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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11750268

Charge code: 1175 0268 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2019 and created by MOUGHAL HOLDINGS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 31st January 2019 .

Given at Companies House, Cardiff on 1st February 2019
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| BETVEEN -
¢ Moughal Holdings Ltd -
‘Registered Numbar 0 Ll L T
|4 11750268 |
ﬁddress e T g D : :
32 ?.E- Near Blrches Paradr.- Near Eirches Parade Dldham oL4 SFZ

Llovds Bank PLC nf Pendefnrd SEcurltles Centre Dept 3282 Pendefard Business Park

: wl:-bastﬂn Enad Wﬂluerhamptnn WG EHZ

this purpuse

{the o
“Company*)* -

1.1

DEFINITIONS AND INTERPRETATION
tn this Gebenture the following words and exprassions shall have the following meanings:

“Approved instalment Credit Agreement” means Instalment Credit Agreements far the time
being deposited with tie Bank and approved by the Bank fc:r the purpose of the calculation -
roquired by sub-clause 12{dj;

“Charged Property” means the undertaking, assots, properties, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, tighthly, Minthly, Tenthly and
Eleventhly described in sub-chuse 4.1 and references to the Charged Preperty include

references to any part ol it;

*Credit Agreements” means all agresimenis now or hereafter entered inta by the Company
under whicli the Corpany has provided or agreed to provide credit {as defined by section 3
of the Consumer Credit Act 1974) to any person of any amount and all agreemerits now or
hereafter entered into by any persen other than the Company under which credit {as so
defined) is provided or agreed to be provided and the benelit of whu;h is asstgned to ar
ntherwise vested in the Cﬂmpany,

Form of Charge filed at HM the Land Ragistry under reference MD1350C
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"Charged Securities” means:

{a) “all thase Securities which [or the certificates of which) are now ar may at any

‘tirme in the future be:

B

i) leclged with or held {in certificated ar uncertificated form) by the Bank
ar its agesits o behalf or for the account of the Company; or

fii} transferred to or registered in the name of the Gank or its nominee(s)
an behalf or for the account of the Company; or

{iii} held {whether n coertificated or uncertificated farm) by any persan
other than the Company for ar to the order of the Bank or iis
nomineels) at the request of or by arrangement with the Company; or

fiv) held in uncertificated form by a member of CREST or any othor sienilar
system (inclliding the Company itself if a member of CREST ar other
similar system]) whare the Bank or its neminge{s) may to the exclusion
of the member of the system direct the transfer of such Securities;

{whetheor lodged, held, transforred or registered for sale custody, coliection,
security or for any specific purpose ar generally and either bhefore or after the
date hereof}; and

(i) " the benefit of all agreaments, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for tie Company ar has an
abbgation o deliver ar transler, any such Securities to the Company or to the
arder. of the Company; and

{c} all thase Securities held by the Company now or at any tima in the future in any
subsidiary undertaking as defined in Seclion 1162 (logether with Schedule 7} of
the Companies Act 2005,

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property (whether individually or collectively with other tenants of that ar elher praperties)
the right to acguire a new lease af that properly or ta acquire or require the acquisition by a
nomines of the freehold or any intermedizte reversionary interest in that property inciuding
{without limitation) the Leasehold Reform Act 1957 and the Leaschold Reform, Housing and
Urban Devolopment Act 1993 and the Commonhold and Leasehold Reform Act 2002 hut
does nol include Part Ii of the Landlord and Tenant Act 1954,

"Envirenmental Laws” means all laws [statuiory, common law or otherwise} including,
without limdtation, circulars, guidance notes and codes of practice from time to time
repulating the contro! and prevention of poliution to land waler ar atmosphere andfor the
carrying on of any process or activily on premises and any emissions fram and alt waste
produced by such installations and/for process or activity and any chemicals or substances
relating to the same whather relating to health and safety, the workplace, the envireninent
or the provision of energy [including without limilation Lhe Health and Safety at Work etc.
Act 1974, the Contral of Pollution Act 1974, the Environmental Protection Act 1599, the
Ervironment Act 1995, the Water Industry Act 1991, the Water Resources Act 1591, the
Statutory Water Companics At 1991, the Water Consolidation [Conseguential Pravisions)
Act 1991, the Water Act 2003, the Clean Air Act 1993, the Alksli, elc., Works Regulation Act
190G, the Planning {Hazardous Substances} Act 1993, the Public Healih Acts and the
Radioactive Substance Act 1993 and any European Union directives or regubations regulzting
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the same) from time to time in force and.any other instrument, plan, regulation, permission,
authorisation, arder or direclion made or issued thereunder or deriving validity tharefrom;

_"Enuirnnmenthi Licerice” means any permit, kcence, authorisation, consent or other
approval mqu:red by ar given pursuant to any Enwrnnmental Laws;

"lelng Agreements“ means all agreements (not being Credst hgreements} now or hereafter
" entered into by the Company for the bailment or {in Scotiand) the hiring of goods to any
person and all agreements {not being Credit Agreements) now or hereafter entered into by
any person other Lhan the Campany for such baillmeit or {in Scotiand) hiring the benefit of
which is assigned to or otherwise vosted in the Company;

"Ensolvency Event” in relation to the Company means each of the following:

fab & meeting is convencd for the purpose of considering a resolution to wind up the
Company; :

ih) such a resolution as is mentionad in paragraph [a} is passed;

ich - a meeting of the directors or members of the Company is convened for the

purpase of considering a resolutien to seek a winding up erder, an administration
arder or the appaintment of an administrator;

i) such a resalution as is mentioned in parhgraph fc) is passed;

{e] a petiticn for a winding up or an application for an administration order is made
by the Company or its directors or members or is presented against the
Campany; '

(i) such an arder as is mentioned in paragraph (e} is made;

ig) a rotice of agpointment of or netice of intention to appu'int an adwministrator is

issuved by the Company or its directors or members or by the holder of a
qualifying floating charge or & propesal is made for, or the Cumpany becomes
subje::l Lo, any valuntary arrangement;

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

i) the Company takes part in any action (including entering negatiations) with a
view to readjustment, rescheduling, forgiveness or deferval of any part of the
Company's indehtedness; '

{j) the Company praposes or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Company’s creditors;

{k} the Company suspends or threatens to suspend making payments to all or some
of the Campany’s creditors;

i - any action is taken in any jurisdiction which is similar or analogous 1a any of the
foregoing; or

£l the Bank has reasonable grounds for believing that any of the faregoing is
imminant;

“Instalment Credit Agreements” meaits the Credit Agreaments and the Hiring Agreemenits;
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“Intellectual Praperty Rights” means:

fin) all present and future copyrights, patents, designs, lrademarks, service marks,

- brand names, ivertions, design rights, know-how, formulas, confidential
information, trade sacrets, computer software programs, computer systems and
all ather inteflectual property rights whatsoover without any limitation, whether
registered or unrcgistered, in alf or any part of the world in which the Company is
legally, beneficially or otherwise inferasted;

{a) the benefit of any pending applications for the same and all bencfits deriving
therefrom and thereunder including but nol limited fa rovaliies, fees, profit
sharing agreements and income arising therefrom and zll ficences in respect of ar
relating to any intelleciuzl property rights, whether such licences are granted to
the Company or granted by the Company;

"interests in %ecurities” means the Charged Securities and all stocks, shares, securities,
rights, money or properly of other assets accruing or offered at any time by way of -
conversion, rademption, bonus, preference, opticn or otherwise Lo or in respact of any of
the Charged Securitics incdoding without limitation al dividends, interest and other income
payable in connection therewith;

"Non-Vesting Debts™ means all book and other debts which are purchased or purported to
Le purchased by the Bank pursuant to any debt purchase, invoice discounting or other
financing arrangement refating to the purchase of any debts for the time being in force
hetweaen the Campany and the Bank but which fail o vest absolutely and effectively in e
Bank for any reasomn;

“Planiing Acts” imeans all legislation from time to time regilating the development, use,
safety and control of properly including without limitation the Tawn and Country Flanning
Act 1999 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Related Rights” means in relation to any boak or olher debts:
{pn) all security, bonds, puarantecs, indemnities in refatfon to such debts;

{q) the right te demand, sue far, recover, receive and give receipts for all amounts
due and to become due under the contract or arrangement under which such
debts arise;

n the henefit of all covenants and undertakings frem, and alf causes and rights of
action against, the debtor in respect of amounl due and to become due under
Lhe contract or arrangement under which such debts arise; and

{s) all ledgers, documents, camputer or efectronic data {including operating systems}
recording ar evidencing such delyts;

"Secured Ohligations” means:

{t} ali ‘money and Habilities and other sums hereby agreed to be paid by the
Company o the Bank; ang

{u} all other money and fiabilities expressed to be secured heraby (including, without
limitation, any cxpenses and charges arfsing aut of or i connection with the acts
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or matters referred to in clauses 10, 13, 14, 18, 23} and all other obfigations and
liabilities of the Company under this Dabenture;

“securities” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depositery receipis, loan capital, derivatives [including any currency of currency Uit

" interesl rate or commodity hedging arrangement] and other securities of any kind {whether

in certificated or uncertilicated form and whether marketable or otherwise); and

"Value Added Tax” includes any ather form of sales or turnover tax.

~ in this Debenture:

{a) The expressions the “Campany” and the “Bank” where the conlext admits
inciude their respective successors in title and/for assigns, whether immediate or
derivative. Any appointment or removal under clause 10 ar consents under Lhis

" Dehenture may be made or given in writing execuied by any such successors or
assigns of the Bank and the Company hereby irrevocably appoints each of such
successars and assigns to be iis attorhey in the leims and for the purposes set
oui in clause 17; '

{ unless the contexk reguires otherwise:
fi} Lhe singular shall inciude the pluraf and vice versa;
fii} any reference to a persun shall include an individual, company,

corporation, limited liability partnership or othier body corporate,
joint venture, society or an unincerporaled association, organisation
or body of persons {including without limitation a trust and a
partnership] and any government, state, government ar state agency
or internalional  organisation {whelher of not a legal entily).
References to a2 person alse Include that persor’s successors and
assigns whether immediate or derivative;

{iii) the exprassion “this Debenture” means this debenture and shall
extend to cvery separate and indeperident stipulation contained
herein;

five) any right, entitlement or powé_r which may be excrcised ar any

deternination which may be made by the Bank under or in
connection with this Debenture may be exercised or made in the
absolute and unfettered discretion of the Bank which shall nat be
under any phiigation to give reasons therefore;

{v) references 10 any statutory provision {which for this purpose means
any Act of Parliament, slatutory instrument or regulation or European
directive or regitlaﬁnn ar ather Curopean legislation) shali include a
reference 1o any modification re-enactment or replacement thereof
far Lhe time being in foree, ali regulations made thereunder fram time
to time and any analogous provision or rule under any applicable
foreign law;

{wi} for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Debenture shall
{unless otherwise expressly” stated) apply and be exercisable
regardless of whether a demand has been made by the Bank for the

[
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1.3

1.4

payment of the Secured Obligations or any of tham and regardless of
whether the power of sale or other powers and remedies conferred
on morigageas by the Law of Proparty Act 1925 or this Debenture
shall have arisen or becomoe exercisable; and -~

{viij . references to clauses, sub-clauses and schedules shali be references
: to clauses, sub-clauses and schedules of this Debanture.

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

The perpetuity period applicable to any trust constituted by this Debenture shail. he eighty
Years. '

AGREEMENT TO FAY

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

{a) all money and liabilities whether actual or contingent {includin.g further advances
made herealter by the Bank] which now are or at any time hereafter may be due,
owing or incurred by the Comapany to the Bank anywhere or for which the
Company may be or become liable to the Bank it any manner whatscever
without limitaticn {and (in any case) whether alone or jointly with any other
person and in whatever styke, name or form and whether as principal or surcty
and inotwithstanding that the same may at any carlier time have been due owing
ar incurred to sonie other persen and have subsequantly becone due, owing or
incurred 1o the Bank as a result of a transfer, assignment or other transaction or
by operation of law}];

fb) interest on all such money and liabiiitics to the dale ol payiment at such rate or
rates as may fram time to time he agreed between the Bank and the Company
ar, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Bank's
base rale for the Lime heing in force [or its equivalent ar substiute rate for the
time being] ar, in the case of an amouni denominated in any carrency or
currency unit other than Sterling, at the rate of two percentage poinls per arnum
above the cost to the Bank {as conclusively determinad by the Bank) of funding
sums comparable to and In the currency or currency unit of such amount in the
London Interbank Markat [or such other market as the Bank may selsct) for such
consecutive periods (including avernight deposits) as the Bank may in its absolute
discretion fram time to time select; :

{c} commission and other banking charges and legal, administraiive and other costs,
charges and expenses incurred by the Bank in refation to the Debenture ar the
Charged Property (including any acls necessary to release the Charged Property
fram this security), or in enforcing the security herelyy created on a fuli and
unqualifiad indamnity basis; and

{d} any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matier relating to this Dehenlure. Such
foos shall ba payable at such rate as may be specified by the 8ank,
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a1

INTEREST

The Company shall pay interast at the rate aforesaid on the money so due {whether hefore
or after any judgment which may be recovered therefore) upon such days in each year as the
Bank and the Company shall from time to time agree or, in the absence of such agreement,
as the Bank shall froen time to time fix and {withaut prejudice to the right of the Bank Lo
require payment of such interest) all such interest shall be compounded (both befare and
after any demand or judgrment) upoen such days in each year as the Bank shall from time to
time Fix. '

CHARGES

The Company with full tifle 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 {if any} of the Company both present and future
including {without prejudice to the. generality of the foregoing] the properties [if any)
specified in the Schedule {and, where any such property is leasehold, any present or fulure
right or interest conferred uwpon the Company in relation therets by virtue of any
Enfranchising Legislation including any rights arising against any noiminee purchaser pursuant
thereto} and alt buildings and fixtures {including trade fixtures} fixed plant and machinery
from time to time on any such property and all licns, mortgages, charges, options,
agreemants and rights, titles and interests {whelher legal ar equitable) of the Company in or
ovor land of whatever description both present and future.

secondly: All the right, title and interest of the Company in all fixed plant and machinery on
any freehold or leasehold property forming part of the Charged Praperty from time to time
hired, leased or rented by the Company from third parties or acguired by the Company from
third parties on a hire, instalment or conditional purchase basis including {without prejudice
to the generality of the foregoing} the Company's right to any refund ol rentals or other
paymenis, '

Thirdly: All book debts [including wilhoul Bmitation any baok delits which are Non-Vesting
Debts) both present and future due or owing 1o the Coempany or in which the Company 13
legally, beneficially or otherwise interested {and the proceeds thereof) and the benelit of ali
rights relating thareto including {without prejudice o the generality of the foregoing} the
Refated Rights, negotiable or non-negokiable 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 (including without Emnitation any other debts which are Non-Vesting
Debts), claims, rights and choses in action both present and future of the Company or in
which the Campany is legally, beneficially or otherwise interested {and the proceeds thercof)
including {without prejudice to the generality of the forepoing):

fa} deposits and cradit halances held by the Company with the Bank or any third
party from time to time both present and future {including choses in action which
Five rise or may give rise to a debt or debts) owing to the Company {and the
proceeds thereof);

{b} any amounls owing ta the Compary by way of rent, licence fee, service charge or
dilapidations by any tenant or licensea (in each case whether present or fulure}
of any freehold or leasehold property fram time to thime forming part of the
Charged Property and any ground rents and rent charges, rent deposiis and
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" fc}

{d}

{e]

{f;

purchase debosits owing to the Company [and, in each case, the proceeds
thereof];

without prejudice to paragraph {d} below, any amounts owing or which may
become awing to the Company under any building, construction or development
cantract or by virtue of the Company’s rights under any refention or other trusts,
whether or not any certificate as to the amount due has been issued in respect
thereof (and the proceeds thereof];

without prejudice to paragraph {e} below, all rights {and the proceads of such
rights) present or future, actual or coritingent, arising under ar in connection with
any contract whatsoover in which the Company has any right, tille or interest
fincluding, without Hmitation, all policies and contracts of insurance and
assurance):

any amounts owing or which may becoms owing to the Company by way of
damages, compensation or atherwise under any judgment or order of any
competent authority howsoever arising or by way of settlement or compromise
of any legal proceedings; and

the benefit of ail rights relating Lo such debts, claims, rights and choses in aclion
including [without prejudice to the generality of the feregoing] such rights as are
Thirdly described in this sub-clause,

Fifthiy: Where the Company for the time being carries on any business comprising or réluting
to the provision of credit {as defined by Section 2 of the Consumer Credit Act 1974} or any
business camprising or relating to the bailment or {in Scotland} the hiring of goods:

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

{g}

th)

i

(i)

Sixthly:

under ar in respect of the Crodit Agreements;

the full benefit of and alf rights under the Hiring Agreements, including all money
payable undor or in respect of the Hiring Agreements;

the full benefit of and all rights relating to the Instalment Credil Agresments
including all legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instalinent
Credit Agreemenls and by such securities and guarantees;

the Company's present and future rights and interests {if any] in and to any
chattels comprised fn the Instalment Credit Agreemenls or secirities and
guaraniees provided in relation thereto including (without prejudice to the
generakty of the feregoing) any right to damages refating thereto and Lhe benefit
of any warrantias given in respect thereof insofor as the property or any interest
in such chattels remains vested in the Company; and

the fult henefit of the Company’s rights and inlerests (if. any] in and to all
insurance effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements or any sccurity of guarantee
provided in refation thereto.

the Charged Securities;
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472

4.1

4.5

4.6

{k) ali rights In respect of or incidental to the Charged Securities; and

. (i the Interests in Securities.

Seventhly: The Intellectuat Property Rights.
Eighthly: The goodwill and the uncailed caﬁital of the Campany both present and future,

Ninthlf: Al other plant and maﬁhinery,_ﬁtting& and equipment {not in any such case being

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

the Company of in which the Company is legally, beneficially or otherwise interested, .
wherever situated and whether or not affixed to any freehold or leasehold property of the
Company.

Tenthlv: All the rights, interests and benefits of the Company under any present or future

_ hire-purchase, conditional saie, credit sale, leasing or rental agreement to which the

Company is a party in the capacity of hirer, purchaser or lessee including {without prejudice

" to the generality of the foregoing) Lhe Cormpany’s right to any refund of rentals or other

payments.

Eleventhiy: The undertaking and all property and assels of the Company both present and
future including {without prejudice to the generality of the foregoing) heritable property and
all other property and assets in Scotland and the Charged Proporty First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthby, Ninthly, and Tenthly described {if and in 5o far
as the charges thereon or on any part or parts thereaf herein contained shall for any reason
be ineffective as fixed charges). .

The security herchy created shall as regards the Charged Property Tirst, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges {and as regards alt those parts of the Charged Property First described now vested in
the Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charped Property Eleventhly described shall be a first floating charge. '

The security hereby constiluted shall extend to ali beneficial interests of the Coimpany in the’
Charged Property and to any proceeds of sale or olher realisation thereof or of any parl
thereof.

This Debenture shall bind the Company as a cnl'ltinuing security for the Secured Obligations
notwithstanding that the labilities of the Company to the Bank may from time to time be
reduced ta nil. '

Paragraph '1»1_01? Schedule B1 to the insclvency Act 1986 shall apply to the floating charge
created by this Deberture. '

" The Company represents and warrants that at the date that the Company executes this

Debenture the Company has made full disclosure in writing to the Bank of:

{a] any information relating to cach part of the Charged Property and each right held.

by any other person in relation to any-part of the Charged Property which, in

- each case, would he material to the Bank in refation ta the appropriatensass or.

adequacy of any part of the Charged Property as security for the Secured
Obligations; and '

{k) each matter in respect of which the Bank has requested mfﬂrmatmn from th?
Company in connection with this Debenture,
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5. RESTRICTIONS AND WARRANTIES

51 The Company shali not without the prior written consent of the Bank:

ia) sell, assign, license, sub-licanse, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property (other than the Charged Property
Eieventhiy described) subject as provided in clause 5.7(a};

(b create or permit to subsist or arise any morigage, debenture, hypothecation,
" charge, assignment by way of security, pledge or lion or any other encumbrance
or securily whatsaoever upon the Charged Property except a lien arising by
operation of law in the ordinary course of the Company's business as conducted
. during the 12 months preceding the date when the lien Tirst came into existencs;

{c) enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or analggous to any such encumbrance or
security as would be prohibited by sub-clause 5.1{b};

fd} transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventhly desoribed whether by a single transaction or a
nember of transactions whether related or not except by way of sale at full valuc
in the wsual course of trading as transacted at the date hereof;

{e) vary or purport to vary any Instalment Crodit Agreemenl oF any security or
guarantee provided in relation thereto or give any consents or licences under the
terms of any Instalment Credit Agresment or any security or guarantee provided
in relation thereto provided that the Company sliall not be prohibited by this
covenant Irom agreeing Lo any such varation o giving any such fcence or
eonsent if to do so would not materially and adversely affect the value to the
Gank for security purposcs of such Instalment Credil Agresment or such security
or guaranlee and il ta do so would not affect the validity or enforceability of such
Ihstalment Credit Agreement or such security or guarantec; or

if} enter intg any agreament with a financier, provider of mongy, creditor or any
other party whatsoever f{hereinafter called the “Financier™} which has the
ecanamic effect of, ar an econoinic effect similar to that of, providing security in
respact of or in connection with the provision of finance or credit by the Finencier
and which involves or may invalve one or more of Lthe following:

fi} sales, agreements for sale or transfors ol any property or rights
whatsoever Lo Lthe Financier; andfor

{ii) . sales, agreemenls Tor sale or transfers actuaily or potentially on
kehalf of the Financier to any third party whatsoever; andfor

{iii the grant or possible grant of authority by the Finandier for salos,
agreements for sale or transfers of the nature set oul In sub-clause
5.2 (f}{ii;
5.2 The Company hereby requests the Chief Lahd Registrar 1o register the foflowing restriction

on the Proprietorship Register of any registered land forming part of the Charged Property:

“RESTRICTION
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Mo disposition af the registered estate by the propriator of the registered estate or by the proprietor of
any registered charge is to be registered without a written consent signed by the proprietor for the time

being of the charge dated tn favour of Uoyds Bank ple referred to in the Charges
Register i ' i : i
The Company represents and warrants to the Bank, and so that each such representation

5.3

5.4

5.5

5.6

5.7

and warranty shail deemed to be repeated on each day during the contintance of this
security, that, except fo the Extent disciosed by the Cum,ﬂanv ta Lhe Bank in wrltlng prmr to
the date hiereof: -

{al' Lhe Comp'anv has nat made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Charged Property;

{b) so far as the Company is aware aftor making due and careful. enguiry the chargés
contained in clause A4 do not infiinge any lntellec’tual property rights whether
registerad or unragistered whatsoever, :

fc) no circumstances have occurred during the Company’s owncrship of any freehold”
or leasehold property and, so far as the Company is aware after making dug and
careful enguiry, no circumstances occurred bafore the Company's ownarship of
any freehold or leasshold property now owned by the Company which have lod
or cowld lead to a competent authority o a Lhirg parly taking any action or
making a claim under any Environmental Laws [including the requirement to
clean up or remedy in any cther way any contaminated part of Lhe envirenment
or the revocation, suspension, variation of not-renewsal of any Environimental
Licence} or which have led or could lead to the Company having to take actmn to
avert the possibility of any such action or claim;

{<i} the Company is solely and beneficially interestad in the Charged Property; and

(e} no warning notice or restriction notice has been served in respect of any Inlerests
in Securities owned {at law or in cquity] by the Company under or pursuant to
Part 214 of the Campanies Act 2006,

The Company shall not make or reveke such an election as is referred to in sub-clause 5 3(a}
in relation to any part of the Charged Propeity without the Bank's prior written consent or
unless the Bank requests the Company to do sc in which case the Company shall
imracdiately make or revoke (as e case may bl such an election in refation to any pait of
the Charged Properiy that the Bank considers appropriate and give valid notification of it to
H.8. Revenue and Customs. '

The Company shall bear all costs of andfor pay to the Bank on demand all costs of and
consent to or concur in the entry of any registration, notice or memarandum on any register
in-the United Kingdom or elsewhere [including withoui Emitation any registration under
Section 25 of the Trade Marks Act 1994} which the Bank may require in order to register or
note any interest it may have in, to or under the Intellectual Propérty Rights described {or
any part thereof] andfor to restrict any dealings in, under or in connection with the

Inteflectual Property Rights.

The Company shall waive and procure the walver of any and ali moral rights {being the rights
conlerrad by Chapter IV of the Capyright Designs and Patents Act 1984} which may aﬁect or
relate to the Intellectual Property Rights as the Bank may require.
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{a)

- {b)

{c}

(d)

Sub-clause 5.1{a) shall not prevent the Company without such censent as is
referred 1o in that clause collecting procecds of the book and other debts,
maonetary cfaims and choses in action forming part of the Charged Property in the
ordinary course of the Company’s business and paying the same into the
Company’s account{s} with the Bank in accordance with sub—clause 5.7(b} (and
additianaily, In the case of Non-Vesting Debts, strictly in accordance with sub-

-clause 5.7{d)). Where the Bank makes a payment at the reguest of the Company

which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be tuken to have given any necessary consent for the
purposes of clause 5.1(2} to such payment unless such payment was made as a
result of some mistake of fact an the part of the Bank;

The Company shall pay into its account of accauits with the Bank the proceeds of
the book and othor debts, monetary claims and choses in action forming part of
the Charged Property provided that the Bank shull be deemed ta receive the
amounts owing to the Company referred Lo in paragraph (b) of the Charged
Property Fourthly described in sub-clause 4.1 pursuant to the fixed charge
contained Ltherein and not pursuant to the fixed charge on freehold and leasehald
property First described in that sub-clause or as mortgagee in passession.

The Company declares that all procesdls receives or obtained b'n_.r. the Company o
on the Company's behalf but which are not so paid or transferred inte that
account o accounts shall be received and held by the Company on trust for the
Bank.

in the event that the Company cnters inlo any debi purchase, invoice discounting
or other financing arrangements with the Bank retating to the purchase of any
debts of the Company {"Debt Purchase Agrecement”) then without prejudice to
the generality of clause 5.7(b) the Company shall give to its debtors or other
obligars [whose debts are the subject of and referable to the Debt Purchase
Asreement) such instructions as may be required fraen time o fime by the Bank
to make payment of the proceeds of such debts directly into the account
specified by the Bank pursuant to such Debt Purchase Agrecment or atherwise
spetified in writing by the Bank to the Company {Lhe “Receivables Account™). If
any such debtor proceeds arc for any reason remitted to and received by the
Company, the Company shall immediately upon receipt remit the identical cash
of other remittance or instrument into the Receivables Account and pending such
remittance hoid the same on Lrust absolutely for the Bank, separaic from Lhe -
Company’s own monizs, The Company acknowledges that any balance standing
ta the credit of the RBeceivables Account shali be held an trust absolutely for the
Bank and that it may not, witholut the prior written consent of the Bank,
withdraw any such monies lrain the Receivalles Account.

DEFOSET OF TITLE DEEDS, ETC.

The Campany shall, if being requested o do so by the Bank, for deposit with the Bank and
the Gank during the continuance of this security shall be entitled to hold and retain {unless

keld by a prior morigagee at the date hereof and for as long ag it remains the prior
mortgagee):

{a}

all deeds and documents of title relating to the Company's freehold and
leasehold and heritableproperty for the time being;
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6.2

71

7.2

7.3

(- all stock and share certificates and documents of title relatmg to Interests in
Securltles

fc) ali dm:uments evidencing the [nsta!ment Credit Agreements; and any securities
and guarantﬂes provided in relation thereto; and

{d) all such {it any) decds and documents of title relating to the Charged Property

Thirdly, Fourthly, Seventhly and Tenthhr described as the Bank may from ime to
- time 5pec|fy . .
{aj If am,,r of the Interests in Securities are in uncertificated or dematerialised form,

the Company shall, forthwilh upon being requested fo do so by the Bank, give or
- procure the giving of all necessary instructions, in accordance wilh and subject to
the facilities and requirements of the relevant system, to effect a transfer of title
of such Sccurities itila the name of the Bank or its nominee and to causo the
Dperator to issue an Operator-instruction reguiring the participating issuer in
respect of such Securities to register such transfor of title; :

iy - following the giving of such instructions the Company shall procure the registrar
of such issuer o amend the issuer’s register by entering the Bank or its nommnee
* pursuant to such transfer of title in place of the Company;

fc) “lor these purposes “instruction®, "C}pératur", “Operator-instruction”, "relevant
systermn” and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securities Regulaticns 2001,

FURTHER ASSURANCE AND NOTICE QF CRYSTALLISATION

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as Lhe Bank shall direct such further lagal or other assignments, mortgages,
securities, charges, agresiments or other legal documaentation as the Bank shall reguire of
and on all or any of the Charged Property o secure payment of the Secured Oblipations.
Such assignments, mortgages, securities, charges, agreemeants or other legal documentalion
shall be prepared by ar on behalf of the Bank at the cost of the Campany and shall contain all
such clauses for the benefit of the Bartk as the Bank may require including without lmitation,
if 50 required By Lhe Bank in the case of a morigage or charge on any freshold or leasehald
properly, any such clauses as are containad in any of the Bank’s standard forms of mortgage
fromm time to time and, in the case of securitics over heritable property, any such clauses as
are contained in any of the Bank's standard forms af standard secarity from time to time.

The Company shall at any time if and when required by the Bank and at the Company's cost
give notice to such persons as the 8ank may require of the charges hereby cffected and any
such further legal or ather assignments, mortgages, securities, cliarges, agreements or other
legal documentation and shall take, do or execule such sleps, acts, deads, documents and
things as the Bank may consider necessary or desirable to give effeci to and procurce the
perfection, of the security intended to be granted by this Debenture or any such furlher legal
or other assignments, moirigages, securities, charges, agreements or other legal
documentation.

On each occasion that the Company acquires, of any nomines on the Company's behalf
acquires, any property the title lo which is registered or required to be registered undor the
Land Registralion Act 2002, the Company shall immediately notify the Bank in writing af such
acquisition and each relevant title number or if the land is unregistered the Company shall
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T4

7.5

8.1

2.2

23

2.4

2.

- procure that title to that property is duly and promptly registered {as appficable} and in any

event the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the terns referred to in sub-clause
5.2, - ’

Without prejudice to the security hereby constituted the Bank may at any time {either
before or after demand has baen made by the Bank for payment of the money hereby
secured) by notice in writing to the Company convert the floating charge created by suf-
clause 4.1 over the Charped Propoerty Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventhly described specified in the notice.

If, withoul the Bank’s priar written consent, any secusity comes inta exisience in favour of a
third party in relation to any part of the Charged Praperty Eleventhly described or if any
person carries out, of attempls Lo carry out, any enforcement or process {including any
di_stres's, execution, taking of possession, forfeiture or sequestration} against any of the
Charged Property Cleventhly described, the [loaling charge over such property shall
automatically and instantly convert Lo, and have effect as, a fixed charge.

BANI{'S POWERS OF SALE AND LEASING

The powers and remedies conferred on martgagees by Section 101 of the Law of Property
Act 1925 shall apply to this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powoers of leasing conferred an the Bank shall be extended so as
to authorise the Bank Lo lease and make arrangements for leases at a promium or olherwise
and to accept surrenders of leases and prant options as the Bank shail think expedient and
without the need to ohserve any ol Lhe provisions of Sections 99 and 100 of the said Act.

The Bank in exercising its statulory power of sale, and any recelver appointed by the Bank in
exercising his powers under this Debenture, shafl be at liberty to sel al such price and on
such terms and conditions as it or he in its or his sole discretion thinks fit and shall not be
under any duty or chiigation ta oblain the hest or any particular price.

Meither the Bank nor any such receiver shall be liable to the Company or any other person
For any loss, damage, cost, expense or Hability which the Company or any such person may
suffer or 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 under this Debenture.

In favour of a purchaser the Secured Qbligations shall be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of salz, as hereby varied or exténded, shall be exercisable from and after that date, which
date [without projudice to Lhe equitable right to redeem) shall be the redemption date.

CDMPANY’S POWERS OF LEASING AND LICENSING

The Company shall nat, without Lhe prior writien consent of the Bank in relation to any
frechold ar leasehold or heritable property now or at any time hereafler acquired by or
helonging to the Company or any part thereof:

{a} exercise the statutory powers and any other powers of leasing, letting, entering

into agreements for leases of lellings and accepting or agreeing to accept
surrenders of leases; or

{k part with possession of such property ar grant any lease, tenancy, Iiccnce,'right
ar interest to oocupy such property or any part thercof; or
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10,

10.1

10.2

0.3

fc} - amend or confer upon any person any lease, tenancy, licence, right or interest to
occupy such property of any part thereof or grant any licence or permission to
assign, underlet or part with possession af such praperty or any part thereof.

ﬁFFUIN:I'MENT DF AN ADMINISTRATOR AND APPOINTIVIENT AND POWERS OF A RECEIVER

At any time after the Bank shafl have demanded paymont of the Secured Obligations or the

.. Company shall have requested it to do 50 or an Insolvency Event shall have cccurred {upon

the happening of which the security in this Debenture shall be immediately enforceable) the
Sark shall have power, in writing under the hand of any olflicial of the Bank authorised by

~the Bank from time to time or any person authorised by any such official in writing, to

appoint any person of persens as the Bank thinks fit to be an administrater or joint

~adiministrators or several administrators or joint and several administrators of the Company

or alternatively a receiver or joint receivers or several receivers or joint and several receivers
of the Charged Properly to act, in the case of two or more receivers, jointly, severally ar
jointly and severally in relation to any part of the Charged Property and to the extent
permitted by law similarly to remove any such receiver and to appoint another or others in
his place.

If the Bank excludes any part of the Charged Property from the appointrment af any receiver,
the Bank may subsequently extend that appointment {or that of any receiver repacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behalf of the
Company ar at his optian in the name of the Bank {but only with the specilic approval in
writing af the Bank} or at his option in his own nzme (and in any case notwithstanding any
administration or liquidation of the Company), do or omit to do anything which the Company
could do or omil 1o do and {in addition} may exercise all or any of the powers specilied in
Scheduls 1 to the Insolvency Act 1986 {notwithstanding that such receiver may not he an
administrative receiver} and in particular {but without prejudice to the generality of the
forepoing) any such receiver may:

{a) deal with, lake possession of, collect and get in any of the Charged Properly;

{b} carry on, manage, develop or diversify or concur in carrying on, managing,
develaping or diversifying any business of the Company or any part thereof and
for any of those purposes receive, relain and use any proceeds, books and
records of such business and carry out or complete {with or without
modificalion} on any of the Charged Property any works of demolition, building,
repair, construction, furnishing or any peoject or development in which the
Company was engaged;

{c) raise or borrow any money from or incur any other liabitity to the Bank or any

other person and on such terms as to inferest or otherwise and with or without
securily as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be or include a chiarge on the Charged
Froperty ranking either in priorily lo or pari passy with or after the security
hereby crealed;

id) forthwith and without the restriction imposed by Section 103 of the Law of
Froperty Act 1925 sell, realise, dispose of or concuwr in selling, realising or
disposing of {but where necessary with the feave of the Court) and without the
need to observe any of the provisions of Sections 9% and 100 of the said Act let or
concur in letting or surrender or concur in surrendering or accept surrenders of
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(e}

{f)

{¢)

(h)

leases o7 . tenancies of all or any of the
Charged Froperty,;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the

. Charged Property inlo effect by conveying, transferring, assigning, leasing, leiting,

surrendering or accepting surrenders in the naéme and on behalf of the Company
{or other the estate owner] and so that covenants and contractual obligations
may be granted in the name of and 50 as to bind the Company for other the
estate owner) so far as such receiver may consider it hecessary, appropriate or

_expedient for the exercise of the powers conferred by this Debenture so to 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 be payablo in a lump stm or by instalments spread over such period as
such receiver shall think fit and so that any consideration received or receivabla
shall forthwith be and become charped with the payment of the Securcd
Obligations. Plant, machinery and other fixiures may be sovered and sold
soparately from the premises containing them withoul the consent of the
Company being obtained thereto; :

obtain {by way of application or olherwise} any approval, permission, consenl
and hcence {including any Environmental Licence, planning permission and
building regulation  approval), enter inta and perform  contracts  and
arrangements, purchase materkals and incur any type of obligation;

. {i) promote the formation of a subsidiary or subsidiaries of the Company

with a view {o such subsidiary or subsidiaties purchasing, leasing,
ficensing or othenwise acquiring interests in ar the use of the Charged
froperty or wilh a view to such subsidiary or subsidiarics engaging
employees ar providing management or other services in connection
therewith or for any other purpose or function which may he
regarded as necessary or appropriate by such receiver from time o
tirne;

fin} arrange for such subsidiary or subsidiarics ta lrade or cease to trade
as such recaiver may thirk fit from time to time; and

fiii} arrange for the purchase, lzaso, livence or acquisition of ali or any of
the assets of the Company by any such subsidiary or subsidiaries on a
hasis wherely the consideration may be for cash, shares, debantures,
loan stock, convertible loan stock or olher securities, shares of profits
or sums calculated by reference ta profits or turnover or royaliies or
licence fees or otherwise howsoever and whetlicr or not secured an
the assets of the subsidiary or subsidiaries and whether ar not such
cansideration is payable or receivable in a lump sum or by instalments
spread over such period as such receiver may think fit;

take any prococdings in relation to the Charged Property in the name of the
Company or alherwise as may seem expedient including (without prejudice to
Lthe generality of the foregoing} proceedings far the collection of rent Tn arrears at
the date of his appointment;
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10.4

()

(i)

(K)

{m}

{n)

(o)

{:!

{q)

it}

enter inte any agreement or make any arrangement or compremise which such
receiver shall think expadient in respect of the Charged Property;

make and effect all repairs to and renewals and improvements of the Company’s
plant machinery and elfects and insure the Charged Property and/or maintain or
renew any insurances of the same on 5uch terms as such receivar shall think f:t ar
as the Bank may direct;

appoint managers, agents, officers and Empl{:wees for any of the afﬂrcsmd
purposes at such salaries and for such permds as such receiver may determme

and dlSI’TiISS any of the same;

adopt arw contracts of emplayment entered inta between the Company and any
of its employees with such variations to the contract as 5uch receiver may think
fit and i:||5m|55 any such employaas;

exurcise the Company's rights under any rent review clause contained in any
lease of the Charged Property First described and grant or apply for any new or
extended fease thereof;

rause the Company to grant such powers of atterney or appoint agents as such
receiver may fromm tine to time think expedient; '

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

granl, vary and release sasemeants and other rights over freehold and leasehold
preperty of the Company and impese, vary or release covenants aflecting such
properiy and agree that such property imay be subject Lo any easements or
cavenanis;

purchase any freehold and leasehold propertics and other capital assets if such
receiver considers it would be conducive to realisation of the Bank's securily Lo
do so; and '

do all such other acts and things as may from tine to time be considered by such
receiver to be incidantal or conducive to any of the matters or powers aforesaid
or otherwise incidental or conducive Lo Lhe realisation of the Bank's security or
the exercize of his lunclions as receiver, : .

Sub-section 102{2) of the Law of Property Act 1825 shall not apply and alt maney received by
such receiver shall {subject in relation to each paragraph below to any claims having priority
to the matter therein described) be applied: '

(a)

)

e}

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

secondly {if such receiver thinks fit, but not otherwise} in or towards payment of
ali or any of the matters referred to in paragraphs (i}, (A), (i} and {iv) of Sub-
section 1098} of the Law of Property Act 1925 as he in his absolute discretion
shall dacida;

thirdly in or towards satisfaction of the Secured Obligations,
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10.5 any such receiver shalt ot all times and for all purposes be deemed to be the agent of the
Company whicli alone shall be responsible for his acts or defaults and for his remuneration.

10.6 Any such receiver shall be entitled to remuneration for his services and the services of his -
firm at a rate or rates or in 2n amount or amounts as may from time to time be agreed
hetween the Bank and such receiver or {in defauli of agreement} as miay be appropriate o
“the work and respensibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being linited by the maximum rate specified in Section 1036} of
the Law of Preperly Act 1925! '

10.7 Only maney actually p-;;lid by such receiver to the Bank shall be capable of being apptied by
the Bank in or towards satisfaction of the Secured Obligations.

10.8 The powers conferred by this clause 10 shall be in addition to alt powers given by statule to
the Bank or to any such receiver.

10.5

fa) Il any person takes {or threatens to take) any steps to enforce any security which
ranks before or equal to any part of this security in relation to any part of the
Charped Proporty, the Bank or such recefwer {in respect of such Charged
Property) may at any thne redeem any part of Lhal person’s security or procura
its transfer to the Bank or such receiver. The money so expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such recefver shall be sccured hereby and shall bear interest
compuied and payahble as provided in clauses 2 and 3 from the date of the same
having been expendead.

{b} Thi: Bank and such receiver may settie and pass the accounts of any persan
entitied to any security which ranks before ar egual to any part of this security in
“relation to any part of the Charged Property. Any account so settled and passed
shall be conclusive and hinding on the Company.
10,10 If the Bank shall appuoint mare than one receiver the powers given to a receiver hareby and
by statute shalt be exercisable by all or any one or more of such receivers and any reference
in this Debanture to “recaiver” shall be construed accordinghy.
11, PHDTEET_!DN OF THIRD PARTIES
i1l Mo person {each a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bank or any receiver appointed by it or their respective employees and
agents need enguire;
fa) whether any right, exercised or purported to be exercised by the Bank, such
receiver or their respective employces and agents has become exercisable; or

fix} whether any of the Secured Obligations are due or remain outstanding; or

fc) as ta the propriety or regularity of anything done {including any sale, dealing or
application of money paid, raised or horrowed) by the Bank, such receiver or
their respective employees and agents.

11.2 E£ach of those things shall [as between that Third Party an the one hand and the Bank or any

receiver appointed by it or their respective employees and agents on the other hand) be
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11.3

11.4

12.

deemed to be exarcisable, due, outstanding, proper, regular and within the terms of this
Debentiure (a5 the case ray be) and to be fully valid and effective, -

Alithe protections to purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986 apply to each

-Third Party. A

The Bank, any receiver appointed by it and their respective employees and dgents may give
receipts to any Third Party. The Cempany agrees that each receipt shall be an absolute and .
conclusive discharze to such Third Party and shall relieve such Third Party of any chligations
Lo see ko the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employes or agent. : '

COVENANTS

The Company shall:

{a} conduct and carry on its business in a proper and efficiant manner and not make
any substantiat alteration in the nature of or mode of conduct of that business;

{h} within such period as is aliowed by law for the delivering of such accounts te the
Registrar of Companies, furnish to the Bank a batance sheet and profit and lass
account complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses lor the
relevant financial year and the state of affairs of the Company as at the date to
which tHey are made up, audited and reported upon by an accountant approved
by the Bank and also from time to time such other information about the
Company {including information about the assets and liabilities of the Company)
as the Bank may reasonably require; '

fc) maintain at all imes the aggregale value of the Company's good book debts and
cash in hand as appeaiing in the Company's books and invesiments quoted on
any recognised stock exchange and its marketable stock-in-trade (taken at cost or
market price whichever may be the lower according to the best estimnate that can
be formoed withoul it being necessary to take stock for the purpose) at such sum
fif any} as the Bank may from time to time require by not less than ane month's
notice in wiiting to the Company {and in the absence af such netification from
- the Bank at a sum which is @t least twice the Secured Obligations]. On such dates
fif any) in every year as may from time to time he reguired by thie Bank the
Company shall obtain and furnish te the Bank a certificate showing the said
agpregate value togethor with details ol any amounts payable by the Company
and culstanding which under Sections 175 and 386 of the Insclvency Act 15846 or
unger any other statute would in the event of the liquidation of the Company
constitute preferential debts. Such certificate shall be sighed by the Managing
Director of the Cornpany for the time being or any other Director of the Company
acceptable wo the Bank. For the purpeses of this sub-clause there shali be
disregarded: '

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

{el

{f)

(e}

th)

(i} any book debts ar cash in hand deriving from any such steck-in-trade
as is referred to in paragraph (i) of this sub-clause;

maintain at all times the ageregate valoe of the amounts remaining to be paid
under the Approved Enstatment Cradit Agreements {excluding those Approved
Instalment Credit Agreements under which instalmeants are more than six monihs
in arrears} at such sum [if any} as the Bank may from time to time reguire by not
lass than ane month's notice in wiiting to the Company and on such dates {if any)
in every year as may from tiine ta time be requirad by the Bank the Company

shall oblain from the Managing Director of tha Company for the time being or

any other Director of the Company acceptable to Lthe 8ank and [urnish to the
Bank a cortificate showing the said aggregate value {including a full explanation
as to how that value was calcufated);

nat {except with the prior consent in writing under the hand of an olficial of the
Bank and then only on such tarms and conditions as the Bank may specify} sever
or reneove from Lhe Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except lor the purpose of
renewing or replacing the same by trade or other fixtures or fixed piant and
machlnew af equal or greater value;

{i] comply with all covenants, restrictions, requirements, provisions,
regulations and conditions alfecting the Charged Froperty (including
the use or enjovinent of it); and

fi1) fully and punctually perform each obligation on the Company in
relation 1o any security in favour of a third party affecting any part of
the Charged Property and, if the Bank so requests, the Company shall
immadiately produce to the Bank evidence of such performance
{including a receipt for any payment made by the Company);

comply with all relevant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acls and not without the prior
writken consenl of the Bank  given any underfaking to or enter into any
agresment with any relevant planning authority affectmg the Charged Properly
First described;

forthwith upon receipt of any  permission, nolice, drder, propasal ar
recommendation given or issued by any competent planning authority to the
awnet or oocupier of the Charged Property First descritzed or any notice under

Section 146 of the Law of Property Act 1925 or ctherwise from any superior .

landiord of the Charged Property Frsl described forward the same or a true copy
thereol to Lhe Bank;

hal make ar cansent to the making of any application for planning permission or
any other application under tha Planning Acts affecting the Charged Praperky
First described unless cither tho Bank has consented in writing to such
appication being made or a copy of the proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised no ohjection to the making of the application;
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permit the Bank or its apents at any time to enter upon any of the Chareed
Property First described lor the purpose of inspecting any such Charged Froperty
andfar of establishing whether or not the Company is complying with Tts
obligations under this Debenture; i

nat take or knowingly fail to take any action which does or might reasonably be
expected to affect adversely any registralion of the Inteliectual Froperty Rights;

. maintain and defend the Inﬁ:llnz«t:tual_F‘r«:u:u&rt:,.r Rights at afl times ({including

withaut Emitation by paying at the Company's expense all recording and renewsal

'fees:i_and taking alfl action reasonably nocessary to defend such InteBactual

Property Rights against any aclion, claim or proceeding brought or threatened by
any Lhird party and to stop infringements thereof by any third party;

_nel abandan or cancel ar authorise apy third party to do any act which would or

might invalidate and jecpardise or be inconsistent with the InteBactual Property
Rights and not omit or authorise any third party to omit to do any act which by its
omission would have that effect ar character;

promptly notify the Rank of any infringement by any third parly of any
inteliectuat Property Rights;

not do or cause or permit to be done or omil to do anything which may in any.
way dopreciate, jeopardise or olherwise prejudice the value to the Bank or.
marketability of the security created by this Debenture or of Lhe Charged
Froperty; '

ned {without the prior written consent of the Bank) incur any expenditure or
ligbilities of an exceptional or unusual nature (including without limitation any
expenses in carrying out a planning permission unless a copy of the relevani
planning permission has heen sent to the Bank at leasl ong month hefore the
date of commencemoent of such development and the 8ank has raised no
abjection Lo such development);

nat {witheut the prior written consent of the Bank) redeem or purchase its own
shares or pay an abnanmal amount by way of dividend;

notify the Bank immediately on the occurrence of an Insalvency Event;

if any notice {whether agreed or unilateral] is registered against the title of alf or
part of the Chareged Property First described in sub-clause 4.1, give 1o the Bank
full particulars of ihe circumstances relating to such registration and, if such
hatice shall have been registerad in order to protect a purported interest the
creation of which is contrary to the obligations of the Company undai this
Bebenture, immediately at the Company’s expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled;

respond promptly {and in any evenl within the time required by law) to any
request for infarmation or notice served on it under or pursuant to Part 214 of
the Companies Act 2006; and

promptly upon receipt provide to the Bank a copy of any warning notice or
restriciion notice served on it under Part 21A of Lhe Companies Act 2006,
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13. REPAIR AND INSURANCE

13.1

The Cunipanyr shall; -

{a}
(b} -
{F}

- keep all buildfings and fixtures h.erel:w.;r charged in a good state of repair;

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

inshre and keep insured all its r::mperty and effects of every descriptim’i with

- reputable insurers and on terms for the time being approved by -the Bank

fmaking such amendments thereto as the Bank may fram time to time require)
against loss or damage by fire and by terrorist damage and such othor
contingencies and risks as may from time to time be required by the Bank in their

~full reinstatement value for the time being in the joint names of the Company

(]

{e)

{1}

13.2

{a)

(b)

and the Bank or with the interest of the Bank endorsed on the policy or policies
or hoted as the Bank may reguire;

{unfuss doposited with a prior martgagee at Lhe date hereof and for as long as it
remains the prior meortgagee or unless the insurance to which such poficy or

‘policies refate and which was approved by the Bank was cffected by a landlord

will the respective inlerests of the Bank and the Company endorsed or noted
therean) deposi with the Bank such policies as may be reqguired by the Bank;

duly pay all premiums and sUms payable in relation to such inswrance and
produce the receipts therefore to the Bank within seven days of their becoming
tlue and payabie; and

ensure that the relevant policy ar policies remain valid at alf fimes.

If default shall at any time ke made by the Company in keeping its buildings and
fixtures and plant and machinery or any part thereof in a pood state of repair and
in good working order or in elfecting or keeping up any such insurance or in
paying any rent or other outgoings or dilapidations or in producing to the Bank
any such policy or receipt, i shalt be lawful for, but not obligatery on, the Bank to
repair and maintain the same with power b enter any of Lhe Company's property
lor Lhat purpose or 1o pay such rent or other outecings or dilapidations or fo
effect or renew any such insurance as aforesaid as the Bank shall think fit and any
sum or sums s cxpended by the Bank shall be repayable by Lhe Company to the
Bank on demand together with interest computed and payable as provided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending

‘repayment, shall be secured hereby.

All money which may at any time be received or receivable under any such
insurance or any other instrance covering any of the property and effects of the
Company against stch risks as aforesaid shall be held in trust for the Bank and {at
the Bank's option) the Company shall pay such money to the Bank ar shalt apply
the same in replacing, restoring or reinstating Whe property  destrayed ar
damaged.

13.3 The Company autharises 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,

[
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13.5

14.

compromise or settle such claim or any lizbility refating to anv such claim or aiw potential
claim.

The Company zlso authosrises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any insurance policy and to g,we a good
discharge to the insurer in respect of such amaounts.

Any sum paitl by the Bank to the lessor of any lease under which the Charged Property First
described in sub-clause 4.1 is held [or under any superior lease) in setilement of any claim
made by the lessor lor any rent or other outgeings or dilapidations reserved or payable or
alleged to be reserved or payable under the lease shall be deenied to be a payment properby
made under clause 13.2{a) [whether or not actually due to the Tessor and whether or not
disputed by the Company} provided that such payment was made by the Bank in good faith
for the purpose of avoiding, campromising or terminating any procecdings lor forfeitura or
otherwise for the purpose of preserving or enforcing the security herehy created.

ENUtH{}N MENTAL GELIGATIONS
The Cnn‘ipam,r shall:

{a) - obtain all Envirenmental Licences applicable to the Charged F'r::r.perhinr and to the
Company's business and comply with the terms and conditions of the same;

{h comply with all Environmental Laws applicable to the Charped Property and 1o
the Company's business and not permit a contravention ol the same;

fc} natify the Bank of the receipt of and content of alf claims, nolices or other
 communications in respect of any afleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence whick may have a
material adverse effect on the market vaiue of the Charged Property or on the
Company’s business and shall forthwilh take such steps as the Bank may direct to

remedy and/or cease the continuation of any such alleged breach;

{d} proanptly pay all Tees and olher charges in respect of any Environmental Liconce
applicable to the Charged Property and to the Company’s business;

{e] forthwith notify the Bank of the receipt of and the contents af any notices o
other communication varying or suspending any Enviranimental Licence relating
to the Charged Property and to the Company's business and forthwith take such
steps as the Bank may direct o reinstate in full force and cffect any
Envirpnmental Licence sa variad or suspended; :

{f] forthwith supply the Bank with cepies of any environmental reports, audits or
studies undertaken in relation o the Charged Property and .fo the Company's
business; and -

fel pay on demand the cosls and expenses (including Valua Added Tax) incurred by
the Bank in commissioning emvdronmental auwdits {which the Bank shali he
entitled to do whenever it thinks fit} and shall permit the Bank and its agents full
and free access to all the frechold and leasehold property of tha Company for the
purposes of such environmental audits. {(Such costs and expenses shall bear
interest from the date of demand computed and payable as provided in clauses
-2 and 3, and pending payment shalt bo secured herehy.)
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15.3

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warranis, represents and uvndertakes in relation to each '
Approved Instalment Credit Agreement, as and when the same is deposited with the Bank:

(a)

(b)

o)

{d}

{e]

{f)

{g)

(k)

{i}

that such Approved Instalment Credit Agreement and any security or guarantes
provided in relation to it is fully valid and enforceable in accordance with its
terms, and Lhat the form and content of the Approved Instalment Credit
Agreement and any security or guarantee provided in relation to it compfiés with
any relevant law including (withaoul limiration} the Consumer Credit Act 1974 and
any regulations made there under and that the creditor or owner ender any such
Approved Instalment Credit Agreernent has complicd with all ather requirentents
urder any such law in relation o the provision of such oredit;

that any depasit or advance paymenl as the case may be shown as paid under

-such Approved Instalment Credit Agreement has in fact been paid in the manner

therein stated;

that {except where otherwise agreed) Lie sum staled in such Approved
Instalment Credit Agreemient [or in the schedule accompanying such Approved
Instaiment Credit Agreement) as outstanding in respeci of such Approved
Instalment Credit Agreement, is in fact oukstanding al such date;

thai the particulers of any persen providing any security or guarantee and of any
assels secured appearing in any such Approved nstalment Credit Agreement are
correct in every respect and that such as=ets are in oxistence;

that save as otherwise notified the Company is not awasre of any proceedings
bBrought ogainst it or threatened or conlemplated in respect of any
representation, breach of condition, breach of warranty or cther express or
implied terim centained in any Approved Instakment Crodit Agreement;

in any case where the debtor or hirer under an Approved Instalment Credit
Agrecment is by statule given the right 1o cancel the Apprroved Instaiment Credit
Agreaement, that the statutory petiod of cancellation has expired without the
right having been exercised;

that {save as disclosed in writing to the Bank) no agreement has heen entered
into, varying the lerms of the Approved Instalment Credit Agreement or any
security ar guarantee provided in relation to it;

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

that the Company has no knowledge of any [zet which would or might prejudice
or aflect any right, pewer or ahbility of the Bank or any receiver appointed by it to
enforce such Approved Instalment Credit Agreement er any security or guaranter
provided in relation to it or any term or terms thereaf.

The Company agrees that it shall perferm all its cbligations {including. without Iimitation
obligations as to maintenance} devolving on it by or in relation {o the Approved Instalment
Credit Agreements and any security or guarantee provided in relation to them.

The Company [urther agrees that it shali:
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. {a]

(b)

fif it carries on a consumer credit business or a consumer hire business as definad
by the Corsumer Credit Act 1974 or the Financial Services Markets Act 2000]
obtain and at all times maintain Financial Conduct Authority {“FCA”)
authorisation or permission for the applicable consumer credit lending activities,
where appropriazte covering the canvassing off trade pramises of borrower-
lender-supplier agreements and consumer hire agreements, and will advise the
Bank forthwith should it receive notice from the FCA that it is minded to refuse
any apglication for the grant or renewal of such authorisation or permission or
Lhat he is minded to revoke or suspend any such permission or authorisation; and

procure that any person by whom the debtor or hirer under any Instaiment
Credit Agreement was intreduced to the Company had and at ali relevant times

. maintains {if required by law so to do) FCA authorisation or permission for credit-

hroking activities, where apprapriate covering the canvassing off trade premises
of borrower-lender-supplier agreements ang consumer hire agreements, and
shall advise the Bank forthwith should it come to the Company’s attention that
such FCA aulhosisalion or permission was not at aw relevant thme mainlained.

ENFRANCHISING LEGISLATION

The Company shall:

" {a)

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

fi} notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter iV of Part | of the
teasehold Relorm, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
{easehoid vatuation tribunal; '

{ii} notify the Bank before exercising (whether individually or colloctively
with others} any right conlerred upon the Company in refation Lo the
praperty by Enfranchising tegislation and supply to the Bank such
information as it may reascnably require in relation to the exercise of
such right;

[k} not withoul the prior written consent of Lhe Bank, agree the terms of
any new lease of the praperty {with or without any further property]
to be granted to the Company pursuant to any Enfranchising
Legislation or otherwise;

fiv) if as a result of the exercise of any rights conferred by [nfranchising
Legislation or otherwise Lhe  frechold  interest  andfor  any
intermediate reversionary interest in the property hecomes vested in
& third party on behalf of the Company (with or without others),
forthwith supply te the Bank particulses of -such third party and
{where such third parly is a body corporatel details of any shares
therein to be issuad _-t:;'}_'fﬁé Company and deliver the share certificate
in respect thereof to the Bank when received; and

{v) at its own cost take such further action as the Bank may require in
refation to the security granted by this Debentore.
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{b)

where any of the Charged 'Pmpertv First described in sub-clause 4.1 or any part of
it is or {withaut prejudice to clause 9} becomes subject to any tenancy:

fi} forthwith notify the Bank on receipt of {and provide to the Bank a
copy of) any notices received from any tenant of the property or any
part af i pursuant te the provistons of any Enfranchising Legistation;

{ii) not serve upon any tenant of Lhe property or any part of it a natice
. pursuant ta the provisions of any Enfranchising Legislation unfess the
Bank has consented in writing therebo;

(i} sorve such notices in such Form and take such other steps as Lhe Bank
may reasonably require foflowing the exercise by any tenant of the
property or any part of it of any rights arising under any Enfranchising
Legislation;

fiv] nol enter inta any agreement Lo granl a new lease 1o any tenant of
the property or any part of it pursuant to or in consequence of the
operation of any Cnfranchising Legislation unless the Bank has
cansented in writing thereto; and

{v} © not enter into any agreement pursyant te or in conseguence of the
' operation of any Enfranchising Legislation to transfer to any person or
persons the Company's interest in the groperty subjecl to Lhe securily
hereby created unkess the Bank has consent in writing thereto and (if
such consent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such information in respect ol any
such transfer and its terms (including the identity of the transferees)
as the Bank may reascnabily reguire.

Provided that in all cases in this subclause {b} where the Bank’s consent in writing
15 requircd bofore the Company may take furthee aclion the Bank's consent Lo
such action shall he deemed to be granted if the Bank has not raised any
objection to such action within one month of the date of the relevant request to
the Bank for such consent. The Company muost at all times use ils best
endeavaurs {and at no cast to the Bank) to obtain the maximum compensation
pernmitted under the relevant Enfranchising Legislation from any person or
persens cxercising any rights under such legislation.

POWER OF ATTORNEY

For the purpuse of securing the payment of the Secured Obligations and for scouring any
nroprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoinis the Bank and the persons deriving title under it and #s and thair
substitutes and any receiver or receivers appointed under this Debenture [the “Attorney”)
Joittly and also severally o be the Company’'s true and fawlul attorney. For the purposes
aforesaid the Attorney shall have the right 19 do anmything which the Company may lawfully
do and all the rights and powers which may lawiully be given to an attorney inchrding,
without prejudice to the generality of the foregoing: '

{a)

{i}

the right to do anything to procure or carry out the performance of the
Comipany’s obligations under this Debentoure and anything to facilitale the
exercise of the Bank’s rights under this Debenture;

the right to act in the name of the Company;
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{c} the right to delegate and sub-delegate any or all of the rights of the Attorney;

{d} the right to sign, execute, seal, deliver and otherwise perfect;

in any documents or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Property or
for vesling the same in the Bank, its nominges or any purchaser; and

{iy - any further security documentation referred to in clause 7.

The Cc:rripani.r ratifics and shall ratify everything done or puwporied to be done by the
Attorney.

INDEMNITY .

The Company hereby agrees to indemnify the Bank and any receiver appuinled by it and -
their respective Emp!uyees and agents {as a separate covemant with sach such person
indamnified) against:

{a) all existing and fuiure rents, rates, taxes, dufies, charges, assessments and
outegings now or 2t any timae payable in respect of the Charged Pmpeﬂv or by
the owner or occupier thereof; and

(b} all costs; claims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or prosecutions arising
directly or indirectly from or in connection with any breach by the- Cnmpalw of
any law or of this Debenbure;

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. I any such sums shall be paid by

the Bank or any such receiver or any of their respective employeas or agents, Lhe same shall

_be paid by the Company on demand with interest compuied and payable as provided in

clausaes 2 and 3 from Lhe time or respective times of the same having been paid or incurred
and, pending payment, shall be secured hereby, but the Bank shall not be deemed ta have
laken possessian of the Charged Property by reason of such payment.

The Company hereby agrees to indemnily the Bank and any receiver appointed by it and
their respective employces and agents [as a separate covenant with each such person
indemnified) against all loss incurred in connection wilh:

{a] any slatement made by the Company or on the Company’s behalf in connection

with this Debaniure or the business of the Company being untrue or misleading;

{B the Rank entering into any obligation with any person [whather or net the
Company) at the request of the Company {or any person purperting to he the
Companyj;

{c} any actual or propased amendment, supplemoent, waiver, consent or release in

relation Lo this Debarnture;

{dl aty stamping or registration of this Debenture ar the security constituted by L
and -
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{e} " any failure to register this Debenture in respect of any Charged Property where
such registration is required in order to preserve the ellectiveness or priority of
the sen:uritﬁ.-r created by this Debenture,

whether or not any fault [incloding negligence) can be attrahuted tu the Bank ar anyr receiver
appointed by it or their respectwe employees and agents.

This irndemnity does not and shall not extend ta any loss to the extent that:

{ua) ini the casc of any loss incurred by the Bank or Tts.emplc}yees Gr agents it ariscs -
from the Bank or its employess aragents acting other than in good faith; or

i) it the case of any loss incurred by the receiver ar his employees or agents it

arises from the receiver or his employees or agents acting other than in good
laithy; ar
fc} there is a probibition against an ndemnity extending to that loss under any law

relating te this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETL.

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

~ other interest affecting the Charged Property the Bank may open a new account. | the Bank

does not open 8 new accaupl 1t shall nevertheless be treated as if it had done so al the Lime
whan it received such notice and as fram that time all payments made to the Bank in respect

of any of the Sccured Obligations shall be credited or be trezted as having been credited to

the new accaunl and shall not operale 1o reduce dhe amount of the Secured Obligations
owing at the time the Bank received the notice.

SET-OFF

Without prejudice to any othear rights whatsoever which the Bank may have whether under
general law or by implicatiaon or otherwise, the Bank shall have the right al any time or times
and without natice to the Company (as well before as after any demand under this
Cebenture or otherwise) to:

{a} combine or consolidate all or any of the then existing accounts (including
accounts in the nane of the Bank with any designation which includes all or any
part of the name of the Company) and liabilities te the Bank of the Company;
andfor

(b} set off or transfer any sum or sums standing to the credit of any one ar more of
suich accounts [whether subjoct to notice or restriction on availability or not and
whether denoininated in Sterling ar in any alher currency or cirrency unit} in ar
towards satisfaction of any of the fabilities of the Company to the Bank on any
othar account or in any other respect, '

whother such liahilitics be actual, contingent, primary, collateral, several or joint and
whether as principal or surely.

In Lhe case of afl accountls (whether denominated in Sterding or in any other caerency or
currency unit) the Bank may at its sole discretion, and with ar without natice o the
Company, elect to conwert-all or any of the sum or sums standing to the credit of any such
accounl or accaunls [ whole or in part) into the currency or currency unit or the currencics
or currency units of the whole or any part of the Secured Obligations (deducting framn the
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212
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1.4

proceeds of the conversion any currency premium or other expense].” The Bank may take
any such action as may be necessary for this purpose, including withaut [imitation opening
additional accounts. Tha rate of exchange shali be the Bank's spot rate for selling the
CLETENCY oF CUrrency unit or the currenciss or currency units of the Secured Obligations for
the currency o currency unit of the sum standing to the credit of such account at or about
11.00 am in Loendon on the date that Lhe Bank exercises its rights of conversion under this

. Debenturo.

The Bank shall not be under any obfigation to repay the deposits and credit balances
referred to in paragraph (3} of the Charged Property Fourthly describad in sub-clause 4.1 or
Lhe balance on any Receivables Account representing the proceeds of any Non-Vesting Debls
until the Secured Obligations have been paid and discharged in {ull.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shali be deemed to have been
sufliciently given or made if sent to the Company:

(7] by hand or prepaid latter post to its registered office or its address stated herein
' or tis address last known 1o the Bank; or

{h} by facsimile to the Company’s last known facsimile rumber relating to any such
address or office.

Any such notice or demand given or made under sub-clause 21.1 shall be deemed to have
heen served an the Company: '

{a} " af the time of delivery to the address referred to in sub-clause 21.1(a), if sent by
hand;
ib] at the earlicr of the time of delivery or 10.00 am on the day after posling [oF, if

the day alter posting be a Sunday or any other day upon which no delivery of
latters is scheduled to be made at the carlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid letter post;

{c} at the timme of transmission, i sent by facsimile [and & [acsimile shall be deemed
' 1o have been transmitted if it appears to the sender to have been transniitted
fram a machine which is apparently in working order); or

fd} an the exgiry of 72 hours from the time of despateh in any other case,

service of any claim form may be miade on the Company in the manner described in sub-
clause 21.1{a), in the cvent of a claim being issuad in refation to this Debenture, and shall be
deemed to constitute good service.

Any notice or communication required to be served by the Company an the Bank under the
terms al this Debenture shall be in writing and delivered by band or sent by recorded
delivery ta the Bank at the Bank's address stated herein {or at such other address as may be
notified in writing by the Bank w the Company for this purpose) and will be elfective only
when actually received by the Bank. Any notice or communication must also be marked for
the attention of such official {if any) as the Bank may lor the time being have notified to the
Company in writing. :
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CURRENCY CONVERSION

The Bank may at its sofe discretion, and with or without notice to the Company, elect to
convert all or any part of any sum received by the Bank pursuant to this Debenture.{in whale

- of In part) into the currency or currency unit or cuirencies or currency units of the whale or

any part of the Secured Obligations {deducting from the proceeds of the conversion any
cuTrency premium or other expense) and the rate of exchange shall he the Bank’s spot rate
for selling the currency or currency unit of currencies oF carrency units of the Secured
Obligations or refevant part thereof for the currency or currency unit of the sum received by
the Bank under this Debenture at or about 12.00 am in London on the date that the Bank
exercises its right of conversion under this Debenture. The Bank inay take any such action as
ntay be necessary for this purpose, including without limitation opening additioraf accounts.

PAYMENTS AND COSTS

If sl any time the currency i which all or any part of the Secured Obligations s denominated
is, is due to be or has been converted into the euro or any other currency as a result of a
change in faw or by agreemenl between the Bank and the relevant obligor, then the Bank
may fn its sole discretion direct that alf or any of the Secured Obligations shall be paid in the
eura or such other currency or In any currency unil,

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Cormpaty under this Debenture or any money received by the Bank under any guarantae,
indemnity or third party security or from any Bguidator, receiver or administrator of the
Company or from the proceeds of reaksation of the Charged Property or any part thereof to-
such parl or parts of the Secured Obligations (or as the Bank may ctherwise be entitled io
apply, allacate or appropriate such monay] as the Bank may in its sole discretion think fit o
the entire exclusion of any right of the Company o do so.

i any payment madae by or on behall of the Bank under Lthis Debenture includes an amount
in tespect of Value Added Tax or if any payment due 1o the Bank under this Debenture shall
be in reimbursement of any expenditure by or on behalf of the Bank which includes an
amount in respect of Value Added Tax, then such amount shall be payable by the Company
to the Bank on demand with interest from the date of such demand computed and payable
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby,

without prejudice to the generality of clauses 2 and 10, the Company shali poy Lo Lhe Bank
{on a full and unqualificd indermnity basis} all costs incurred ar suffered by the Bank, and any
receiver appainted by the Bank shal! be entitled to recover as a receivership expense alt
costs incurred or suffered by him: '

{2} in connection with any application undar Fart i of the Insolvency Act 1938;

ih) in defending proceedings brought by any third party inpugning the Bank’s title to
this security or the enforcement or exercise of the rights and remeadies of the
Eank ar of such receiver or receivers under this Debenture; and

[} fin lhe case of the Bank onaly) In connection with. effecting any
appaintment of any raceiver or administrator or in dealing with any appointment
of, or notice of intentien or application to appoint, any recciver ar administrator
by any party including the Company and without prejudice to any other right or
process of recovering such costs;
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and all such costs shall bear interest from the date such costs were inpurred or soffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shail be
secured hereby.

-All eosts awarded to the Bank or agreed to be paid to the Bank in any pmceedings. brought

by the Company agsinst the Bank shall bear interest From the date of such award or

-agreement compuled and payable as provided in clauses 2 and 3 and, pending payment,

shall be secured herely.

NON-MERGER, ETC.

MNothing herain contained shall operate so as to merge or otherwise prejudice or alfecl any

bill, note, guarantee, mortgage or other secorily or any contractual or other right which the
Bank may al any time have for the Secured Qbligations or any right or remedy of the Bank
theraunder. Any receipt, release or discharge of the security provided by or of any liability
arising under this Debenture shail not release or discharge the Company from any liability to
the Bank lor Lthe saime ar any ather money which may exist independently of this Debentura,
nor shall it release or discharge the Company from any liability to the Bank under clauses 18
or23.

Where this Dehenturc initially takes eflect as a collaleral or furfher security then,
rolwithstanding any receipl, release or discharge endorsed on or given in respect of the
money and liabifities owing under the principal security to which this Debenture operates as
a coilateral or further security, this Debenture shall be an independent security for the
Sectired Obligations,

This Debenture is in addition to and is not to prejudice ar be prejudiced by any other security
or securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may freely and separately assign or transfer any of its rights under the Debetilure
or otherwise grant an interest in any such rights to any persan or persons, On request iy the
Bank, the Company shall immediately exgcute and deliver to the Bank any form of
instrument reqaired by the Bank to confinm or facilitata any such assignment or transfer or
grant of interest.

The Company shall not assign or transfor any of the Campany's rights or obligations under
this Debenlurd ar enler into any ransaction or arrangement which would resuit in any of
thase rights or obligations passing to or being heid in trust for or for the benefit of another
person.

PARTIAL EINVALIDITY

- Fach of the provisions in this Debenture shall be severable and distinct from une another and

i at any time any one or more of such provisions is or becomes invalid, ilegal or
snenforceable, the validity, legality and enfarceability of the remaining provisions hereaf
shall not in any way be affectad or impaired therelw.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by taw, neither
the Bank nor any receiver appointed by it nor their respactive employees and agents shali:
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be fiable to account as a morkgagee in possession for any sumis other than actual
receipts;

be liable for any toss upon realisation of, or for any action, neglect or default of

- ahy nature whatsoever in connection with, any part of the Charged Property for

which a martgages in possession might as such otherwise be liable;

be under any duty of care or other obligation of whatsoaver description to the
Comgpany in relation to or In conncction with the exercise of any right conferred
upon the Rank, any receiver appointed by it and their respective employeas and
agents; or '

be under any fiability to the Company as a result of, or in consequence of the
exercisc, or atterpted or purported exercise of, ar fatlure to exercise, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest

errar) be binding and conclusive on the Company in any legal proceedings both in relation to
the existence of Lhe liabitity and as to the amount thereof.

WO RELSANCE ON THE BANK

(a)

(b}

The Company acknowledges to and agreas with the Bank that, in entering into
this Dehbeniure and incurring the Securcd Obligations:

i} tho Company has nol relied on any oral or wtitten statement,
representation, advice, opinion or information made or given to the
Campany in good faith by the 8ank or anybody on the Bank’s bekall
and the Bank shall have no Fability Lo the Company if Lhe Company
tias in fact so done;

{i1) the Company has made, independently of the Bank, the Company's
own assessment of the wviability and profitability of any purchase,
project or purposc for which Ue Campany has incurred the Secured
Cigations and the Bank shall have no liability o the Company if the
Company has not in fact so done; and

i) there are no arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Company.

The Company agrees with the Bank thal the Bank did not have prior to the date
of this Dehenture, does not have and will not have any duty fo the Company:

3] . in respect of the application by the Company of the money hereby
seclred; '
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{ii} in respect of the effe::tiveneés, appropriateness or adequacy of the
) security constituted by this Debenture or of any other security for the
Secured Obligations; or :

(iii} to preserve the goodwill of any business cartied on by the Company
by running, or procuring the running of, such business or othenwise,
either before or after the enfercement of this Debenture.

[t} . The Company agrees with the Bank for itself and as trustes for. its officials,
emplayees and agents that nefther the Bank nor its officials, employess or agents
shall have any liability to the Company it respect of any act or. omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEOUS

Any amendment of or suppleiment to any part of this Debenture shall only he effective and
binding cin the Bank and the Company if made in writing and signed by both the Bank and
the Company. References to “this security”, or la "this Debenture” include each such
amendment and supplement, ' '

The Company and the Rank shall from time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amandments are requifed to ensure that Lhis
Debenture reflects the markel practice prevailing at the relevant time following the
introduction or extension of econamic and maonetary union andfor the euro in all or any part
of the European Union. '

The Bank and the Company agree that the ocourrence or non-occurrence of Eurapean
economic and monctary union, any event oF events associated with Furapean econaimic and
inonetary unien andfor the introduction of any new currency in all or any part of the
Eurapean Union will net result in the discharge, cancellation, rescission or termination in
whole or In part of this Debenture or give any parly hereto the right to cancel, rescind,
terminate or vary this Debenture in whole orin part.

Any waiver, consent, receipt, setthement or release given by the Bank in relation to this
Debenture shall only he effective if given in writing and then enly for the purpose for and
upon any terms on which it is given.

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

The restriction on the right of cansolidating morigages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Debenture or any further or olher security entered
into pursuant to this Debenture.

Any change in the constitution of the Bank or its absorption of or amalgamation with any
other persan shall not inany way prejudice or affect the Bank’s rights under this Debenture,

If {but for Lhis sub-chuse) any company which has issued any Securities would by virtue of
this Debenture be a “subsidiary underiaking” {as defined by the Companies Act 2006 or the
Companies Act 2006} or “associzted undertaking” (as defined by the Companies Act 2006 or
any statutory provisions for the time being relevant lor the purpose of the preparation of the
Bank’s accounts) of Uie Bank, then Lthe Bank or its nominee shall only exercise any voting
rights in reflation to such Securities {and any other rights which are charged to the Bank
pursuant to this Debenture and which are relevant for the purposes of the definitions of
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subsidiary undertaking and associated undertaking) in accordance with the Company’s
instructions and in the Company's interest, except where the Bank ar its nominee is
exercising such rights for the purpose of preserving the value DF the security herchy created
or for the purpose of realising such security.

The Bk shalt be entitled to dehit any acoount for the lime being af the Company with the
Bark with any sum due ta the Bank under this Debenture.

Linless and until the Bank shall have made demand for payment of the Secured Obligations
or one of the other events mentioned in sub-clause 10,1 shall have occurred, the Bank shal
not he entitled {except for the purposes mentioned in sub-clauses 12{j), 13.2[a) and 14{g})
to enter upon the Company's freehc:ld or feasehold or heritable property or to ubtam
possession thereof,

Each torm in any documoent rolating to the Company’s obligations to the Bank is, to Lhe
extent not set oul in or otherwise incorporated into this Dehenture, incorporated into this
Debenture in so far ‘as is necessary to comply with section 2 of the Law of Property
{Misceﬁlaheoua Provisions) Act 1989 bul, excepl where stated otherwise, if there is any
conflict between that term and any ather term of this Debenture, that other term will
prevail.

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

LAW AND JURISDHCTION

This Debenture and any dispute [whether contractual or non-contractual, including, wilhout
{imilalion, claims in torl, for breach of statutory duty or on any other basis] arising ot of or
in connection with i or its subject matter ("Dispute”™} shall iJE governed by and construed in
accordance with the law of England and Wales.

The parties to this Debenture irrevacably agree, for the sohe benelit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive furisdiction
over any Dispute. Nothing in this clause shali limit the right of the Bank to take proceedings
against the Company in any othor court of competent jurisdiction, nor shalfl the laking of
proceedings in any one or mote jurisdictions preciude the taking of proceedings in any other
jurisdictions, whathar concurrently or not, to the extent pegmitted by the law of such other

~ jurisdiction.

IN WATNESS whereof the parties hereto have executed this Debenture as a deed and have delivered i
upon its being dated.
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THE SCHEDULE

(Registered Land) o o ' |
. . ' ' " Registered at HM Larid {
Premises at . Adminfstrative Area Fiegistw under Titlo Mo :
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Use Lhis execution clause if the Company is to execute acting by only ene director;

-Signed as a deed by
| Maughal Holdings Ltd

acting by

in the presence of:

Witness:

Address:

Cocupation:
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SIGMED as a deed hy

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

EETWEEN LLOYDS BANK PLC {hereinafter calted
the “Bank”} of the one part and within named
Company [hereinafter called the “Company”} of
the other part.

WITMESSES that the Bank HERERY RELLASES
unto the Company ALL the Charged Property
{as defined within} TO HOLD the same unta the
Company freed and discharged fram the within
wiitten Debenture and all principal money;
interest, claims and demands whatsoever
thereunder, '

SIGNED as a deed hy

PROVIDED THAT this ritlease shall not discharge
the Comipany from any liability to the Bank
rempining to be paid or any other security held by
the Bank.

IN WITMESS whereof the Bank has executed this
Instrument as 2 deed and has delivercd it upon its
being dated. -

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