-
clause 4.1 over the Charged Property Eleventhly described with immediate effect inlo a fixed
charge as regards any of the Charged Property Eleventhly desaribed specificd in the notice,

If, without the Bank’s prior writien consent, any security coimes into existence i favour of a
third parky in relation to any part of the Charged Property Eleventhly described or if any
persan carries oul, or atiempts to carry out, any enforcement or pracess fincluding any
distress, execution, taking of possession, forleiture or sequestration) against any of the
Charged Property Dleventhly described, the floating charge over such property  shadl
autamatically and instantly convert to, and have cffect as, a fixed charge.

BANE'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of Propey
Act 1925 shall apply to this Debenture but without the restriction imposed by Seclion 103 of
_that Act and the statulory powers of leasing conferred on the Bank shall be extended so as
L aythorise the Bank to lease and make arrangements for leases at & preamium or olberwise
and to accepl surrenders of leases and granl options as the Bank shall think expedient and
without the need to ohserve any of the provisions of Seclions 99 and 100 of the said Act.

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
exercising his powers under this Debenture, shall be at liberty to sell at such price aneg on
such terms and conditions as it or he in its or his sole distretion thinks fit and shall not be
under any duty or obligation to obtain Lhe best or any parbicular price.

Neither the Bank nor any such receiver shall be liable to the Company or any other person
[ar any loss, damage, cost, expense or liability which the Company or any such person may
suffer of incur as a direct or indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers ureder this Debenture,

I favour of a purchaser the Securcd Obtigations shall he deemed to have become dus on
the day on which demand for payment thereof is matle by the Bank and the statutary power
of sale, as hereby varied or extended, shall be exercisable from and after that date, which
date (without prejudice (o the eguitable right to redecem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AN LICENSING

The Company shall not, without the prior written cunsent of the Bank in relation to any
[reehald or loaschold or heritable progperty now or at any time hereafter acquired by or
balonging to ihe Company or any part thereod.

fa} exercise the stututory powers and any other powers of leasing, letling, entering,
into agrecments for feases or lettings and accepting of apreeing to accepl
surronders of leases; or

{in} part with possession of such propeity or grant any lease; tenancy, licence, right
or inlerest o oecupy such property ur any part thereof; or

{c} amend or confer upun any person any Iease; tenancy, licence, right or interest to
aecupy such property or any part thereof or grant any licence or permission to
assign, underlet or part with possession of such property or any part thereof.
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10.2

10.3

APBOIMTRENT OF AN ADMINISTRATOR AND APPQINTMENT AND POWIERS (OF A RECFIVER

At any time after the Bank shall have demanded payment of the Secured Diiligations or the
Company shall have requested it to do so ar an Insolvency Event shall have occurred {upon
the happening of which the security in this Delenture shall be immediately enforceable] the
Bank shall have power, in writing under the hand of any alficial of the Bank suthocised by
the Bank from time to time or any person aulhorised by any such official in writing, o
appoint any person of persaas as the Bank thinks fit 1o be an administrator or joinl
administralors or several administratars or joint and several administratoss of the Company
or allernatively a receiver or joint receivers ar several receivers or joink and several receivers
of the Charged Property to act, in the case of lwoe or more receivers, jointly, severally or
jointly and severally in refation to any part of the Charged Property and to the extent
pesmitted by law similarly to remove any such receiver and o appoint another or others in
s place.

if the Pank excludes any part of the Charged Property {rom Lie apppointment of any receiver,
the Bank may subsequently extend that appointment [or that of any receiver replacing such
receivor) o such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behall of the
Company o at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} or at his oplion in his awn name {and in any case notwithstanding any
administration or liguidation of the Company), do or omit to do anything which the Campany
could do or omit to de and (in addition) may exerciso all ar any of the powers specified in
schedula 1 to the Insolvency Act 1986 [nolwilhstanding that such receiver may not be an
administrative receiver} and in particular (but without prejudice to the penerality of the
[oregoing) any such receiver may:

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

[ carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any busincss of the Company or any pait thereof and
for any of Lthose purposes receive, retain and use any proceeds, books and
records of such business and carry out o complete (with o without
modification) on any of the Charged Property any works of demalitian, building,
repair, construction, furnishing or any pioject or development in which the
Company was engaged;

fc) raist ar borrow any money from or incor any other liability to the Bank ar any
ather person and on such terms as to inlerest or ollierwise and with or without
security as such roceivier sy Lhink expedient and so that any such security may,
with the prior written consent of the Bank, be or inchlude a charge on the Charged
Froperty ranking either in priority to or pari passue with or aller the security
hereby created;

{d} forthwith and without the restriction imposed by Section 103 of the Law of
PFroparty Act 18925 sell, realise, dispase ol ar coneur in selling, realising or
disposing of (bul where necessary with the leave of the Court] and withoul the
need Lo ohserve any of the provisions of Sections 99 and 100 of the sald Acliet ov
cancur in letting or surrender or concur in surrendering or accept surrenders of
leaszas or tenancics of all or any of the
Charged Property;
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(e)

{f)

{e}

{h}

(i}

carry any sala, exchange, realisation, disposal, lease, tenancy or swrender of the
Charped Property into effect Ly conveying, transferring, assigning, leasing, letting,
sureendering o accepting surienders in the name and on hehalf of the Company
{or other the estate owner} and so that covenants and contractual obligations
may be granted i the name of and so0 as to bind the Company {or other the
ostale owner) so far as such receiver may consider it necessary, appropriate or
expedient for the exercise of the powers conferred by this Debenture so o do.
any such sale, exchange, realisation, disposal, lease or tenancy may be for cash,
debentures or other obligations, shares, stock or other valuable consideration
and may he payable in a lump sum or by instalments spread over such period as
such receiver shail think fit and so that any consideration received or receivable
shall forthwith be and become charged with the payment of the Secured
Chligations. Plant, machinery and other [(ixtures may be severed and sold
separately from the premises containing them without the consent of the
Company lcing obtained thereto;

obtain {by way of application or otherwise} any approval, permission, consent
and licence {including any Emviromwental Licence, planning permission and
huilding regulation approval), enter into  and  perform  contracts  and
arrangements, purchase materials and incur any type of obligation;

fi} promole the formation of a subsidiary or subsiliaries of the Company
with a view to such subsidiary or subsidiaries purchasing, lvasing,
licensing ar otherwise acquiring interests in or the use of the Charged
Praperty of with a view to such subsidiary or subsidiaries engaging
employees or providing imanagement of other services in connection
therewith or for any other purpose or funclion which imay be
regarded as necessary or appropriate by such receiver from time to
tims;

{iil arrange for such subsidiary or subsidiaries to trade or cease to trade
as such recciver may think fit from tirne fo time; and

(i) arrange for Lhe purchase, lease, licence or acquisition of all or any of
Lhe assets of the Company by any such subsidiary or subsidiaries on a
hasis whereby the consideration may be for cash, shares, debentures,
ioan stock, converlible loan stock or other securitics, shares of profits
or stins calculaied by reference to profits ar twmnover or royalties or
licence fees or otherwise howsoever and whether or not securcd on
the assots of the subsidizry or subsidiaries and whelher or not such
cunsideration is payable or receivable In a luep sum or by instalments
spread over such period as such receiver may think fit;

take any praceedings in relation to the Charged Property in the name of the
Company ot otherwise as may scem expedient including {without prejudice to
the generality of the foregoing) proceedings for the collection ol rent in arrears at
the date of his appaintment;

enter into any agreement or make any arrangement or campromise which such
receiver shall think expedient in respect of the Charged Property;
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{n)

(o)

{p

{g}

{r)

make and elfect all repairs to and renewals and improvemonts of the Company’s
plant, machinery ane effects and insure the Charged Property and/or maintain or
renew any insurances of the same on such terms as such receiver shail think [it or
as the Bank may direct;

appwint manapers, agents, officers and cmployees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine
and dismiss any of the same;

adopt any contracts of employment entered into between Lthe Company and any
of its eraployees with such variations to the conlract as such receiver may think
fit and dismiss any such employess;

exercise the Company’s rights under any renl review clause contained in any
lease of tiwe Charged Pronerty First described and grant or apply for any new or
extended lease thereof;

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

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

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

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

do alt such other acts and things as may from time to Uime be considerad by such
receiver ta be incidental or conducive to any of the matters or powers aloresaid
or atherwise incidental or conducive 1o the realisation of the Bank’s security or
the exercise of his functions as receiver.

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

fa)

b

{c)

first in payment of his remuneration and Lhe costs of realisation including all
costs and _expenses of or incidental fo any exercise of any power hereby
conferred;

secondly (il such receiver thinks {it, but not otherwise} in or lowards payment of
all or any of the matters referved to in paragraphs {i), (i), (i) and {iv} of Sub-
section 109(8} of Lhe Law of I'roperty Act 1925 as he in his absolule discretion
shall decide;

thirdly in o towards satisfaction of the Secured Obligations.

Amy such receiver shaii at all times and for all purposcs be deemed to be the agent of the
Company which alone shall be respansible for his acls or defaults and for his remuneration.
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180.4
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11.

11.1

112

Any stich receiver shall be entitiéd to remuneration for his services and the services of his
firrm at a rate or rates or in an amounl or amaunls a3 may from time {o time be agreed
between the Bank and such receiver or {in default of agreement} as imay be appropriate to
the work and responsibiities involved upon the basis of charging from time to time adopted
Ly such receiver in accordance with the current praclice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109{6} of
the Law of Properly Act 1925,

Caly money aclually paid by such receiver to the Bank shall be capable of being applicd by
the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall be in addition to all powers given by stalute to
the Bank or to any siuch receiver.

{a) if any person takes {or Lhreatens Lo lake) any steps to enforce any security which
ranks helore or equal to any part of this security in relation to any part of the
Charged Property, the Bark or such receiver {in respect of such Charged
Property) may at any time redeem any pact of that person’s security or procure
its transler 1o the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank oi any such recciver shall be secured herehy and shall bear interest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

fbi The Bank and such receiver may settle and pass the accounls of any person
entitied to any sccurily which ranks before or equal to any part of this security in
relation to any part of the Charged Property. Any account so settled and passed
shal be conclusive and binding on the Company.

if the Bank shab appoint more than one receiver the powers given to a receiver hereby and
by statute shall be excrcisable by all or any one oF more of such receivers and any reference
in this Cebenture Lo “receiver” shall be construed accordingly. |

PROTECTION OF TRIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by il or their respective employess and
agents need enquire:

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

{b} whethes any of Lhe Secured Obligations are due or remain cutstanding; or

{c} as to the propricty or regukarity of anything done {including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or
their respective employees and agents. '

Each of those things shall {as between that Third Party on the one hand and the Bank or any
receiver appointed by it or their respeclive employess and agenis on the other hand) be
deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Debenture [as the case may hel and to be fully valid and effective.
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A4l the protections to puirchaserss contained in Scctions 104 and 107 of the Law of Property
Act 1925 and to persons contained in Sectian A2{3) of the Insolvency Act 1386 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Parly. The Company agrees that each receipt shall be an alsolute and
conclusive discharge to such Third Party and shall relieve such Third Parly of any olligatinins
ta see to the application of any assets paid or transferred (o or by the direction of the Bank,
such receiver, cmiployes or agenl. '

COVENANTS
The Company shalk:

{a) conduct and carry on s business in a proper and efficient manner and not make
any substantial alteration in the nature of or mode of conduct of that business;

{b} within such period as is aflowed by law for the delivering of such accounts Lo the
Registrar of Companies, furnish to the Bank a balance sheel and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing & rue and fair view of the Company's profits and losses for the

" relevant financial year and the state of affairs of the Company as at Lhe date to
which they are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information about the
Campany lincluding information about the assets and Habilities of the Company)
as the Bank may reasenahly require;

fc} maintain at all times the aggregate value of the Company's good book debis and
cash in hand as appearing in the Company's books and investrnents guoted on
any recognised stock exchange and its marketable stock-in-trade {Laken ab cost o
market price whichever may be the lower according to the hest estimate that can
be formed without it being necessary to take stock for the purpose) at such sum
{if any) as the Bank may from time to time require by not less than one month's
netice in writing to the Company (and in the absence of such notification from
the Bank at a sum which is ol leasl twice the Secured Obligations). On such dates
{if any) in every year as may from time to time be required by the Bank the
Compaiy shall obtain and furnish to the Bank a certificale showing the said
aggregate value topether with detaids of any amounts payable by the Company
and outstanding which under Seclions 175 and 386 of the Insoivency Act 1986 or
under any other statute would in the event of the liguidation of the Company
constitute preferential debts. Such certificate shall be signed by the Managing
Cirector of the Company far Lhe Bime heing or any ather Director of the Company
aceeptalle o the Sank. For the purposes of this sub-clause thero shalt be
disregarded:

fi} any slack-in-trade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and notwilhstanding that the same may be in the possession,
order or disposilion of the Company; and

fii) any book debts or cash in hand deriving from any such stock-in-trade
us 15 referred Lo in paragraph (i) of this sub-clause;
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{d)

{f)

{g}

(h}

(i}

{i}

maintain at all times the aggregate value of the amounts remaining to be paid
under the Apjroved Instabment Credit Agreements (excluding those Approved
Instaiment Credit Agreements under which instalments are mare han six manths
in arrears) at such sum {if any) as the Bank may feam lime to time reqguire by not
less thain one month’s notice in writing to the Company and on such dates (il any)
in every year as may from time to time be required by the Bank the Company
shall abiain from the Managing Director of the Company for the time being ar
any other Directar of the Company acceplable to the Bank and furnizh to the
Baik a certificate showing the said aggregate value {including a full cxplanation
as to how thal value was calculated);

nat {excepl wilh the prior consent in writing under the hand of an official of the
Bank and then only on such terms and conditions as the Bank ray specify) sever
or remove from tiie Charged Praperty First described any trade or other fixtures,
fixed plant and machinery for the time being thereon exee for the purose of
renewing or replacing the same by trade or other fistures o fixed plant and
machinery of equal or grealer value;

fi} comply wilh all covenants, resirictions, requirements, provisians,
regulations and conditions affecting the Charged Property {including
the use or enjoymont of it); and

{it) fully and punctuafly perform each obligation on the Company in
relation Lo any security in favour of a third party affecting any part of
the Charged Property and, it the Bank so requests, the Company shall
inmeadiately produce 1o the Rank evidence of such performance
fincluding a receipt for any payiment made by the Company};

comphy with all redevant licences, consents, permissions and conditions [ram time
to time granted or imposed by the Planning Acts and not without the prior
written consent of the Bank given any undertaking to or enter into any
agreemoent with any relevant planning authority affecting the Charged Property
First described;

Forthwith upon  receipt of any permission, nolice, order, proposal or
recommendation given or issucd by ahy competent planning authority to the
owner or occupier of Lthe Charged Property First described or any notice under
Seclion 146 of the Law of Property Act 1925 or olherwise from any superior
landlord of the Charged Property First described forward the same or a true copy
thereof to the Bank;

not make or consont to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First desoribed unless either the Bank has consenled in wiiting to such
application heing made or a'copy of Lhe proposed application has been sent to
the Bank at least ane month before the date of the application and the Bank has
raised ha ohjection to the making of the application;

poimit Lhe Bank or its agents at any time to entor wpon any of the Charged
Property First described for the purpose of inspecting any such Charged I'roperty
andfor of establishing whether or not the Company is complying with its
obligations under Lhis Debenture;
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(k)

i}

fm}

(n)

{o)

n

(gl

e}
{s)

ft}

u}

nol take or knowingly fail to take any action wiich does ar might reasonably he
expecied to alfect adversely any registration of the Inlellectual Property Rights;

mainain and defend the Intellectual Praperty Rights al all times {including
without limitation by paying at Lhe Company's expanse all recording and renewal
fees] and Laking all aclion reasonably necessary to defend such Inteilectual
Properly Righis against any action, claim or proceeding brought or threatened by
any third party and to stop infringements tharcof by any Lhird party;

not abandan or cancel or authorise any third party 1o do any act which woudd o
might invalidate and jeopardise or be inconsistent with the Intellectual Property
Rights and 5ol omit or authorise any third party to omit to do any act which by its
armission woull have that effect or character;

promptly notify the Bank of any infringernent by any third party ol any
Intellectual Froperty Rights;

not do or cause or permit to bo done or aimil e do anything which may in any
way deprociate, jeopardise or otherwise prejudice the value to the Bank or
mavketahility of the security created by this Debenture or of the Charged
Property,

not {without the prior writtien consent of Lthe Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without limitation any
cxpenses in carrying out a planning permission unless a copy of the relevant
mlanning permission has been sent to the Bank at least ene month before the
date of commencemnent of such development and the Bank has raised no
ohjoction to such develapment);

nat {without the prior written consent of the Bank) redeem or purchase its own
shares or pay an abnormal amount by way of dividend;

nolify the Bank immediately on the occurrence of an Insolvency Event;

if any notice {whether agreed or unitateral) is registered against the title of abl or
part of the Charped Properiy First described in sub-clause 4.1, give to the Bank
full particulars of the circumstances relating to such registration and, i such
aclice shall have been registered in order to protect o purported interest the
creation of which is contrary to the obligations of the Company under this
Dehenture, immediately oL Lhe Company’s expensa take such steps as the Gank
requires to ensure Lhal the notice is withdrawn or cancelled;

respond promplly fand in any event within the time reguired by law]} to any
reguest for information or notice served on it under or pursuant to Part 21A of
the Cornpanies Act 2006, and )

jpromiptly upon receipt provide to the Bank a copy of any waring netice or
restriction notice served on it under Part 244 of the Companies Act 2006.

REPAIR AND INSURAMCE

Th Company shail:
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fb)
(c}

(d)

{e]

(f)

(a}

(k)

' keep all buildings and fixtures hereby charged in a good state of repab;

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

insure and keep insured all iis property and effects of every description with
roputable insurers and oo terms for the lime being approved by the Bank
{making such amendraents thereto as the Rank may from time to time require)
against loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from time to time be reguired by the 8ank in their
full reinstatement value for the time being in the joint naimes of the Company
and the Bank or with the inierest of the Bank endorsed on the policy or policies
or notod as the Bank may reguire;

{unless deposited with a prior mortgagee at the date hereof and foir as long as it
rerains the prior mortgagee or unless the insurance to which such policy or
nolicies relate and which was approved by the Bank was offected by a landlord
with the respective interests of the Bank and the Company endorsed or noted
thereon] depasit with the Bank such policies as may be reguired by the Bank;

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

ensure thal the relevant policy or policies remain valid at all times.

If default shall at any time be made by Whe Company in keeping its buildings and
fixtures and plant and machinery ar any part thereaf in a good state of repair and
in good warking order or in effecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations ar in producing to the Bank
any such palicy or receipt, it shall ke lawful for, but not obligatory on, the Bank 1o
repair and maintain the same with power to enter any of the Campany's property
for that purpese or to pay such rert or other outgoings or dilapidations or to
elfect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum or sums so expended By the Bank shall be repayable by the Company 1o the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured hereby.

ali money which may at any time be received or receivable under any such
insurance ur any other insurance covering any of the property and effects of the
Company against such risks as aforesaid shall he heltd in trust for the Bank and {at
the Bank’s option) the Company shall pay such money to the Bank or shall apply
the samc in replacing, restoring or reinstating the property destroyed or
damaged.

The Company authorises the Bank in the Company’s name and on the Company’s behalf to
make any claim against the insurer under any part of any insurance policy and to admit,
compromise or seitie such claim or any liability relating to any such claim or any potential

claim.

The Company alse authorises the Rank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to give 3 good
dischurge Lo the insurer in respect of such amounts.
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Ay sum paid by the Bank to the lessor of any lease under which the Charped Proporty First
deseribed in sub-claose 4.1 is held {or under any superior kase) in scttlement of any claim
made Ly the lessor for any rent or other outpoings or dilapigdations reserved or payable or
allegerd to be reserved or payable ender the lease shall be deemad o be a payment properly
made under clause 13.2{a) (whether or not actually due to the lessor and whethar or not
dispuled by the Company) provided that such payment was made Iy the Bank in good faith
for the purpose of avoiding, compromising or terminaling any proceedings for forfeiture or
otherwise for the purpose of preserving ar enforcing the security hareby created.

ENVIRONMENTAL QBLIGATIONS
The Company shail:

(a) obtain all Cnvironmental Licences applicable to the Charged Propeity and to the
Company's business and comply with the terms and conditions of the same;

{ia) comply with all Environmental Laws applicable to the Charged Property and to
the Company's business and not permit a contravention of the same;

fc] notify the Bank of the receipt of and content of all claims, notices or olher
connmunications in respect of any alleged breach of any Envircninental Law or
the terms and condilions of any Enwironmental Licence which may have a
material adverse effect an the market vaiue of the Charged Proporty or on the
Compainy’s business and shall forthwith Lake such steps as the Bank may direct to
remedy andfor cease the canlinuatian of any such alleged breach;

{d) promptly pay ail fees and olher charges in respect of any Environmental Licence
applicable o the Charged Properiy and to the Company's business;

(o) forthwith notify the Bank of the receipt of and the contents of any notices or
nther communication varying or suspending any Environmental Licence relating
to the Charged Properly and Lo the Conpany's business and forthwith take such
steps as the Bank may direct to reinstate in full force and effect any
Fnvironmental Licence so variad or suspended;

{n forthwith supply the Bank with copies of any enviranmental reports, audits or
studies undertaken in relation o the Charged Property and to the Company's
business; and

{g) pay on demand the costs and expenses {including Vaiue Added Tax} incurred by
the Bank in commissioning enviranmental awdits {which the Bank shall be
entitled tn do whenever it thinks fit}) and shall pormit the Bank and its agents Tull
and free access to all the [reehald and leasehold property of the Company for the
purposes ol such environmental awdits. (Such costs and expenses shall bear
inerest from the date of demand computed and payable as provided in clauses
2 and 3, and pending payment shall be seoured hereby.)

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertekes in relalion to each
Approved Instalment Credit Agreement, as and whuen the same is deposited with the Bank:

fix) that such Approved Instalment Credit Apreement and any seourity or guaranlee
provided in relation to it is fully valid and enforceakle in accordance with its
terms, and that the form and content of the Anproved Instalment Credit

Page 20 of 3%




15.2

153

(o}

{c)

(d}

e)

(f)

(i)

th}

(i}

‘Apreement and any security or guarantee provided in relation to it complies with

any redevant law including {without limilation} the Consumer Credit Act 1974 and
any regulations made there under and thal Lhe craditor or owiner under any such
Approved Instalment Credit Agreemeant has complied with all other requirements
under any such law in relation to the provision of such credil;

that any doposit ar advance payment as the case may be shown as paid under
such Approved Instalment Credit Agreement has in fact been paid in the mannoer
therein stated:

that {except where otherwise agreed) the sum stated in such Approved
Instalment Credit Agreement {or in the schedule acoompanying such Approved
Instalment Credit Agreement] as outstanding in respect of such Approved
Instalment Credit Agreement, is in fact outstanding at such date;

that the particulars of any person providing any security or guarantec and of any
assets secured appearing in any such Approved Instalment Credil Agreement are
correct inevery respect and that such assels are in existenre;

that save as otherwise notified the Company is hot aware of any proceedings
brought against it or threalened or contemplated in respect of any
representation, breach of condition, breach of warranty or other express or
implied tenm contained in any Approved nstaliment Credil Agreement;

in any case where the debicr or lirer under an Approved Instalment Credit
Agreement is by statute given the right 1o cancel the Approved Instaiment Credit
Agreemnant, that Lhe statutory period of cancellation has expired without the
rightl having been exercised;

Lhat {save as disclosed in writing lo Lhe Bank] no agreement has been entered
into, varying the terms of the Approved Instalment Credit Agreement ar any
security or guarantee provided in relation to ii;

that all documents constituting the Approved Instaiment Credit Agreernent and
any security or guarantee provided in relation W it and all deeds and documents
of title connected therewith have been or are depaosited with the Bank; and

that the Company has no knowledge of any fact which would or might prejudice
or affect any right, power or ahility of the Dank or any receiver appointed by it to
cnlorce such Approved Instalment Credit Agreement or any security or guarantee
provided in relation to it or aisy tere or terims thereof.

Tiie Company agrees that it shalt perlorm all its abligations (including withoul limitation
abligations as to maintenance) devalving on it by or in relation to the Approved Instalment
Credit Agreements and any security or guarantee provided in relation to them.

The Company further agrees Wiat it shall:

(a)

{if it carrics en a consurer credit business or a consuimer hire business as defined
by the Consumer Credii Act 1974 or the Financial Services Markets Act 2000)
obtain and at all times maintain Financial Conduct  Authorily  ("TFCA")

. authorisation or permission for the applicable consumer crodit [ending activities,

whore appropriate covering the canvassing off trade premises of borrower-
lender-supplier agreements and consurner hire agreements, and will advise the
Bank forthwith should it receive notice from the FCA that it is minded o refuse
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{b)

arty ayylication for the grant or renewast of such authorisation or permission or
thal he is minded to revobe or stspend any such pennission or authorisalion; and

procure that any person Iy whom e debtor ar hirer under any Instalment
Credit Agreement was inlreduced to the Company had and at all relevant fimes
raintains {if required by law so to do) FCA authorisation or permission for credit-
broking activities, wiere appropriate covering the canvassing off trade promises
of borrower-lender-supplicr agreements and consumer hire agreements, angd
shall advise the Bank forthwith should it come o the Caompany's attention that
such FCA authorisation or permission was not at any relevant time maintained.

ENFRANCHISING LEGISLATION

The Company shall:

{a)

(b}

wiwere any of the Charged 'roperty First described in sub-clause 4.1 is held under
a lease:

fi} natify the Bank forthwith if such property becomes subject to an
Estate Managemenl Schoeme pursuant o Chapier IV ol Part | of the
Leasehold Reform, Housing and Urhan Development Act 1993 and
provide a copy of the scheme deed a:z approved by the relevant
[easehald valuation tribunal;

(i) notify the Bank befure exercising (whether individually or collectively
with others) any right conferred upon the Company in relation i the
property by Enfranchising Legislation and supply to the OBank such
infarmation as it may reasunably reguire in relation o the exercise of
such right;

{iii} nal without the prior writtan consent of the 8ank, agree the terins of
any new lease of the property {with or without any furiher property)
to be granted to the Company pursuant o any Enfranchising
Legislation or otherwise;

fiv) if ax a result of the exercise of any rights conferred by Enfranchising
Legislation or ntherwise the freshold interest andfor any
tivtermediate reversionary interest in the property becomes vested in
a third parly un behall of the Company (wilth or withoui others),
forthwith supply to the Rank particulars of such third parily and
fwhetre such third party is a body corporate) details of any shares
therein to be issued to the Company and deliver the share certiflicale
in respecl thercofl Lo Lie Bank when received; and

{v) at its wwn cosl take such lurther aclion as the Bank may require in
relation to the security granted by this Debenture.

where any of Uhe Charged Property First described in sub-clause 4.1 or any par of
iLis or fwithout prejudice ta clause ¥) becomes subject to any tenancy:

{i} lorthwith netify the Bank on receipt of (and provide to the Bank a
ropy of] any notices received from any tenant of the property or any
pait of it pursuant to the provisions of any Cnfranchising Legislation;
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17.1

POWER OF ATTORNEY

{ii}

fiii}

(iv)

{v)

not serve upan any tenant of the praperty or any part of it a notice
pursuant to the provisions of any Fnfranchising Lepislation unless the
Bank has consanted in wiiting thereto;

serve such notices in such form and take such other steps as the Bank
ray reasonably require following the cxercise by any tenant of the
properly or any part of it of any rights arising under any [nfranchising
Legislation;

not enter into any agreement to grant a new loase Lo any tenant of
the proparty of any pait of it pursuant to or in conseguence of the
operation of any Enfranchising Legislation unless the Bank has
consented in writing therelo; and

not enter into any agreement pursuant to or in conseguence of the
aperation of any Enfranchising Legistation to transler to any person or
persons Lhe Company's interest in the preperty subject to the security
herebry created unless the Bank has consent in writing thereto and (if
such consenl be given or be deemed to be given as hereinafter
pruvided) to provide to the Bank such information in respect of any
suech transfer and its ters {inchuding the identity of the lransfereas)
as the Bank may reasonably require.

Pravided that in all cases in this subclause {b) where the Bank’s consent in writing
is required before the Company may take further action the Bank's consenl o
such action shall be deemed to be granted if the Bank has not raised any
chjection ta such action within one month of the date of the relevant requast 1o
the Bank for such consent. The Company must at all times usc its best
cndeavours {and at no cost to the Bank} to obtain the maximum compensation
permiited under the relevant Enfranchising Legislation from any person or
persans excrcising any rights under such legistation.

For the purpose of sccuring Lhe paymeint of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Charged Properly, Lhe Company
irrevocably apuoinis the Bank and the persons deriving title under it and its and their
substifutes and any roceiver or receivers appointed under Lhis Debenture (the “Attorney”)
jointly and also severally to be the Company’s true and lawful attorney. For the purposes
afuresaid the Attorney shall have the right to do anything which the Campany may lawfully
dor and all the rights and powers which may lawfully be given to an attorney including,
without prejudice Lo Lhe generality of the foregoing:

{a)

(b}
(ch
(d)

the right Lo do anything to procurc or carry out the performance of the
Company’s obligations under Lhis Debenture and anything Lo facilitate the
exercise of the Bank’s rights under this Debenture;

the right to act in the name of the Company;

Lhe right to delegate and sub-delegate any or all of the rights of the Atiorney,

the right to sign, execute, seal, deliver and otherwise perfecl:
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18.
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15.2

fi} any documents o instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
[or vesting the same in the Sank, its nomineess ar any purchaser; and

{ii} any further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purporied (o be done by the
Aftarney,

INDERMNITY

The Corapany hercby agrees to indemnify the Gank and any receiver appointed by it and
their respeclive employees and agents {as a separate covenant with cach such person
indeminilied) against:

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings nuw or at any time payable in respect of the Charged Property or by
the owner or cooupier thereof; and

{8} all costs, claims, demands, expenscs, charges, assessments, impositions, lines
and sums and the consequences of any proceedings of prosecutions arising
directly or indirectly from ar in connection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. if any such sums shall be paid by
the Bank or any such receiver or any of their respective employeces or agenls, the same shall
he paid by the Company on demand with interest computed and payable as provided in
clauscs 2 and 3 fram the time or respective times of the same having been paid ar incurred
and, pending payment, shall be secured hereby, but the Sank shall not be deemed to have
taken passession of the Charged Property by reason of such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
thair respuctive employees and agents {as a separate cavenant with each such person
indermnified) against all loss incurred in conkection with: '

(a) any statement made by the Company or on the Company's behalf in connection
with this Debenture or the business of the Company being ustrue or misieading;

{b} the Hank entering iitlo any obligation with any person (whether or not the

Corapany} al Lthe request of the Company [or any person purporting o be the
Cemnpanyl;
{c} any aclual or proposed amendment, supplement, waiver, consent or refease in

relation to this Debenture;

{d) any stamping or registration of this Debenture or the security constituted by it;
and
{c) any failure to register this Debenture in respect of any Charged Properiy where

such repistration & reguired in order to preserve the effecliveness ar priority of
the security crealed by this Debenture,

whether or not any fault {inchuding negligence) can be atlributed to the Bank or any receiver .
appainted by it or Lheir respective employees and agenis,
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19,

20,

201

20.2

This indemnity does not and shall net extend (o any boss to the extent that:

{a) int the case of any loss tncurred by the Bank ar its employees or agents it arises
from the Bank or its employees or agents acting other than in good [aith; ar

{iz} in the case of any loss incurred Iy the receiver or his employees of agents it
arises from the receiver or his employees or agents acling other than in good
faithy; or

fc) there is 2 prohibition against an indemnily exlending to that loss under any faw

relating to this indemnity.
MOTICE OF SUBSEQUENT CHARGES, ETC.

If the RBank receives notice of any subsequent assignment, mortpage, security, charge or
ather interest affecting the Charged Property the Bank may open a now accounk, [f the Bank
does not open a new account it shall nevertheless be treated as if it had done 50 at the time
wihten it received such notice and as from that time all payiments made to the Bank in respect
of any of the Secured Ghifigations shall be credited or be treatad as having been credited o
the new account and shall not operate to reduce the amount of the Secured Olligations
owing al the time the Bank received the notice.

SET-OFF

withoul prejudice to any other rights whatsoever which the Bank may have whether under
genaral law or by implication or otherwise, the Bank shalt have the right at any time or times
and without notice to the Company (as well before as afler any demand under this
Debenture or otherwise) to:

[a) combine or consolidate all o any of ithe then existing accounts {inclugding
accounts i the name of the Bank with any designation which includes all or any
part of the name of the Company) and Babilities 10 the Bank of the Company;
andfor

(I} set off or transfer any surmn ot sums standing to the credit of any one or more of
such accounts {whether subject to notice or restriction on availahility or nat and
whelher denominated in Sterling or in any ather clrrency or currency unit) in or
fowards satisfaction of any of the [abilities of the Company to the Bank on any
other account or in any other respect,

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

In the case of all accounts fwhether denontinated in Sterling or in any other currency or
currency unit) the Rank may at its sole discretion, and with or without .notice to the
Company, elect to convert all or any of the sum or sums standing to the credil of any such
account or accounts fin whole or in part] into the currency or currency unit or Lhe 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 ofther expense).  The Bank may Lake
any such action as may be necessary for this purpase, inchuding withoul limitation opening .
additional accounts. The rate of exchange shall be the Bank's spot rate for selling the
CUTTEnTY OF Currency unit or the currencies or currency vnits of the Secured Obligations for
Lthe currency or currency unit of the suin standing to the credit of such account al or about
11.00 am in London on the date that the Bank exercizes its rights of conversion under this
Debenture.
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41,

211

21.2

21.3

21.4

23,

The Bank shall not be under any obligation 1o repay the deposits and credit balances
referred Lo in paragraph (a) of the Charged Property Fourtily described in sub-clause 4.1 ar
the Lalance on any Receivables Account representing the praceeds of any Non-Yesting Debis
unii the secured Ohiigations have been paid and discharged in full.

NOYICLES AMD DEMANDS

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

f) ny hand or prepaid lotter post to its registered office or its address stated herein
or s address {ast known to the Bank; or

(k) by facsimile to the Company's last known facsimile numbes relating to any such
address or olfice,

Any such notice or demand given or made under sub-clause 21.1 shall be doeemed fo have
boeen served on the Company:

{a) at the time of delivery to the address referred L in sub-clawse 21.1(3), if sent by
fvaned;
(bl at the eardiar of the time of delivery or 10.00 arn on the day after posting (or, i

the day after posting be a Sunday or any other day upen which no defivery of
letters is scheduled to be made at the earlier ol the tirme of delivery or 10.00 am
on the next succeeding day on which delivery of letiers is scheduled to be made],
if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile {and a facsimile shalt be deemed
to have been transmitted if it appears to the sender to have been transmitted
from a machine which is apparently in working order}); or

[« on the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form may be made on the Company in the manner described in sukb-
clause 21.1{a}, in the event of a claim being issucd in ralation io this Debenture, and shall ke
deemed to constitute good service.

Any notice or communicalion -'require'd to be served by the Coinpany on the Bank under the
terms of this Debenture shall be in wiiting and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated ierein {or at such other address as may e
notified in writing by the Bank to the Company for this purpose] and will be effective only
when actuzlly received by the Bank. Any notice or communication must also be marked for
the altention of such official (if any) as the Bank may for the time being have notified to the
Company in writing.

CURRENCY CONVERSIORN

The Bank may zf its sole discretion, and with or without notice to the Company, elect Lo
convert alt or any part of any sum received by the Bank pursuant to this Debenture {in whole
or in part) inte the currency of CUrtency unit or currencies or CUIrency units of the whale or
any parl of the Secured Obligations {deducting from the proceeds of the cohversion any
currency premium of other expense) and the rate of exchange shall be the Sank’s spot rate
for seling the currency or currency unit of currencies Or Currency units of the Secured
Ohligations ar relevant patl thereof for the currency or currency unit of the suny received Dy
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231

23.2

233

234

23.5

ithe Bank under this Debenture at or about 11.00 am in London on the date that the Gank
exereises s right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpose, including without fimitakion opening additional accounts,

PAYMENTS AND CO5TS

If at any time the currency in which all or any part of the Sccured Ghligations is denominated
is, is due to be or has been converted into the euro or any other currency as a result of a
change in law or by agreement between the Bank and the relevant obtigor, then the Bank
may in its sale discretion direct that all or any of the Scoured Obligations shall be paid in the
euro of such other currency or in any currency unit,

The Gank may apply, allocate or appropriate the whole or any part of any payment made by
the Company under this Deenture o any money received by the Bank under any guarantee,
indemnity or third party security or from any liquidator, receiver or administrator of Lhe.
Company ar from the proceeds of realisation of the Charged Property or any part thereof to
such part or parts of the Secured Obligations (or as the Bank may otherwize e entitled to
apply, allocate or appropriate such money} as the Bank may in its sole discretion think fit to
the entire exclusion of any right ol the Company Lo do so.

if any payment made by or on behall of the Bank under this Debenture includes an amount
it respecl of Value Added Tax or if any payment due to the Bank under this Debenture shall
Le in reimbursernant of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demand computed and payahbie
as provided In clauses 2 and 3 and, pending payment, shall ke scourcd hereby.

Without prejudice to the generality of clauses 2 and 10, the Company shall pay to the Bank
{on a full and ungualified indemnily basis) all costs incurred ar suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivership expense all
cosis incurred or suffered by him:

{a) in connection with any applicatien under Parl i of the Insolvency Act 1986;

(L} in defending proceedings brought by any third party impugning the Bank's tithe to
this security or the enfarcement or exercise of the rights and remedies of the
Bank ar of such receiver or receivers under this Rebenture; and

{c] fim the case of the Bank only] in connection with ceffecting any
appointment of any receiver or administrator or in dealing wilth any appaintiment
of, or notice of inlention or applcatian to appaint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
pracess of recovering such costs;

ang all such costs shall bear interest from the date such costs were incurred ar sullered
computed and payable as provided in clauses 2 and 3 and, pending payinent, shall be
sccurcd horelyy,

Al costs awarded to the Bank or agreed to be paid o the Bank in any proceedings brought
by the Company against the Rank shall bear interest from the date of such award or
agreement computed and payable as provided in dauses 2 and 3 and, pending paymen,
shall be secured herchy.
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25,

251

25.2

2.

27.

MON-MERGLR, ETC.

Nothing herein contained shall operate 5o as to merge of olherwise prejudice or affect any
Lill, note, puarantee, mortgage of other secuity or any contractual or other right which the
Bank may at any time have for the Secured Cbligations or any right or remedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of any liability
arising under this Dehenture shall not release or discharge Lire Company from any Hability to
the Rank for the same or any other money which nay exist independently of this Debenture,
nor shall it release or discharge the Company from any lability to the Bank under clauses 18
or 23,

Where this Debenlure initially takes elfect as a collateral or further security then,
notwithstanding any receipt, rolease or discharge endorsed on or given in respect of the
money and liabilities owing under the principal sceurity to which this Debentiure oparates as
a collateral or further security, this Debenture shall be an independent security for the
Secured Obligations,

This Debenture is in addition o and is nol to prejudice or be prejudiced by any other security
oi securities now or hereatter helkd by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separalely assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any such rights W any person or persons, On request by Uie
Bank, the Company shall immediately execute and doliver to the Bank any form of
instrument required by the Bank to confirm or facilitate any such assignmant or transfer o
grant uf inkerest.

The Cuinpany shalt not assign or transfer any of the Company’s rights or obligations under
this NDebenture or enler inte any transaclion ar arrangement which would result in any of
those rights or obligations passing Lo or baing held in Lrust for or for the benefit of another
perscL.

PARTIAL INVALIDATY

£ach of tie provisions in this Debenture shall be severable and distinct from one another and
if ul any time any wne of more of such provisions is or becomes invalid, iflegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shali not in any way he affected or impaired therehy.

RESYRICTION ON LIABILITY OF THE BANK

Fxcept to the extent that any such exclusion is prohibited or rendered invalid by law, neither
the Bank nar any receiver appointed by it nor their respective employecs and agents shall:

{a} e liable to account as o mortgagee in possession for any sums other than actual
receipts;
{h) e lizble for any Juss upon realisation of, or for any action, neglect or default of

any nature whatsoever in conneclion with, any part of the Charged Property for
which s morlgaeee in possession might as such otherwise be liable;

{c} be under any duty of care or other obligation of whatsoever deseription Lo the
Company in relation to ur in connection with Lhe exercise of any right conferred
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{d)

upen the Bank, any receiver appointed by it and their respective employees and
agets,; or

be under any liability 1o the Company as a resuli of, ar in conseguence of the
oxercise, or allempled o purported exercise of, or failure to exercise, any of
their respective rights.

COMCLUSIVE EVIDENCE

A cerlificale by an official of the 8ank as to the Secured Obligations shall {save lor manifest
errar) he binding and conclusive on the Cornpaiy in any legal proceedings both in relation to
the existence of the lzhility and a3 Lo the amount thereof.

NO RELIANCE ON THE BANK

(a}

{b}

(c}

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

(i} the Company has not relied on any oral or writlen slatement,
representation, advice, gpnion ar information made or given to the
Company In good faith by the 8ank or anybody on the Bank's behalf
and the Bank shall have rno lizbility to the Company if the Company
has in fact so done;

{ii) the Company has made, independently of the Bank, the Company's
owhn assessment of the viability and profitability of any purchase,
project or purpose for which the Company has incurred the Secured
Obligations and the Bank shall have na liahility to the Company if the
Company has not in fact so done; and

fiii) - there are no arrangements, collateral or relating io this Debenture,
which hawve not been recorded in writing and signed on hehalf of the
Bank and the Company.

The Company agrees wilhh the Bank Lthat the Banl did not have prios to the date
of this Debenlure, does not have and will not have any duty to the Company:

(i in respect of the application by the Company of the money herchy
secured;
{ii} in respect of the effectiveness, appropriateness or adequacy of the

security constituied by this Debenture or of any other security for the
Securcd Obligations; or

{iif) to preserve the goodwill af any business carried on by the Company
by running, or procuring the running of, such business or otherwise,
either befare or after the enforcement of this Debenlure.,

The Cormprany agrees with the Bank for itself and as trustee [or its officials,
empioyeas and agents that neither the Bank nor its ollickls, employees or agents
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shall have any liahility to the Company in respect of any act or omission by the
Bank, its officials, employers or agents dong or made in good faith.

MISCELLANEOLS

any amendment of or supplement to any part of this Debenture shail anly be effective and
binding on the 8ank and the Company if imade in writing and signed by both the Bank and
the Company. References to "this security”, or to “this Debenture” include sach such
amendment and supplement.

The Company and the Bank shall from time to time amend Lthe provisions of this Debenture if
the Bank nolifies the Company that any ameadments are required to ensure that this
ODohentyre reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and manetary union and/or Lhe evra in all or any part
of the European Union, :

The Bank and the Company agree that the ocourrence of nhon-occuirence of European
economic and wnnetary union, any ovent or events associated with Luropoan cconomic and
monetary union andfor the introduction of any new currency in all or any part of the
European Union will nat result in the discharge, cancellation, rescission or termination in
whole or in part of this Debenture or give any parly hereio the right to cancel, rescind,
terminate or vary this Debenture inwhoele orin part.

Any waiver, consent, receipt, seltlement or release given by the Bank in relation fo this
Dehenture shall only be eflective if given in writing and then only for the purpese for and
upon any terms on which it is given.

for the purpose of exarcising, assigning or translerring its rights under this Debenture, Lhe
Bank may disclose to any person any information relating to the Company which the Bank
las at any time,

The rastriction on the right of consolidating mortgages contained in Section 93 of the Law of
Proparty Act 1925 shall not apply to this Debenture ar any further nr other security entered
into pursuant o this Bebenture.

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

BF {hut for this sub-clausce) any campany which has issued any Sccuritics would by virtve of
this Debenture be a “subsidiary undertaking” {as defincd by the Companies Act 2006 or the
Companics Acl 2000) or “associated undertaking” (as defined by the Companies Act 2006 or
any stalulery provisions for the time being relevant for the purpose of the preparation of the
fank’s accounts} of the Bank, then the Bank or its nomince shall anly exercise any voting
rights in relation Lo such Securities {and any other rights which are charged to the Bank
pursuant Lo this Debenture and which are relevant for the purpases of the deflinitions of
subsidiary undertaking and associaied undertaking] in accordance with the Company’s
instructions and in the Company's interest, except where the Bank or its nominee is
exarcising such rights for the purpose of preserving the value of the security hereby created
or for the purpose of realising such seclarity.

The Bank shall be entitled to debit any account for the time being of the Company wilh the
Bank wilh any sum due to the Bank under Whis Debenture.

Uniess and until the Bank shall have made demand Tor payment of the Secured Obligalions
or ane of 1he ather events mentivned in sub-clause 1011 shall have cocurred, Lthe Bank shall
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not be entitled [except Tor the purposes mentioned in sub-clauses 12{j], 13.2{a} and 14{g}}
to cnler upon the Company's freehold or leaschold or heritable property or to obtain
possession thereof.

Each team in any document relating to the Company's obligations to the Bank is, to the
extent not set out in or otherwise incarparated into this Debenture, incorporaicd into Lhis
Debenture in su far as i pecessary to comply with saction 2 of the Law of Property
[Miscellanecus Provisions) Act 1989 bui, except where stated otherwise, if there is ainy
conflict between that term and any olher lerm of this Debenture, that other term will
prevail.

This document shall at @l limes be the property of the Bank.
LAy ANC JURISDICTION

This Debenturc and any dispute {whether contractual or non-contracluai, including, without
limitation, claims in tort, for hreack of statutory duty or o any other basis) arsing out of or
in connaction with it or its subject maller [“Bispute”] shall be governed by and construed in
accordance with the law of England and Wales.

The parties to this Ochenture ivevocably agree, for the scle benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exciusive jurisdiction
aver any Dispute. Nothing in this clause shall fimit the right of the Bank to take proceedings
apainst the Company in any other court of competent jurisdiction, nor shall the taking of
praceadings in any one or more jurisdictions preclude the Laking of proceedings in any other
jurisdictions, whether concurrently or nal, 1o the extent permitted by the law of such other
jurisdiction.

IN WHTHESS whereof the parties hereto have excocuted this Debenture as a deed and have delivered it
upon its being dated.
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THE SCHEDLLE
{Registered Land)
Registered at HM Land

Presmises at Administrative Area Registry under Title Mo
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Use Lhis execution dause if the Company is to execute acting by only one directos;
sigined as a deed by

‘Gamber Holdings Limited

acting by

) Director

in tha presence of!

Witness: JVRERIS Y AT T SR [rame)

............... (signature}

Address:

Cecupation:
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SIGHED as o deed by as atborney far and on behalf of

LLEOYIS BANK MO in the presence of,

NB. NOT TG BE USED FOR REGISTERED CHARGES

BETWLEM LLOYDS BAME PLC {hereinafter called  PROVIDLD THAT this release shali not discharge
the “Bank®) of the one part and within named the Coimpany from any lalility to the Bank
Company {hereinafter called the “Company™) of  remaining to be paid or any ather secirity held by

the other part. the Banlk.
WITHMFSSES that the Bank HEREGY RELEASES I WATHESS whereof the Bank has executed this
uinte the Company ALL the Charged Property Instrument as a deed and has delivered it uponits

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

written Debanture and all principal maney;

interest, claims and demands whatsoever

thereunder.

SIGMED 25 a deed by as attorney far and on behalf of
LLOYDS GANK PLC in the presence of:
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