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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11783803
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i1

ACT Commercial Property Lid

Registered Number 5100

11783803

(the
"Company”)

DEFINITIONS AND INTERPRETATION

tn this Debenture the folowing words and cxpressions shalk have the following meanings:

"Approved Instalment Credit Agreement” means Instalment Credit Agrecmants {or Lhe time
heing deposited with the 8ank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d};

“Charged Property” means the undertaking, assets, proporiies, revenues, rights and benefits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, Tenthly and
fleventhly described in sub-clause 4.1 and references to the Charged Properly include
references to any part ofit;

“Credit Agireeinents” means all agreerments now or hereafier entered into by the Company
under which the Company has provided or agreed to provide credit (as defined by section 9
of the Consumer Credit Act 1974) to any person ol any amount and all agreements now ar
hereafter entered into by any person other than the Company under wiich credit (as so
dafined) is provided or agreed to be provided and the benefit of which is assigned to or
otherwise vestad in the Company;

Farin of Charge filed at HM the Land Registry under reference MDI390C
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"Charged Secwrities” means:

{al all those Secoritics which {or the certificates of which) are now or may at any
thime in the Tulure he:

{i} lodged wilh or held fin cerlilicated or uncerlificaicd form) by the Bank
or its agents on behalf o for the account of the Company; or

{ii} transferred to or repistered in the name of the RBank or its nominee(s)
on hetalf or for the account of the Comipany; ar

fiii) held (whether in certificated or uncertificated formy) by any person
ather than lhe Company for or W Lhe order of the Bank or its
noininee(s) at the request of or by arrangement with the Company; oi

fiv} held in uncertificated form by 3 member of CREST or any other similar
sysloan {including the Conpaiy itself it a member of CREST or other
similar system) where Lhe Bank or its noeminecis} may to the exclusion
of the member of the systern diract the transfer of such Securities;

{whether lodged, held, tranzferred or registered for safe custady, collection,
securily or for any specific purpose or generally and either before or after the
date hereof]; and

{h) the henefit of all agreements, arrangemeants, undertakings or accownts under
which any person holds on behalf of or on trust for the Company or has an
ohligation to deliver or transfer, any such Securities to the Coimpany or to the
arder of the Company; and

fc) all those Securitizs held by the Company now or al any lime in the Tulure inany
subsidiary undertaking as defined in Section 1162 {together with Schedule 7} of
the Companies Act 2006;

"Enfranchising Leglstation” moeans any legislation conferring upon a tenant or tenants of
property (whether individoally or collectively with other tenants af thal or ather properlies)
the right to acquire a new lease of that property or to acquire or require the acguisition by a
nominec of the freehold or any intermediate reversionary interest in that property including
fwithout limitation) the Leasehold Refonn Act 1967 and the Leasehold Relorm, Housing and
Urbran Development Act 1993 and the Commonhold and Leasehold Refonn Act 2002 hut
does not inciude Part It of the Landlord and Tenant Act 1954;

*Environmental Laws” means all laws {statutory, common law or otherwise} including,
withoul limilation, circulars, guidance notes and codes of practice fromt tme to time
regulating the control and prevention of pallution to fand water ar atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations and/for process or activity and any chemicals or substances
relating to the same whether relating to health and safety, the workplace, the enviranmeant
or the provision of energy {including without limitation the Health and Safety at Work etc.
Act 1974, the Control of Pollution Act 1974, the Cnvironmental Protection Act 1990, the
Favironment Act 1985, Lhe Water Industry Acl 1991, Lhe Waler Resources Acl 1991, the
Statutory Water Companies Act 1991, the Water Consolidation (Consequential Pravisions)
Act 199, the Water Act 2003, the Claan Air Act 1993, the Alkali, etc., Works Repulation Act
1906, the Flanming (Hazardous Subslances]) Acl 1990, e Public Healllh Acls and the
Radioactive Substance Act 1993 and any Eurgpean Union directives or regulations regulating
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e same] from time to time in lorce and any other instrument, plan, regulation, permission,
authorisation, order or direclion made or issued tharounder or deriving validity therefrom;

“Environmental Licence”™ means any permit, licence, authorisatfon, consent or other
appreval required by or given purseant Lo any Environmental Laws;

“Hiring Azresments” means all apreemoents [not being Credit Agreements) now or hereafter
enlered into by the Company lor Lthe bailment or {in Scotland} the hiring of goods to any
persan and all agreements {not heing Credit Agreements) now or hereaftar entered into by
any person allier than the Company for such hailment or {in Scotland) hiring the benafit of
which is assipned o or atherwise vesled in the Company;

“Insolvency Fvent” in relation to Lhe Caompany means each of the {ollowing:

{a) a meeting is convened for the purpese of considering a resolution to wind up the
Company;

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

{el a ineeting of the directars or members of the Company is convened for the

purpose af considering a resolution Lo seek a winding up order, an administration
order oi the appointmenl of an administrator;

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

fe} a petition for a winding up or an application for an administration order is made
by the Company or its diractors or members or is presented against the
Company;

ifi such an arder as is mentioned in paragraph (e] is made;

iz} a notice of appointment of or notice of inlention tq appoint an administrator s

issued by the Company or its directors or members or by the holder of a
qualifying floating charge or a proposal is made for, or the Company becomes
subjoct ta, any voluntary arrangement;

{h} a receivir {administrative or otherwise) is appointed over all or part of the
Company's assets;
fi) the Company takes part in any aclion {including entering negoliations) with a

view to readjustment, rescheduling, forgivenass or deferral of any part of the
Company’'s indablednass;

{j the Company proposes or makes any general assignment, compositicn o
arrangement with or for the benefii of alt or some of the Company’s creditors;

{k} the Company suspends or threatens to suspend making payments to all or some
al the Company's creditors;

i} any actian is taken in any judsdiclion which is similar or analogous to any of the
foregoing; or

{m) the 8ank has reasonable grounds for believing that any of the foregoing is
imminent;

“Instalment Credit Agreerments” means the Credit Agreaments and the Hiring Agreements;
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“ntelleciual Property Rights” means:

fin) all present and future coprrights, patenls, designs, trademarks, service maiks,
brand nrames, inventions, desipn righis, know-how, formulas, conflidential
information, trade seciels, compuler soflware programs, compuler systens andg
il other intellectual property rights whatsoever withoul any limitation, whather
registered ar urwogistered, in all or any part of the world in which Lhe Company is
fegally, heneficially or olherwise interested;

{u) the benefit of any pending applications {or the same and all benelits deiiving
therefrom and thereunder including bt not limited 1o rovaltics, foes, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any inkellectual properly rights, whaether such licences are granted Lo
the Company or granted by the Company;

“lnterests in Securities’ means the Charged Secwrities and all stecks, shares, secwiities,
rights, maney or property or other assets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or gtherwise to or in respect of any of
Lhe Charged Securities including without limitation all dividends, interest and otlier income
payable in conneclion therewitl;

“Non-Vesting Debts” means all book and other debts which are purchased or purporied to
be purchased by the Bank pursuanl to any debt purchase, inwoice discounting or other
finzncing arrangement relating to the purchase of any debls for the fime being in force
between the Company and the Bank but which fail to vest absolutely and effectively in the
fank for any reason;

“Pranning Acts” means afl legislation [rom time 1o time regulating the development, use,
safety and contro! of property inciuding without Emitation the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity Ltherefrom;

“Related Rights” means in refaticn to any book or other debts:
(pl all security, bonds, guaranLees, indemnitics in relation to such delbts;

{g) the right to demand, sue far, recover, receive and give receipts for all anounts
due and to becoma due under the contract or arrangement under which such
dehts arise;

{§i the benefit of all covenants and undertakings from, and all causes and rights of
action against, the debtor in respect of amount due and o become due under
the contract er arrangement nnder which such debis arise; and

{5} gll ledgeis, documents, computer or electronic data [inchiding operating systens)
recarding or evidencing such debts;

“Secured Obligations™ moeans:

{t} ali money and liahilities and other sums hereby agresd 1o he paid by the
Company to Lhe Bank; and

{u} alt ather money and liabilities expressed to be secured hereby linclading, without
limitation, any expenses and charges arising oul of or in connectlon with the acts

Pape 6ol 3%




i.2

ai matters refereed W0 in claoses 10, 13, 14, 18, 23} and all elher eblgations s
liaLilities of the Company under this Rebenture,

"Securites” means all stocks, shares, bonds, certificates of deposit, hills of exchange,
depository receipts, loan capital, derivatives {inclhuding any currency or currency unit,
interest rale or cammodily hedging arrangement) and olther securities of any kind {whethear
in certificated or uncertificated form and whether marketable or otherwise]; and

“Value Added Tax” includes any ather form of sales ar turnover tax,
In this Delenture:

{a) The expressions the “Company” and the “Bank” where the context admits
include their resprective successars in bitle andfor assigns, whether immediate or
derivalive. Any appointment o removal under clagse 10 or consents under this
Dehentuwre may ke made or given in writing executad by any such successors or
assigns of the Bank and the Company herelyy irrevocaldly appoints each of such
successors and assigns to be its attorney in the terms and for the pecposes sel
aut in clause 17;

(b unless the context reguires ctherwise:
fi} Lhe singular shall include Lhe pfural and vice verss;
fif) any relerence o a person shali incude an individual, company,

corporation, fimited liakility partnership or other body corporate,
foint venture, soclety or an unincorporated association, organisation
of hady of persans (including wilthout limitation a trust and a
partnershipl and any government, state, governmant or state agency
or internationzl organisation (whether or not a legal entity).
Reforences to a person also include that person's successars and
assigns whether immediate ar derivative;

{iii} the expression “this Debenture” means this debenture and shall
extend to every separate and independent stipulation contained
hoerein;

fiv} any right, entitlement or power which may be exercised o any

delermination  which may be made by the Bank wnder or in
connection with this Debenture may he exergised or made in the
absotute and unfettered discretion of the Bank which shall not be
under any oblig ation to give reasens therefore;

fw} references to any statutary provision (which lor this purpose means
any Act of Parliament, statutory instrument or regulation or Furcopean
directive or regulation or other European legislation} shall include a
raferance to any modification re-enactmant or replacement thereod
for the Lime being in force, all regulations made thereunder from tine
to time and any analogous provision or rule under any applicable
foreign law;

{vi) for the avoidance of any doubt, the rights, powsars and discretions
contferred upon the Bank by or purswant o this Dehenture shall
funless otherwise expressly stated] apply and bLe exercisable
regardlass of whethar a demand has baen made by the Bank for the
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1.3

1.4

payment of tho Securod Ohligations or any ot them and repardiess of
whether the power of sale or olher powers and remedies conlerred
on mortgagees by the taw of Property Act 1925 ar this Debentine
shall hawve arisen or beecome exercisable; and

{wil) relerences W clavses, sub-cladses and schedubes shall be referonces
to clauses, sub-clayses and schediiles of this Debenture,

The clause headings and marginal notes shall he ignored in canstruing this Dehenture,

The perpetuity periad applicable to any trist constituted by this Dehenture shall he eighty

YOS,

AGREEMENT TO PAY

The Company shiall pay to the Bank in accordance with any relevant agreement between the
Bank and the Company relaling Lo the amounts hereby scoured o, in the absence of any
such agreement, on demand:

{3}

(b}

(c)

(d)

all monay and fiabilities whather actual ar contingent [inciuding further advances
made hereatter by the Bank) which now are or at any time hereafter may he due,
owing or incurred by the Company to the Bank anywhere ar Tor which the
Company may be or becowe liable to the Bank in any manner whatsoever
without Bmitation (and (in any case) whether alone or jointly with any other
person and in whalever stiyke, name or form aned whether as principal or surety
and notwithstanding that the same may at any earkier time have been due owing
oi incurred to some othar person and have subsequentiy become due, owing or
incurred to the Bank as a rosult of a transter, assignmeant or other transaction or
by operation of law);

interest an all such money and liahilities to the date of payment at such rate or
rates as may from time to time be agreed hetween the Bank and the Company
ar, in the absence of such zgreement, ol the rate, in the case of an amoaunt
denominated in Stering, of two percentage paints per annum above the Bank's
iase rate for the time being in Farce {or its eguivalent or substitute rate for the
tima being) or, In the case of an amount denominated i any currency o
currency unit other than Sterling, at the rate of twa percenlage points per annum
above the cost to the Bank [as conclusively determined by the Bank} of funding
sums comparable to and in the currency or corrency unit of such amount in the
London interbank Market {or such other market as the Bank may sefect) for such
consecutive periods {including overnight deposits) as the Bankmay in its absolute
discretion from time to time select;

commission and other banking charpes and legal, administrative and other costs,
charges and expenses incuried by the Bank in relation ta the Dehenture or the
Charged Property {including any acts necessary to release the Charged Property
from this security), or in enforcing the security hereby created on a full and
ungualilied indemnity basis; and

any fees charged by the Bank for the thne spent by tho Bank's officials,
employees or agents in dealing with any matter refating to this Debenture. Such
fees shall be payable at such rate as may be spacified by the Bank.
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4.1

INTERLST

the Company shall pay interest ail the rate aforesaid oo the money so due {whethor before
or after any judgment which may he recoverad tharefore) upon such days in each year as ihe
Bank and ithe Company shall from time to time agree or, in the ahsence of such agresment,
as the Bank shall from lime 1o lime fix and {fwithout prejudice fo the dght of the Bank to
require payment of such interest] all such interest shall he compounded fbolh betore and
after any demand or jedgment) upon such days in each year as the Bank shall from time to
titne fix.

CHARGLS

The Company wilh {ull litle guarantee hereby charges with the payment of the Secured
Obligations and so that the charges hereby areated shall be a continuing security:

First: The freehold and leasehold property {if any) of the Company hath present and Tulure
Including {without prejudice to the generality of the foregoing) the poperties [if any)
specified in the Schedule (and, where any such pproperty is leasehold, any present or future
right or interest conferred upon the Company in orelation thereto by wirlue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thereto) and all buildings and fixtures (including trade fixtures) fixed plant and machinery
fromn time to time on any such properly and all lens, morigoges, charges, options,
sgraaments and rights, titles and interests {(whether legal or equitable) of the Company in or
over kand of whatever description both present and future.

Secondly: Al the right, title and interest of the Company in all fiked plant and machinery on
any freehold or leasehold property forming part of the Charged Property from time io time
hired, leased o rented by the Company from third parties or acquired by the Comipany from
third parties on a hire, instalment or conditional purchase basis including (without prejudice
ta Lthe generality of the foregolng) the Company's right to any refund of rentals or other
payiments,

Thirdly: AN hook debts {including without fimitation any boak debts which are Non-Yesling
Debts) both present and future due or owing to the Company or in which the Company is
legally, benellcially or otherwise interestad {and the proceeds thereof) and the benefit of all
rights relating thereto inchuding {without prejudice Lo the generality of the foregaing) the
Related Rights, negotiable or non-negotiable instruments, legal and equitable charges,
reservation of proprietary rights, rights of tracing and unpaid vendors” liens and similar and
associaled rights.

Faurlhly: Al other debts {including without limitation any other debts which are Non-Vesting
Debis), chaims, rights and choses in action both presenl and fulure of Lthe Campany or in
which the Company is legally, beneficially or otherwise interested {and the proceeds thereof]
inchuding {without prejudice to the penerality of the foregoing):

fa} deposits and credit balances held by the Company with the Bank or any third

party from time to time both presentand future fincluding choses in aclion which
give rise or may eive rise to a debt ar debis} owing to the Company [and the
proceads thereof);

ih) any amounts owing to the Company by way of reat, licence fee, service charge ar
difapidations by any tenant or licensee fin each case whether present or futura)
of any freehald or leasehold property from time to time fonming part of the
Charged Property and a2ny ground rents and rent charees, rent deposits and
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(ch

(d)

(e}

(f)

purchase deposits owing to the Company {(and, in each case, the proreeds
thoreot);

wilhoul prejudice to paragraph [d) below, any amounts owing or wlich may
Lrecame awing to 1he Company under any huilding, construction or development
contract or by virtue of the Company’s rights under any retention or other trusts,
whettor or not any certificate as o thoe amount due bas been issucd inrespect
thereof (and the proceeds thereof];

without prejudice to paragraph {2] helow, all vights {and the proceeds of such
rights] present or future, actual or contingent, arising under or in connection with
ary contract whatsoever in which the Company has any right, Lille or interest
fincluding, without limitation, all poficies and copfracts of insurance and
assirance);

any amounts owing or which may hecome owing {o the Company by way of
damages, compensation or otherwize under any judpment or order of any
campetent suthority howsoever arising or hy way of settlement or compromise
of any legal preceadings; and

the benefit of all rights relating to such debts, claims, rights and choses in action
including [without prejudice to the generality of the foregoing) such rights as are
Thirelly described in Lhis sub-clause.

Fifihky: Where the Company for the time being carries on any business camprising or relating
to the provision of credit [as defined by Section 9 of the Consumer Credit Act 1974} or any
business comprising or relsting to the bailmentt or {in Scotland) the hiring of goods:

the full henefit of and all rights under the Credit Agreements, including all moncy payable

(e}

(h)

(i}

Sixthdy:

undler ar in respect of the Cradit Agreements;

the full henefit of and all rights under the Hiring Agreements, including all money
payable under or in respect of the Hiring Agreemants;

the full benefit of and all rights relating to the Instalment Credit Agreements
inctuding all legal and equitable charges and other securities and guaranlees and
the other rights and remedies expressly or inpliedly reserved by the Instalment
Credit Agreaments and by such securities and guaranteas;

the Company's present and fuivre righis and interests [if any) in and to any
chatiels comprised in the Instalment Credit Agreements or securities and
puarantees provided in relation thereto incuding {wilthoul prejudice Lo Lhe
generality of the foregoing) any right to damages relating thereto and the benefit
of any warranties given in respect thereof insofar as the property or any interest
itt such chattels remains vestad in Lhe Company; and

the Ul benelit of the Company's righls and inlerasts (H any) in and to all
insurance effected by the Compary or by any other person of any chatigls
comprised in any Instalment Credit Agreements or any secwrity or puaraniee
provided in relation thereto.

the Charged Sceuritles;
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4.2

4.3

4.4

4.6

(k) all righis in respact of or incidental to the Charged Sceouritios; and

il the Interests in Securities,

Sevenlhly; The Intellectual Property Rights.

Eighthly: The goodwill and the uncalled capital of the Company bolh present and future.

Minthly: All other plant and machinery, fittings and eqguipment [bol in any such case boeing
the Company’s slack-in-trade or work in progress) now or at any time hereafter belonging to
the Company or iin which the Company is legally, beneficially or otherwise interested,
wherever situated and whether or nat affixed to any freehald or leasehold propoerty of the
Company,

Tenthly: All the righls, inierosts and benefite of the Company under any present ar foture
hire-purchase, conditional sale, oredit sale, leasing or rental agreemsnt to which the
Company is a party in the capacity of hirer, purchaser or lessee including {wilhout prejudice
ie the generality of the foregoing) the Company's right to any refund of rentals or other
payments,

Heventhly: The undertaking and ali property and assets ot the Company both present and
future including {without prejudice to the generality of the faregoing) hertable property and
all other property and assets in Scotland and the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tanthly dezcribed {if and in so far
as the charges therean or on any part or parts Lhereof herein contained shall for any reason
he inelfective as fixed charges).

The security hereby created shall as vegards the Charged Property First, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fized
charges {and as regards all those parts of the Charged Praperty First descrilied now vested in
Lthe Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Properly Eleventhily described shall be 2 first floating charge.

The security hereby consiituted shall extend to all beneficial interests of the Company in the
Chatged Property and to any proceeds of sale or other realisation thereof or of any part
thercaof,

This Debenture shall bind the Company as & continuing securily for the Secured Obligations
notwilhstanding that the liabilities of the Company to the Bank may from time to time be
reduced ta nil.

Paragraph 14 of Schedule B1 W the Insolvency Act 1986 shall apply to the floating charge
created by this Debanfure,

The Company represents and warrants Lhat atl the date that the Company executes this
Debenture the Company ias made Tuil disclosure in writing to the Bank al:

{a) arty information relating to each part of the Charged Property and each right held
by any other persen in relation to any part of the Charged Pronerly which, in
each case, would he malerial 1o Lhe Bank in relation to the appropriateness or
adequacy of any part of the Charged Froperly as security for the Scoured
Obligations; and

{i) each maiter in respect of which the Bank has reguested information from the
Company in conneclion wilh Whis Debenture,
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5. RESTRICTIONS AND WARRANTIES

5.1 The Company shall not withoul the prior weitten consenl of the Bank,

{1}

(b}

fc)

{d)

(e}

{n

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

create or permit to subsist or arise any mortgape, debenture, hypothecation,
charge, assigniment by way of secorily, pkedge or lien or any other encuminance
or secirity whatsoever uzinn 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 precceding the dale when Lhe lien Hirst came inlo exislences;

cnier inlg any canlraclual or other agreement or anangement which has or may
have an economic effect similar or analogous to any such encumbrance or
secusity as would he prohibited by sub-clause 5.1(h};

transfer, self or otherwise dispose of the whole or any material part of the
Chargod Proporty Eloventhly described whether by a single transaclion or 3
number of transactians whether related or not except by way of sale at full value
in the usual course of trading a= transacted at the date hereof;

vary or purpart to vary any Instalment Credit Agreement or any security o
guarantee provided in relation thereto or give any consenls or licences under the
terms of any Instalment Credit Agreement or any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreeing to any such variation or giving any such licence or
consent if to do so would net materially and adversely affect the value to the
Bank for security purposes of such Instalment Credit Agreement or such scourily
or puarantee and if to do so would nol affect Lhe validily or enforceability of such
Instalment Cradit Agreement or such security or guarantee; or

enter into any agreement with a financier, provider of monay, creditor or any
other party whatsoever fherainafter called the “Financier”] which has the
economic effect of, or an economic efect similar te Lhat of, providing security in
respecl of or in conheclion wilh the provision of finance or credit by the Financier
and which fivolves or may ifvolve ena or more of the following:

{i) sales, agreaments for sale or transfers of any property or rights
whatsoever to the Financier; andfor

{ii) sales, agreements for sale or transfers actually or polentially on
behall of the Fnancier 1o any third party whatsoever; andfor

fili} the grant or possible grant of autharity by the Financier for sales,
agreaments for cale or fransfers of the nature set ouf in sukb-clause
5.1{fYi;

5.2 The Company hereby reguests the Chief Land Registrar to rogister the following restriction
un the Proprictorship Register of any registered land forming part of the Charged Property:

“RESTRICTION
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Mo disposition of the registered estote by the propwietor of the regisiered estale or by the proprietor of
anhy registered charge is to be registered without @ wrilten consent signed by the proprielor lar the tme
heing of the ¢harge dated in favour of Uoyds Bank plc referred to in the Charges
Register”

5.3 The Company represents and warrants to the Bank, and so that each such representation
and warranty shalf be deemed ¢ be repeated on each day during the continnance of Lhis
security, that, except to the extent disclosed by the Company to the Bank in writing jwior to
the date hereof:

{a} the Company has not made any election pursiant ta paragraph 2 of schedake 10
to the Value Added Tox Act 1994 in relation to or affecting any parl of the
Charged Property:

(I} so far as the Company is aware after making due and careful enquiry the charges
contained in clause 4 do not infringe any inlelleclual property rights whether
registered or unregisiered whatsoever;

{c) no circuinstances have occuned during the Company’s ownership of any [reehold
or leasehold praperiy and, so far as tho Company is aware after making due and
careful enquiry, no circimn stances ocounred before the Company's ownership of
any freehold or leasehold property now owned by the Campany which have led
or could [=ad to a compoetent authority or a thisd party taking any action or
making a claim under any Environmental Lows [including the requirement ta
clean up or remedy in any other way any contaminated pact of the environment
or the revocation, suspension, variation or non-renewal of any Envirpnmental
Licence} or which have led or could lead to the Company having to take action to
avert the possibility of any such action or claim;

{d) the Company is solely and bensfictally interested in the Charged Property; and

(e} no warning notice or restriction notice has been served in respect ol any Interests
i Securities awned [at law or in equity) by the Company under or pursuant to
Part 214 of the Companies Act 2005,

5.4 The Company shall not make or revoke such an clection as is referred to in sub-clause 5.3(a)
in refation to any part of the Charged Property withaul the Bank's prior wrillen consent or
unless the Bank requesls the Company to do so in which case the Company shall
immediately make or revoke (as the case may be) such an election in refation to any part of
Lhe Charged Property that the Bank considers appropriate and give valid notification of it to
H.I. Revenue and Customs.

[ |
[

The Cammpany shiadl bear all costs of andfor pay to the Bank on demand all costs of and
cansent ta or concur in the entry of any registration, notice or memorandum on any register
in the United Kingdom or aelsewhere (including withat limitation anv registratinn under
Seciion 25 of the Trade Marks Act 1994) which the Bank may reqguire in order to registor or
note any interest il may have i, to ar ender the Intellectual Property Rights descrihed {or
any part thereof) andfor to restiict any dealings In, under of in connaction with the
InteHectual Property Rights.

5.6 The Company shall waive and procure the waiver ol any and all moral rights (being the rights
conferred by Chapter IV of the Copyiight Resigns and Patents Act 1988) which may affect of
relate ta the Intellectual Froperly Righls as the Gank may require.

a7
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(a}

{b}

ic)

d)

Sub-clause 54[a) shall not prevent the Company without such consent as is
relerred 1o in ihal clause wliecting proceeds of the hook and other debis,
monetary chaims angd choses in action forming part of the Chargad Property in the
ordinary course ot the Company's business and paying the same into the
Company's accounlt{s] with the Bank in accordance with sub-clauze % 7)Y (and
additionally, n the case of Non-Vesting Debts, strictly in accordance with sub-
chauwse 5.7(d)) Whoere the Bank makes a payimont at the request of the Comparsy
which is debiled to any acceunt wilh Lthe Bank which is for the time being in
credit, the Bank shall ke taken to have given any necessary consend for the
purposes of clavse 5.1{a} to such payment unless such payment was madc as a
resuli of same mistake af fact on the parl of Le Bank;

The Company shafl pay inla ils account or accounts with the Bank the proceeds of
the ook and other delits, monetary clzims and choses in action forming parl of
the Charged Property provided that the Bank shall be deamed to receive the
amounts owing to the Company referred Lo in paragraph (b} of the Charged
Property Fonnthly described in sub-clause 4.1 pursuant to the fixed charge
contained therelt and not pursuant to the fixed charge on freehold and leasehold
property First described in Lhat sub-clause or as morigages in possessian.

The Campany declares that all praceeds received or obtained by the Company or
an the Company’s behalf bt which are not 50 paid or transferred into that
account or accounts shall e received and held by the Company on trust for the
Bank.

Irs the event that the Company enters inte any debl purchase, invoice discounting
or other finarcing arrangements with the Bank relating to the purchase of any
debts of the Company ("Debt Purchase Agreciment”} then without prejudice to
the generality ol clause 5.7(b) the Company shall give 1o its debtors or ather
oblieors {whose debis are the subject of and referable to the Debt Purchase
Apreerent] such instructions as may be required from time to time by tha Sank
to make payment of the proceeds of such debls directly inle the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company [the “Receivables Account™). IF
any such debtor proceads are for any reason remilled to and received by the
Company, the Company shall immediately upon receipt remit the identical cash
or other remiifance or instrument into the Receivables Account and pending such
remittance hodd the same on trust absolutely lor Lthe Bank, separate lrom he
Campary’s own monies, The Company acknowledges that any halance standing
to the cradit of the Receivablas Account shall be held on trust absolutaly far the
Bank and that it may not, withoui the prior written consent of the Bank,
withdraw any such monies from the Receivables Accounl.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested o do sa by the Bank, for deposii with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by a prior mortgagee at the date hereof and for as long as it remains the prior
mortpagech:

{a)

all deeds and documents of tille reksling to the Company's freehold and
leasehold and heritable property for the time being;
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6.2

71

7.2

1.3

(I} all stock and share certificales and documents of title redating to Interests in
Securities;

i€ all docurments evidoncing the Instalment Oredit Agreements, and any securities
and guarantees provided in relation thereto; and

() alt such (if any) deeds and documents of title relating to the Charged Properly
Thirdly, Fourthly, Seventhly and Tenthly desciibed o5 the Bank imay from time to
time specify.

fa) If any of the Interests in Securitics are in uncerlificated or dematerizfised farm,

the Company shall, forthwdlh upon being requested to do so by the Bank, give or
procure the giving of all ne cessary instructions, in accordance wilh and subject to
the facilitias and reguiremants of Lthe relevant system, to effect a transfer of titke
of such Securilies into the name of the 8ank or its nominee and to cawse Lhe
Operalor ta issug an Operator-instruction requiring the participating issuer in
respect of such Securities to register such Lransler of litle;

{b) following the eiving of such instructions the Company shall procure the registrar
of such izsuer to amend the issuer’s register by entaring the Bank or its nominee
pursuani 1o such transfer of title in place of the Company;

{c} for these purposes “instruction”, "Operater”, “Operator-instruciion”, “relevant
system” and “participating issuer”, shall have tho meaning given to those terms
in the Uncertificated Securitics Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Campany shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal or other assignmaents, rmarlgages,
securitios, charges, agreements or other legal documentation as the Bank shall require of
and on all or any of the Charged Property to secure payment of the Secured Obligations.
such assignments, mortgages, sccurilles, charges, agreements or other legal documentation
shall be orepared by or an hehalf of the Bank at the cost of the Company and shall cantain all
stich clanses for the benafit of the Bank as the Bank may require including without lanitation,
if so required by the Sank in the case of a mortgage or charge on any freehold or leasehald
property, any such clauses as are contained in any of the Bank’s standard forms of morigage
from time Lo time and, in the case of securities over heritable properiy, any such clauses as
are contained in any of the Bank's standard forms of standard segurity from time to time.

The Company shall at any time if and when required by the fank and at the Company’s tost
give notice to such porsons as the Bank may require of the charges hereby effected and any
such furthor legal or othor assignments, mortgages, scourities, charges, agreements or other
legal docuimentation and shall take, do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable to give effect to and procure Lhe
perfection, of the securily intended to be granted by this Debenture or any such further legal
or other assigninents, mortgages, securitics, charges, agreements or other legal
documentation.

On each occasion that the Company acyuires, ar any nominee on the Company’s behall
acfjuires, any proporiy the Litle 1o which is registered or required to be rogistered under the
Land Registration Act 2002, the Company shall immediately notily the Bank in writing of such
acquisition and each relevant title number or if the land is unregistered the Company shall
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#.1

8.2

8.3

3.4

procure thal title to that properly is duly and promptly registered {as applicahle) and in any
event the Company shali procure thai this Debenture is noted on the register with an agreed
notice and the Company shall apply for & restriction in the terms referred 1o in sl clase
5.2,

Without projudice W the security hereby constituied the Bank may at any time {either
before or after demand has heen made by Whe Bank for payment of the money hereby
secured} by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Cleventhly described with inmimediate effect into a fixed
charge as regards any ol the Charged Property Eleventhly described specified in the natice,

If, witheut the Bank's pior wiitten conseni, any security comes intoe existence i Tavour of a
third party in relation to any part of the Charged Property Eleventhly described or il any
PECSON carries out, of attemipts to carey out, any enforcement or process {including any
distress, execuiion, taking of possession, forleiture or scquestration) against any of the
Charged Moperty Elaventhly described, the floating charge over such properly shall
aulomaticaily and instantly convert to, and have effect as, a fixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remodies conferred on mortgagees by Section 101 of the Law of Property
Act 1925 shall apily to this Debenture but without the restriction imposed by Section 103 of
that Act and the statulory powers of leasing conferred on the Bank shall be exlendet so0 as
to authorise the Bank to lease and make arrangements for leases at a pramium or otherwise
and to accept surrenders of leagses and grani options as Lthe Bank shall think expedient and
without the need to ebserve any of the provisions of Sections 99 and 100 of the said Act,

The Bank in exercising its statutory power of sale, and any receiver appointed by the Bank in
cxercising his powers under this Debenture, shall be at liberty to sefl at such price and on
such terms and conditions as it ar he inits or his sole discretion thinks fit and shall not be
under any duty or obligation 1o olXain the hest or any particular price.

Neither the Bank nor any such receiver shall be falle to the Company or any other person
far any loss, damage, cost, expense or liability which the Compaivy or any such parson may
siiffer orincur as a direct or indirect result of the Bank exarcising its statutory powoer of sale,
as herehy varfed or extended, ar such receiver exercising his powers under this Debenture.

In favour of a purchaser the Secured Obligations shall e deemed ta have become due on
the day on which demand for paynent thereof is made by the Bank and the statutory power
of sale, as hereby varied or extended, shall be exercisable from and after that date, which
date (without prejudice to the eguitable vight to radesm) shall be the redermplion dale.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the pirior written consent of the Bank in relation to any
freehold or leasehold o heritable proparty now or at any time hergafter acquired by or
helonging to tho Company ar any part thereof:

{a} excrcise the statutory powers and any other powers of leasing, letting, entering
into agreements {ar leases or leitings and accepting or agroeing to accept
surrenders of leases; or

{b} part with possession of such property or grant any |2ase, tenancy, licence, right
or interest to occupy such property or any pari thereof; or
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10.

104

10.2

10.3

fc) amend or conter upon aiy persen any bease, tenaney, licence, right or interest to
ocoupy such properly of any part thereof or grant any licence or permission to
assign, underlet or part with possession of such pruperly or any part thereot.

APPOINTIAENT OF AN ADMINISTRATOR AND APPCINTRMENT AND POWIERS GIF A RECEIVER

At any time after the Bank shall have demanded payment of Lhe Secured Obligations or the
Company shall have requested it to do so ar an Insolvency Event shall have occurred {upon
the happaning of which Uhe security in this Debenture shall be immediately enforceahte) the
Bank shall have power, in writing vitder the hand of any oflicisl of the Bank authorised by
the Bank from time to time or any person suthorised by any such official in writing, to
appoint any porson of persons as the 8ank thinks fit to be an administralar or joint
administratars or several administrators or joint and several administrators of the Company
or alternatively a receiver or joint receivers ar seversl receivers of joint and several receivers
of the Charged Property to acl, in the case of two or more receivers, joingly, severally or
fointly 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 o appoint another or others in
his place.

i the Bank excludes any part of the Charged Property from the appointment of any receiver,
the Bank may subsetquently extend that appointment {or that of any receiver rejacing such
receiver) 1o such excluded part of the Charged Property.

Any such receiver ab the cost of the Company may, in the name of or on bhehalf of the
Company or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} ar at his aption in his own name {and in any case nolwithstanding any
administration or liguidation of the Company}, do or omil la da anything which the Company
could do or omit to do and [in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insolvency Acl 1986 (natwithstanding that such recelver may not be an
administralive receiver] and in particular (hut without prejudice Lo the generality of the
foregoing] any such recaiver may:

(a} deal with, take possession of, collect and get in any of the Charged Property;

b carry on, manage, develop or diversily or concur in Carrying on, mManaging,
developing or diversilying any business of the Company or any part thereof and
for any ol Lhose purposes receive, retain and use any proceeds, baoks and
recor¢ls of such business and carry out or complete (with or without
modification) on any of the Charged Property any warks of demolitiors, building,
repair, construclion, funishing or any project or developmenl in which the
Company was engaged;

{c] raise or borraw any money from or incur any othor lability ta the Bank or any
other person and on such terms a5 to interest or otherwise and with or without
security as such receiver may think expedient and so that any such security may,
with the prior written consent of the Bank, be ar include a charge on the Charged
Property ranking either in priority o or pari passu with or after the security
hereby created;

3] forthwith and without the restriction imposed by Section 103 of the taw of
Froperty Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of (but where necessary with the leave ol the Court) and without the
need to observe any of the provisions of Sections 99 and 100 of the said Act let or
concur in letiing or surrender or concur in surrendeting or accept surrenders of
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10.5

LD

10.¥

108

10.9

10.140

11.

111

112

Any such receiver shadl al all times and far all purposes he deamed to he the agent of the
Campany which alone shail he responsible far his acts or defanlts and for his remuneration.

Any such receiver shall be entitted to remuneration for his services and the services of his
fim at a rate or rates or in an amount of amounis as may from ine Lo time be agreed
between the Bank and such receiver o (in default of agreement) az may be appropriatie to
the wark and responsibilities involvad upon the basis of charging from time to time adopeed
hy such-receiver in accordance with the current praclice of such receiver ar his firm and
without in either such case being limited by the maximura rate specified in Section 1096} of
Lhe Law of Praperiy Act 1925,

Only money actually paid by such receiver to the Bank shall be capable of being applicd by
the Bank in or towards satisfaction of the Securcd Ohligalions,

The powers conferred by this clause 10 shall be in addition W all powers given fy statute to
the Bank or to any such receiver,

{al If any person takes (or threalens to Lake} any steps to enforee any security which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the Bank or such receiver {in respeclt of such Chargel
Praperly) may al any Lime redeain any part of that person’s secourity or procure
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 Lthe ransaction incurad by
the Bank or any such receiver shall be secured heraby and shall bear interest
computed and payahle as provided in clauses 2 and 3 from the date of the same
having been expended.

{ta} The Bank and such receiver may settle and pass the accounts of any person
entitied to any security which ranks before or equal to any part of this security in
refation ko any part of the Charged Property. Any account so settled and passed
shall'be conclusive and binding on the Company.

If the Bank shall appoint more than one receiver the powers given to a receiver herehy and
by statute shall be exercisable by all or any one or more of such receivers and any reference
in this Debenture Lo “receiver” shall be canstrued accordingly.

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party®, including any insurer, assurer, purchaser or security holder)
dealing with the RBank or any receiver appointed by it or their rospoctive employees and
agenis need enquire:

{a} whether any right, exercised or purporled 1o ke exercised by the Bank, such
receiver or their respective employees and agents has become exercisable; or

{1} whether any of the Secured Qiligations are due or remain outstanding; or
{c) as to the propriely or regulaity of anything done fincluding any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or

their respective employees and aponts.

Each of thase things shall [as between that Third Party on the one hand and the Bank or any
receiver appointed by it oy their respective employees and agents on the other hand) be
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11.3

114

iz,

deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
Cehenture (as the case may be) and ta e fufly valid and effective,

All the protections 1o purchasers contained in Sections 104 and 107 of the Law of Properly
Act 1925 and to persons contained in Section 42(3) of the Insolvency Act 198G apply o each
Thirel Party.

The Lank, any receiver appainted Iy il and their respeclive employees and agents may give
receipls o any Third Parly, The Company agirees that each receipt shall be an absolute and
comclusive discharge to such Third Party and shiall reliove sueh Third Party of any obligations
to see to the application of any assels paid or transferred to or by the direction of the Bank,
such receiver, employee or agent,

COVENANTS

The Company shall:

{a) conduct and carry onils business in a roper and efficient manner and not make
any substantial alteration in the nature of or mode ef conduct of thal business;

(i) within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companices, furnish Lo the Bank & balance sheet and profit and loss
accounl complying with ali applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial year and the state of alfairs of the Company as at the date to
which they are made up, audited and reported upan by an accountant approved
by the Bank and also from time o time such other Iformation about the
Company (including infarmation ahout the assetls and liabilities of the Company)
as the Bank may reasonably require;

{c) maintain at all times Lhe aggregate value of the Company’s good book debts and
cash in hand as agpearing in the Company's books and imvestments quoted an
any recognised stock exchange and its marketable stock-in-trade {taken at cost or
market price whichever may be Lhe lower according to the hest estimate that can
be formed without it being necessary 1o take stock for the purpose) at such sum
{if any) as tha Bank may from time to time require by not less than one month’s
natice in writing to the Company {and in the absence of such notification from
the Bank al a sum which is at least twice the Secured Obligations). O such dales
{if any) in every year as may from time to time be reguired by the Bank the
Company shall ohtain and furnish to the Bank a certificate showing the said
apgregate value together wilh details of any amounts payable by the Company
and cutstanding which under Sections 175 and 386 of the Insolvency Act 1985 or
under any other statute would in the event of the liguidalion of the Company
constitute preferential debts. Such cerlificate shall be signed by the Managing
Director of Lie Coinpany for the time being or any other Uirector of the Company
acceptable to the Bank. for the purposes of this sub-chuse Lhere shall be
disreparded:

(i) any stock-in-trade the property in which remains in the seller
notwilhslanding that the Company may have agresd 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)

(c)

(f)

(2)

(h)

{i)

{ii} aiy ook debis ar cash in hand deriving from any such stock-in-irade
as 18 referced Lo in paragrapl (i) of this sub-clause;

myaintain i 3l times Lhe ageregale vabue of the amounts remaining Lo be paid
under the Approved Instalment Credit Agireements {excluding those Approved
Instaiment Ciedit Apresme nts under which instalments are more than six months
in arrcars] at such sum (iF any) as the Bank may from time to time reguire by not
less than one month’s notice in wiiting to the Cornpany and on such dates (if any)
in eveiy year as may fioim time to time be required by the Bank the Comparey
shall aitain from ithe Managing Direclor of the Company lor the time heing ar
any other Director of the Company acceptable to the Bank and furnish to the
Bank a certificate showing the said apgregate value finchuding o full explanation
as to low thal value was caloakaled);

not {excepl with the prior cansent i writing under the hand of an official of the
Bank and then only on such terms and conditions as the 8ank may specify} sever
or remove from the Charged Property First described any trade or other fixtures,
fised plant and machinery for the time being thereon excepl far the purpose of
renewing or replacing the same by trade or other fistures or fixed pant and
machinery of equzl or greater value;

{i) comply with all covenanis, restrictions, reguirements, provisions,
regulations and condilions aflecling the Charged Property (including
the use or enjoyment of it}; and

{if) fully and punctually perform each obligation on the Company in
refation to any security in favour of a third party affecting any part of
the Charged Property and, if the Bank 5o reguests, the Company shall
immediately produce to the Bank svidence of such parformance
fincluding a receipt for any payment made by the Company);

comply with all relevant licences, consents, permissions and conditions fram Limne
to time granted or imposced by the Planning Acts and not without the prior
wrilten consent of the Bank eiven any endertaking to or enter into any
agreement with any relavant planning authority affecting the Charged Proporty
First described;

forthwith upon receipt of any  pormission, nolice, arder, propoesal or
recommendalion given or issued by any competent planning authority to the
owier or accupier of the Charged Prapetty First desaribed or any notice under
Section 146 of the Law of Froperty Act 1925 or otherwise from any superiar
landlord of the Charged Praperty First described forward the same or a true copy
thereof to the Bank;

not make or cansent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Charged Property
First described unless either Lthe Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank at Isast one month before the date of the application and tho Bank has
raised no ohjection ta tha rmaking of the application;
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(i)

{k}

{I}

{m]

()

fo)

{p}

ta)

{5}

{t}

]

permit the Gank or its agents af any time te cnler upon any of the Charged
Property First described for the purpose of inspecting any such Chargeed Property
and/oi of establishing whether or not the Company is complying with its
nbligations under this Debenture,

not take or knowingly (ail to take any action which does or might reasonably be
expected 1o sffect adversely any registration of the Intellectual Properly Rights,

maintain and defend the Intellectual Praperty Rights at all times ({including
without limitation by paying al the Company’s expense all recording and renewal
fees) and tzking oll aclion reasonably necessary to defend such Intelleciual
Proporty Rights against any action, claim or proceeding brought or threatenet by
any Lhird party and to stop infringements thereof by any third party;

nat abandon or cancel or autharise any third party to do any act which would o
might invatidate and joopardise or be inconsistent with Lhe Intellectual Properly
Rights and not omit or authoise any third parly Lo omit to do any act which by its
oinission would have that effect or character;

promptly notify the Bank of any infringement by any third party of any
ntellectual Property Rights;

not do or cause or permit Lo be done or omit to do anything which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank or
marketability of the security created by this Debenture or of the Charged
Fraperty;

nal {withaut the prier written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {Including without limitation any
expenses in carrying out a planning permission unless a copy of Lhe relevant
planning permission has been sent to the 8ank at least one month before the
date of commencement of such development and the Rank has raised no
ohjection to such development};

not {without the prior written consent of the Bank) redeem or purchase its own
shares or pay an abnormal amount by way of dividend;

notify 1the Bank immediately on the occurrence of an Insolvency Event;

if any notice {whether agreed or unilateral) s registered against the Litle of ali or
part of Lthe Charged Property First described in sub-clause 4.1, give ta the Bank
full particulars of the circumstances relating to such regisiration and, if such
notice shall have been registered in order to protect 2 purported interest the
creation of which is contrary to the obligations of the Company under this
Dehentura, immediately al lhe Company’s exnense lake such steps as the Bank
requires to ensure Lhat the notfce is withdrawn or cancelled;

respond promptly fand in any event within the time required by law) to any
request for information or notice served on it under or pursuant to Part 214 of
the Coinpanies Act 2005; and

pramptly upon receipt provide to the Bank a copy of any warning notice or
restriction notice served on it under Part 214 of the Companies Act 2006.
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18.

20.

20.1

202

(e] any failure to register this Debenture in respect of any Charged 'roperty where
such repistration is reguired in order to weserve the clfectiveness or priorvity of
the securily creaied by this Debanlure,

whether ar nat any faubt (incloding negligence) can be atfriluted to the Bank or any receiver
appointed by it or their respective emplovees and agents.

This incdemnity does not end shall not extend to any loss to the extent that:

(a) in the case ol any toss incuried by the Bank or its employees or agents it arises
from the Bank or its employees or agenls acting other than in good failh; or

fi i the case of any loss Incurred by the receiver ar his employees or agents il
arises lrom the recelver or his employees or agents acting other than in goad
faith; or

{c} theie is a prohibition against an indemiity extending to that loss under any law

redating to this indemnpily.
NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank roceives notice of any subscquent assigamenl, morlgage, security, charge or
other interest affecting the Charged Property the Bank may open a new account. If the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the time
when it received such notice and as from that time all payments made o the Bank in respecl
of any of the Secured Qbligations shall be crediled ar be treated as having been credited to
the new account and shall not operate to reduce the amount of the Secured Obligations
owing at the time the Bank received the notice,

SET-OFF

Without prejudice to any other rights whatsoever which the Bank may have whelher under
general law or by implication or otherwise, the Bank shall have the right at any time or times
and without natice to the Company (as well before as after any demand under this
DCehenture or otherwise} to:

{2} combine or consolidate all or any of the then existing accounts (including
accolnts in Lhe name of the Bank with any designation which includes ak or any
part of the name of the Company] and liabilities to the Bank of the Company;
and/or

{h set off or transfer any sum oi sums standing to the credit of any one or more of
such accounts (whether subjecl to notice ar restriction on avaitahility or not and
whether denominated in Steriing or in any ather currency or currency unit} in or
towards satisfaction of any of the liabilities of the Company to the Bank on any
other acoount ar in any other respoct,

whaothoer such liabditics be actual, contingent, primary, collatersl, several or joint and
whether as principal or surety.

In the case ol all accounts {whether denominated in Steriing or in any other currency or
currency upit) the Bank may at its sole discretion, and with or without notice to the
Company, etect to convert all or any of the sum or sums standing o Lhe credit of any such
account or accounts {in whole of in part) inta the currency or currency unit or the currencies
or currancy units of the whaole or ainy part of the Secured Obligations {doducting from the
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pwaceeds of the conversion any currency premium ar other expensc).  The Bank may take
any such action as may be necessary for this purpose, including wilhout imitation opening
additional accounts. The vate of exchange shall be the Banl's spot rate for selling the
cirrency o corrency unil or the currendes or currency unils of the Secured Ohligations (o
the corrency or currency unit of the sum standing to the credit of such account at or about
12.00 am in Londen on the date that the Bank exercises its rights of conversion under this
Lrebentura.

The Bank shall not he under any obligation 1o repay the deposits and crodit balances
referred to in paragraph (a) of the Chareed Property Faurthly described in sub-clause 4.1 or
the balance an any Receivables Account represeating the proceeds of any Non-Vesting Dehts
until the Secured Ohfigations have been pald and discharged in Tull,

MOTICES AND DEMANDS

Any natice or demand Iy the Bank to ar on Uhe Company shal be deemed o have beon
sufficiently given or made if sent to the Company;

fa} by hand or prepaid letter post to its registered office ar its address slated herein
or its address last known to the Bank: or

{b) by facsimile to the Company’'s last known facsimile number relating to any such
address or alfice.

Any such notice or demand given or made under sub-clawse 21,1 shall be deemed to have
bean served on the Company:

{al at the time of delivery to the address referred o in sub-clause 21.1[a), if sent hy
hand;
(b} at the earlier of the time of delivery or 10.00 am on the day after posting {or, if

thie day afler posting be o Sunday or any other day upon which no delivery of
letters is scheduled to he made at the sarlier of the time of delvery or 10.00 am
on the next succeading day on which delivery of letiers is scheduled to be made),
if senit by prepald lotter post;

{c) al the time of transmission, if sent by facsimile {and a facsimile shall be deemed
to have keen transmitted if i appears to the sender Lo have been ransmilted
from a machine which is apparently in working order); or

{d} on the expiry of ¥2 hours fram the time of despatch in any other case,

Service of any claim farm may bhe made on the Company in the manner descrilzed Th sub-
clause 21.1{z), in the event of a claim being issued in relation to this Debenture, andd shali be
deemad to constitule good service,

Any notice or communication required lo be served by the Company on the Bank undor the
terms of this Debenture shall be in writing and deliverad by hand or sent by recorded
delivery to the Bank at the Bank’s address stated hevein [or at such gther address as may be
notified in writing by the Bank to the Company for this purpose) and will be effective only
when actually received by the Bank. Any notice or communication must also be marked lor
the attention of such official {if any) as the Bank may for the time being have notified to the
Company in writing.
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CURNENCY CONMVERSION

The Bank may at its sale discretion, amd with or wilhoul notice Lo the Company, cleol o
cotaverl all or any parl of any sum recedived by the Bank pursuant to this Debenture {in whole
ar in part} into the currency or currency unit or cesrencies or currency wniis of the whale or
any part of the Secured Obligations {deducting from the procecds of the conversion any
currency premium or alher expense) and the rale of exchange shall he the Bank's spot rate
far selling the currency or currency unit or currencies or cuiiency units of the Secured
Obligations or relevant part thereof far the currency or currency unit of the sum received by
the Bank under this Debenture at or aboutl 11.00 am in London an the dale that the Bank
exercises Hs right of conversion under this Debenture. The Bank may take any sucl action as
iy be necessary for this purpose, including without fimitation opening addilional accounis.

PAYMENTS AND COSTS

If at aivy time the currency in which all orany pait of the Secured Ohligations is denominaied
is, is due ta he or has been converted into the ewro or any olher cirency as a resull of a
change in law mr by agreeinent belween the Bank and the relevant obligor, then the Jank
may in its sole discretion direct that all or any of the Secured Chligations shalt e pakd in the
euro or such other currency or in any currency unil.

The Bank imay apply, allocale ar appropriate the whole or any part al any payment made by
the Company under this Debenture or any money received by the Bank under any guarantee,
indemnity or third parly security or From any liquidator, receiver or administrator of the
Company ar from the proceeds of realisation of the Charged Property ar any parl thereaf (o
such part ar parts of the Secured Obligations {or as the Bank may otherwise be entitled to
apply, aliocate or appropriate such money) as the Bank may in its sole discretion think fil to
the entire exclusion ol any righl of the Company Lo do sa.

If any payment made by or on behalf ol the Bank under Lhis Debenture inciudes an amount
in respect af Value Added Tax or if any payment due to the 8ank undar this Debanture chall
be in reimbursement of any expenditure by or on behalf of the Bank which inchudes 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 pay to the Bank
fon a full and ungualified indomnity basis) afl costs incurred or sullered by the Bank, and any
receiver appointed by Lhe Bank shall be entitied to recover as a receivership expense all
costs incurred or suffered by him:

(a} in connection with any application under PPart it of the Insolvency Act 1986;

b in defending proceadings braought by any third party impugning the Bank's title to
this security or the enforcement or exercise of the righls and remedies of the
Bank or of such receiver or receivers imder this Debenture; and

(c} {in the case of the Bank onlyl in connection with effecting  any
appointment of any receiver or administrator or in dealing with any appointment
of, or notice of intention or spplication to appuing, any recciver or administralor
by any party including the Company and wilkout prejudice to any ather right or
process of recovering such costs;
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and all such costs shall bear interesl from the dale suc costs were incuried or suffered
connipuled and payable as provided in clauses 2 and 3 and, pending payment, shall be
seciied herely.

All costs awarded to the Bank or agreed to be paid to the Gank in any proceedings brought
by the Company against the Bank shzll bear interest (rom the date of such award of
agreement computed and payable as provided in clauses 2 and 2 and, pending payment,
shall be secured heraby.

NON-MERGER, ETC,

Mothing herein contained shall operate so as to merpge or othorwise prejudice or alfect any
hifl, note, puarantee, mortgage or othor security o any contractual or other right which the
Bank may al any lime have [or the Secured Obligations o any right or iemedy of the Bank
thereunder. Any receipt, release or discharge of the security provided by or of xny Ealility
arising undei this Debenture shalf not release or discharge the Company [rom any lability 1o
the Bank for the same of any olher moaney which may exist independentiy of this Debenture,
ror shall it release or discharge the Company from any lability to the Bank under clauses 18
or 23,

Where this Debentura initially takes effect as a coflateral or lurther securily then,
notwithstanding any receipt, release or discharge endoirsed on or given in respect of the
money znd liahilities owing under the principal security to which this Debenture operates as
a collateral or fuither security, this Debenture shall be an independent securily for Lhe
Secured Obligations.

This Dehenture is in additiun to and is not to prejudice or be prejudiced by any other security
or securilies now ar hereafter held by the Bank,

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may lreely and separately assign or transfer any of its rights under the Debenture
or otherwise grant an interest in any such rights to any person or persons. On requiest by the
Bank, the Company shali immediaiely excoute and deliver to the Bank any form of
instrument requirad by the Bank 1o confirm or facilitate any such assignment or transfer or
grant of interest,

The Company shalf not assign or transfer any of the Company's rights or obligations uider
this Debenture or anter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for of for the hengfit of another
BErson.

PARTEAL INVALIDITY

Each of the provisions in Lthis Debenture shall he severable and distinet from one another and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unanforceable, the validity, lepality and enforceability of Whe remaining provisions hereof
shall not in any way be alfected ar impaired therehy.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exciusion is prohibited or rendered invalid by law, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:
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subsitdiary undeartaking and associated undertaking) in accordance with the Company's
mstrictions and in the Company’s inlerest, except where the Bank or its nomingee s
exercising stich rights for the purpose of preserving the value of the security hereby created
o for the purpose of realising such scourity.

The Bank shall be entitled to debit any account lor the lime heing of the Company with the
Bank with any sum due to Lthe Bank under this Debenture.

Unless and until the Bank shall have made demand for payment of the Secured Obligations
or one of the other events imentioned in sub-clause 10.1 shall have ooourved, the Bank shall
not be entitled {except for the purposcs mentioned in sub-clavses 124j}, 13.2(a) and 34{gh
to ente; upon the Company’s freehold or leasehold or heritable property or io oldain
passession thereok,

Each term in any document refating to the Company's obligations Lo Lhe Bank is, to the
extent not set out in or otherwise incerporated into this Dehenture, incorporated into this
Debenture fn so far as is necessary to comply with section 2 of the Law of Property
{MisceBaneous Provisions) Act 3989 but, except where staled olherwise, if there is any
conflict hetween that term and any other lerm ol Lhis Debenture, that other term will
prevail.

This docwment shall at all times be the praperly of the Bank.
LAW AND JURISDICTION

This Debenture and any dispule (whether contractual or non-contractual, inchuding, without
lirmitation, clabms in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with it or its subject matter {"Dispute™) shall he governed by and construed in
accordance with the law of England and Wales.

The partias o this Dabenture irrevocably agree, for the sole benefit of the Bank, thal,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Mothing in this clause shall limit the right of the Bank to take proceedings
against the Company in any other court ol competent jurisdiction, nor shall the taking of
procesdings inany one or more jurisdictions preclude the taking of proceedings in any other
juristlictions, whather concurrently or not, to the extont permitted by the law of such other
jurisdiciion.

IN WITNESS whereof the parties hereto have executed this Debenture as a deed and have delivered it
upon its huing dated,
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[Regislerad Land)
Repistered at HM Land

Premises at Administrative Area Registey undoer Title No
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ilze this execution cause if the Company is to execute acting Iy only ong directos;

Signed as a deed by

ACT Commerclal Praperty Lid

acting by

Cirectar _

in the presence of:

Witness: K HETT . Li'ﬁ“ ,.{q-name]

. {shEnature)

Address:

Occupation: lﬂ,g 'uﬁlfﬂﬂ“”l‘&ﬂﬂf gQ__}F
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SIGNED as o deod by

NB. MOT TO BC USED FOR REGISTERED CHARGES

as attorney for and an behall of
LLOYIS BANK PLC in the presence of:

BETWILEN LLOYDS BANK PLC [hereinafter called
the “Bank”) of the ang prart and within named
Company {hereinafter called the “Company™) of

the ather part.

WITNES5SES that the 8ank HERCBY RELEASES
unto the Company ALL the Charged Property
{as defined within) TO HZLO the same unto the
Company freed and discharged from the within
written Qebenture and all principal moneay;
interest, tlaims and demands whatspever
thereunder.

SIGMED ag a deed by

PROVIDED THAT this release shall nol discharge
the Company from any lability to the Bank
remaining to be paid or any other sceurity held by

the Bank,

IN WITHNESS whereof the Bank has exocuted this
Instrument a2s 3 deed and has delivered it upon its

being dated.

as attorney for and on bahalf of
LLOYDS BANK PLE in the presence of;
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