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Registration of a Charge

Company name: Z 1 INVESTMENTS LTD
Company number: 11964826
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Received for Electronic Filing: 03/12/2019

Details of Charge

Date of creation:  02/12/2019
Charge code: 1196 4826 0002
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 11964826 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADAM SAVAGE

Electronically filed document for Company Number: 11964826 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11964826

Charge code: 1196 4826 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd December 2019 and created by Z | INVESTMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd December 2019 .

Given at Companies House, Cardiff on 4th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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“DEFINITIONS AND

11 In this Behanture the following words and expressions shall have the following |
Imsanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreements for
the time being deposited with the Bank and approved by the Bank for the purpose of
the calculation required by sub-clause 12{d},

“Charged Property” means the undertaking, assets, properties, revenues, rights and
benefits First, Sacondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly,
Tenthly and Eleventhly described in sub-clause 4.1 and referances to the Charged
FPropery include references (o any part of it;

“Credit Agresments” means alf agreements now or hereafter entered into by the
Company under which the Company has provided or agreed to provide credit {as defined
by section 9 of the Gonsumer Credit Act 1974) to any person of any amount and all
agreements now or hereafter entered into by any persah ather than the Company under
which credit {as so defined) is provided oragreed to be provided and the bensfit of which
is assigned to or ctherwise vested in the Company,

B L S AT
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“Charged Securities” means:

{a) ail those Securities which (or the certificates of which} are now or may
at amy time in the future be:

{iy  lodgedwith or held {in certificated or uncerificated form) by the Bank
of its agents on behaif or for the account of the Company; or

{ii} transferred to or registered in the name of the Bank orits nomines(s)
on behalf or for the account of the Company; or

fiii} held (whether in carificated of uncerificated form) by any person
other than the Company for or to the order of the Bank or its
namineeis) at the request of or by arrangement with the Company; or

(v} held in uncerificated form by a member of CREST or any ofher
similar system {including the Compary itself if a member of CREST
ar other similar system) where the Bank or its nominaa{s) may to the
exciusion of the member of the system direct the transfer of such
Seclrlties;

(whether fodged, held, transferred or registered for safe custody,

coliegtion, seaurity or for any specific purpese or generally and either
befare or after the date hereof); and

{In the benefit of all agreements, arrangements, undertakings or accounts
under which any person helds on behalf of or on trust for the Company
or has an obligation to defliver or transfer, any such Securities to the
Company or to the order of the Company,; and

fe} all those Securities held by the Company in any subsidiary undertaking
as defined in Section 1162 (togather with Schedule 7) of the Companies
Act 2006;

“Enfranchising Legislation™ means any legislation conferring upon a tenant or tenants
of property (whether individually or collectively with other tenants of that or other
properties) the right to acquire a new lease of that property or to acquire or reguire
the acquisition by a nomines of the freehold or any intermediate reversionary interest
in that property including {without limitation) the Leasshald Reform Act 1987 and the
Leasehold Reform, MHousing and Urban Development Act 1993 and the Commonhold
and Leasehold Reform Act 2002 but does notinclude Part || of the Landierd and Tenant

Act 1954;

“Envirenmental Laws™ means all laws {stafutory, comimoen law or otherwise) inaluding,
without limitation, circulars, guidance notes and codes of practice from time to time
regulating the contrel and prevention of pollution to land water or atmosphere and/for
the carrying on of any process or activity on premises and any emissions from and all
waste produced by such installations andfor process or activity and any chemicals or
substances relating to the same whether relating to health and safety, the workplace,
the environment or the provision of energy (ncluding without limitation the Health and
Safety at Work etc. Act 1974, the Centrol of Pollution Act 1974, the Environmental
Frotection Act 1990, the Environment Act 1985, the Water Industry Act 1981, the Water
Resources Agt 1981, the Statutory Water Gompanies Act 1981, the Water Gonsolidation
{Conzetuential Provisiong) Act 1991, the Water Act 2003, the Claan Air Act 1093, the
Alkali, etc., Works Regulation Act 1906, the Planning (Hazardous Substances) Ack 1920,
the Public Health Acts and the Radioactive Substance Act 1983 and any European
Union directives or regulations regulating the same) from time to time in foree and any
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other instrument, plan, regulation, permission, authorisation, order or direction made or
issued thereunder or deriving validity therefrom;

“Environmental Lisence” means any penmit, licence, authorisation, consent or other
approval required by or given pursuant to any Envirenmental Laws;

“Hiring Agreements” means all agresments (not being Credit Agreements) now or
hereafter entered into by the Company for the bailment or (in Scotland) the hizving of
goeds to any person and all agreements (not hetng Credit Agreements) now or hereafter
entered into by any person other than the Company far such bailment or {in Scetiand)
hiring the benefit of which is assigned to or otherwise vested in the Company;

‘Tnsclvency Event” in relation to the Company means each of the following:

{a) a meeting s convened for the purpose of considering a resolution to wind
up the Company;

{B) such a resolution as is mentioned in paragraph (a) is passed;

f) a mesting of the directors or members of the Company is convened for

the purpose of considering a resolulien fo seek a winding up order, an
administration order ar the appointment of an administrator;

{d) such a resolution as is mentioned in paragraph (c) is passed:;

{e) a petition for a winding up or an application for an administration order is
made by the Company or its directors or members or is presenied against
the Company;

(f] such an order as is mentioned in paragraph (2} is made;

{g) a notice of appointment of or notice ofintention to appoint an administratar

is issUed by the Company or its directors or members or by the holdar
of a qualifying floating charge or a proposat is made for, or the Company
btecomes subject to, any veluntary arrangement;

(i a receiver {adminisirative or otherwise) is appointed over all or part of the
Company's assets;
{il the Company takes part in any action {including entering negofiations)

with 2 view to readjostment, rescheduling, forgivenass or deferrai of any
part of the Company's indebtedness;

{j the Company proposes or makes any general assignment, composition
or arrangement with or for the henefit of all or sorme of the Company's
craditors;

(k) the Company suspends or threatens to suspend making payments to all
or some of the Company's creditors;

£l any action is taken in any jurisdiction which ts similar or analogous to any
of the feregoing; or

() the Bank has reasonable grounds for believing that any of the foregoing
is imminent;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring
Anreaments; '

"Infellectual Property Rights” means:

{1} all present and future copyrights, patents, designs, trademarks, service
marks, brand names, inventions, design rights, know-how, formulas,
confidential information, trade secrets, computer software programs,
computer systems and all other intellectual property righls whatsoever
without any liritation, whether registered or unregistered, in all or any
prart of the world in which the Company is legally, beneficially or othe rwise
inferestad;
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12

{o) the benefit of any pending applications for the same and all benefits
detiving therefrom and thersunder including but not limited to royalties,
fees, profii sharing agreements and income arising therefrom and all
licences in respect of or relating te any intellectual property rights, whether
such licences are granted to the Company of granted by the Company,

“Interests In Securities” means the Charged Securities and all stocks, shares,

sacurities, rights, monay or propetty or other assets accruing or offered at any time by

way of conversion, redemption, honus, preference, option or otherwise to or in respect
of any of the Charged Securities including without limitation all dividends, interest and
other income payable in connection therewith;

“MNon-Vesting Dehts” mesans all book and other debis which are purchasesd or
purported to be purchased by the Bank pursuant to any debt purchase, invoice
discounting or other financing arrangement relating to the purchase of any debts for the
time baing in foree between the Company and the Bank but which fail to vest absolutely
and effectively in the Bank for any reason,

“Planning Acts” means all legiglation from time to time regulating the development,
use, safety and control of property including without fimitation the Town and Country
Planning Act 1990 and any ingtrument, plan, reguiation, permission and direction made
or igsved thereunder or deriving validity therefrom,

“Related Rights™ means in relation to any book or other debts;

) all security, bonds, guarantees, indemnities in relation to such debis,

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

(r the benefit of all covenants and undertakings from, and all causes and
rights of action against, the debtor in respect of amount due and to
hecome due undet the contract or arrangement under which such debts
arisa; and

(s) all ledgers, decuments, computer or electionic data {including operating
systems) recording or evidencing such debts;

“Secured Ohligations” means,

{th all meney and liabilittes and other sums hereby adreed o be paid by the
Company to the Bank; and
{u) all other monay and liabilities axpressed to be secured hareby (including,

without limitation, any expenses and charges arising out of or in
connection with the acts or matters refarred to in clauses 10, 13, 14, 18,
23) and all other obligations and liabilities of the Company under this
Dehtenture;
“Securities” means all stocks, shares, honds, cerlificates of depaosit, bil's of
exchange, depository receipts, tean capital, derivatives {including any currency ar
currency unit, interest rate or coimmeodity hedging arrangement) and other securities
of any kind (whether in cedificated or uncertificatad form and whether markatabe or
otherwise}, and

“Walue Added Tax” includes any other form of salss or turnover tax.
In this Debantura:

{a} The expressions the “Company” and the “Bank” where the context
admits include their respective successors in title andfor assigns, whether
immediate or derivative. Any appointment or removal under clause 10 or
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1.3
1.4

consents under this Debenture may be made or given in writing exesuted
by any such successors or assigns of the Bank and the Company hereby
irrevocably appeints each of such successors and assigns to be its
attorney in the terms and for the purposes set out in clause 17;

oy unless the context reguires otherwise:

(i)
(ify

(ifi}

(iv)

{v}

(vii)

the singular shall include the plural and vies versa;

any reference to & person shafl include an individual, company,
corporation, fimited liability partnership or ather body corparate,
foint venture, society or an unincerporated association, organisation
or hody of persons {including without limitation a tust and a
partnership) and any gowvernment, stafe, government or state
agency or international organisation (whether or not a legal entity).
References to a person also include that person's successors and
assigns whether immediate or derivative;

the expression “this Debenture” maans this debenture and shail
extend o every separate and independent stipulation confained
herein:

any right, entitement or power which may be excroised or any
determination which may be rade by the Bank under or in
connection with this Debenture may be exercised of mads in the
absolute and unfetterad diseretion of the Bank which shall not be
tnder any obligation to give reasons therefore;

referencas to any statutory provision fwhich for this purpose means
any Actof Parliament, statutory instrument or reguiation or European
directive or requlation or ather Eurapean legisiation} shall iinchude a
reference to any maodification re-enactment or replacement thereof
forthe time being in force, alt regulations made thereunder from time
to time and any anafogous provision or rule under any applicable
foraign law;

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
payment of the Secured Obligations or any of thern and regardiess of
whether the power of sale or other powers and remedies conferred
on morgagess by the Law of Property Act 1925 or this Debenture
shall have arisen or hecome exercisable; and

references to clauges, sub-clauses and schedules shall be
references to clauses, sub-clauses and schedules of this Debeanture.

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

The perpetuity period applicable to any trust constituted by this Debenture shalf be eighty

YEears.

AGREEMENT TO PAY

The Company shall 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
ghseitce of any such agresment, on demand:
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=) all money and lizbilities whether actual or contingent {including further
advances made hereafier by the Bank) which now are or at any time
hereafter may be due, owing or incurred by the Cornpany to the Bank
anywhere or for which the Company may be or become liablz to the: Bank
in any manner whatsoaver without limitation {and {in any case} whether
alone or jointly with any other person and in whatever style, name or form
andwhether az pringipal or surety and notwithstanding that the same may
at any earlier time have heen due owing or insurred to some other person
and have subsequently become due, owing or incurred o the Bank as
a result of a transfer, assignment or other transaction or by operation of
Fawey;

{b) interest on all such money and liabilities to the date of payvinent at such
rate or rates as may front time to time be agreed betweaen the Bank and
the Company or, in the absence of such agreement, at the rate, in the
case of an amount denominated in Steding, of two percentage points
per annum above the Bank’s base rate for the time being in force {or
its equivalant or substitute rate for the time being) or, in the case of an
amount dencminated in any currency ot currency unit other than Sterling,
at the rate of fwo percentage 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 currency unit of such amount in the London
Interbank Market (or such other rarket as the Bank may select) for such
consecutive periods (including overnight deposits) as the Bank may in its
absolute discretion fram time to time select;

(cy commission and ather banking charges and legal, administrative and
other costs, charges and expenses incurmad by the Bank in relation to
the Debenture or the Chargad Property {including any acls nacessary
to release the Charged Property fram this security), or in enforcing the
security hereby created on a full and ungualified indemnity basis; and

(<] any fees charged by the Bank for the time spent by the Bank's offictals,
employees or agents in dealing with any matier relating to this Debenture.
Such fees shall be payable at such rate as may be specified by the Bank.

INTEREST

The Company shalt pay interest at the rate aforesaid on the money so due (whether
before 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 of, in the absence of
such agreement, as the Bank shaltfrom time to time fix and {without prejudice to the right
of the Bank to require payment of such interest} all such interest shail be compounded
(both before and after any demand or judgment} upon such days in each year as the
Bank shall from fime to time fix.

CHARGES

The Company with full title guarantes hereby charges with the payment of the Secured
Obligations and so that the charges hereby created shall be a continuing security:

First: The freshold 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 leaseheld, any present
or future right or interest canferred upon the Company in relation thereto by virfue of any
Enfranchising Legiskation including any rights arising against any nominee purchaser
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pursuant thereto) and all buildings and fixtures {including trade fixtures) fixed plant and
machinery from time to time on any such property and all liens, mortgages, charges,
options, agreemenis and rights, titles and interests {whether legal or equitable) of the
Company in or over land of whatever description both present and future.

Secondly: All the right, tile and interest of the Company in all fixed plant and machinery
on any freshold or leasehold property farming part of the Charged Property from fime
to time hired, leased or rented by the Company from third parties or acquired by the
Company from third parties on a hire, instalment or conditional purchase basis including
fwithout prejudice to the generality of the feregoing) the Company's right to any refund
of rentals or other payments.

Thirdly: All book debts {including without limitation any book debts which ara Mon-
Vasting Debts) both present and future due or owing to the Company or in which the
Company is legally, beneficially or otherwise interested {and the proceeds thereof) and
the benefit of ali rights relating thereto including {without prejudice to the genarality of
the foregoing; the Related Rights, negofiable or non-negotiable instruments, legal and
equitablz charges, reservation of proprietary rights, rights of tracing and unpaid vendeors'
liehs and siilar and associated rights.

Fourthly: All ather debts (Including without limiiatton any othar dabts which are NMop-
Westing Debts), claims, rights and choses in action both present and fulure of the
Company of in which the Company is legally, benefisially or otherwise interested (and
the proceeds thereof) including {without prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Company with the Bank or any
third party from time to time both present and future {including cheses in
action which give rise or may give rise to a debt or debds) owing to the
Company {and the proceeads thereof),

{h} any amounts owing to the Company by way of rent, licence fee, service
charge or dilapidations by any tenant or licensee (in each case whether
present or future) of any freehold or leasehold property from time to time
forming part of the Charged Froperty and any ground rents and rent
charges, rent deposits and purchase deposits owing to the Company
{and, in each case, the procesds theraof),

fc) without prejudice to paragraph {d) below, any amounts owing or which
may become owing to the Company under any building, construction or
development contract or by virtue of the Company's rights under any
retention or other trusts, whethear or not any certificate as to the amount
due has been issued in respect thereof {and the proceeds thereof);

s} without prejudice to paragraph {2) below, alt rights (and the proceads of
such rights) present ar future, actual or contingent, arising under or in
connection with any contract whatsoever in which the Company has any
right, fitle or interest {including, without imitation, all policies and con fracts
of inswance and assuranca};

{s} any amaounts owing ar which may become owing to the Company by
way of damages, compengation or ofherwise under any judgment
or order of any competent authority howsoewver arising or by way of
settlement or compromise of any legal proceedings,; and
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{F the benefit of abl rights relsting to such debts, claims, rights and choses in
action including (withouwt prejudice to the generality of the foregeing) such
rights as are Thirdly described in this sub-clause.

Fifthly: Whare the Company for the fime being carries on any business comprising or
refating to the provision of credit {as defined by Section 9 of the Consumer Credit Act
1974) or any business ceimprising or relating to the baitment or {in Scotland} the hiring
of goods:

the full benefit of and all rights under the Credit Agreements, including all money payabls
under orin respect of the Credit Agreements;

v} the full benefit of and all rights under the Hiring Agreements, including all
money pavatde under or in respect of the Hiring Agreements:

{in} the full bensfit of and all nghis relating fo the Instalmeni Credit
Agreements including all legal and equitable charges and other securities
and guaranteas and the giher rights and remedies expressly or impliedly
raserved by the Instalment Credit Agreements and by such securitias and

guarantess,

(i) the Company's present and future rights and interests {if any) in and to
any chattels comprised in the Instalment Credii Agreements or secitities
and guarantees provided in relation thereto including (withouwt prejudice
to the generality of the foregofng} any right to damages refating thereto
and the benefit of any warranties given in respact thereof insofar as the
property or any interest in such chatiels remains vested in the Company;
and

) the full benefit of the Company's rights and interests {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 security
ar guarantee provided i relation thereto,

Sixthiy,

the Charged Securities,

{k} all rights in respect of or incidental to the Charged Securities; and
{F) the Interasts in Securities.

Seventhly. The Intzllectual Property Righfs.
Eighthly: The goodwill and the uncalled capital of the Company hoth present and futura,

Minthiy: Al otiter plant and machinery, fittings and eguipment (not in any such case
being the Company's stock-in-trade or work 0 progress) now dr at any time hereafter
kelonging to the Company ot in which the Company is legally, beneficialy or otherwize
interested, wherever situated and whether or not affiked e any freehold or leasehold
propery of the Company,

Tenthiy, All the rights, interests and benegfits of the Company ynder any present or
future hire-purchase, conditional sale, credit sale, leasing ar rertal agreement to which
the Company is a party in the capacity of hiver, purchaser or lessee including (without
prejudice to the generality of the foregeing) the Company's right fo any refund of rentals
ar ather payments,
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4.2

4.3

4.4

4.6

Eleventhly. The undertaking and all propety and assets of the Company both present
and future inctuding {without prajudice to the generality of the foregoing) heritable
property and alt other property and assets in Scotland and the Charged Property First,
Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly
desaribed {if and in s¢ far as the charges thereon or on any pant or parts thereof hergin
contained shall for any reason be ineffective as fixed charges).

The security hereby created shall as regards the Charged Property First, Secondly,
Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be
firat fixed charges {and as regards altthose parts ofthe Charged Propery First described
now vested in the Company shall constitute a charge by way of legal morgage thereon)
and as regards the Charged Property Eleventhly described shall be a first floating
charge.

The security hereby constitutad shall extend to all beneficial interests of the Company
in the Charged Property and to any proceeds of sale or other reatisation thereof or of
any part theranf.

This Bebenture shall hind the Company as a continuing security for the Secured
Obligations notwithstanding that the liahilities of the Company to the Bank may from
time to time be reduced o nil,

Paragiaph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Debenture,

The Gompany represents and warrants that at the date that the Company executes this
Dehenture the Company hag made full disclosure in writing to the Bank of:

{a) any infarmation relating to each patt of the Charged Property and each
right held by any other person in relation fo any part of the Charged
Property which, in each case, would be material fo the Bank in relation to
tha appropriateness or adequacy of any part of the Charged Property as
security Tor the Secured Obligations; and

(b} @ach matter in respect of which the Bank has reguested information from
the Company in connection with this Debenture.

RESTRICTIONS AND WARRANTIES
The: Company shall not without the prior written consent of the Bank:

{a} sell, assign, license, sub-license, discount, facter or otherwise dispose
of, or deal in any other way with, the Chargad Propery {cther than the
Charged Property Eleventhly describad) subject ag provided in clause
5.7(ay;

{b] cregie or permit to subsist or arise any mortgage, debenture,
hypathecation, charge, assignment by way of security, pledge or lien
or any other encumbrance or security whatseever upon the Charged
Property except a lien arising by operation of taw in the ordinary course of
the Company's business as conducted during the 12 manths preceding
the date when the lien first came into existence;

{c} enter into any confractual or other agreamant or arrangement which
has or ray have an economic effect similar or analogous to any such
encUumbrance or security as would be prohibited by sub-clause 3.1{b);

{d) transtar, sell or otherwize digpose of the whole or any material part of the
Charged Property Eleventhly described whether by a single fransaction
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5.2

"RESTRICTION

of a number of fransactions whether related or not excep by way of sals
at fudl valugz in the usual course of trading as transacted at the date heraof:

vary of purport to vary any instalment Cradit Agreement or any security
or guarantee provided tnorelation thereto or give any consents or licences
under the terms of any Instalment Cradit Agreement or any secLivity 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 fo do so would not materially
and adversely affect the: value to the Bank for security purposes of such
instaliment Credit Agreement or such security or guarantze and if fo dp
s0 would not affect the validity or enforceability of sush Instalment Credit
Agreement or such security or guarantee; or

enter into any agreement with a financier, provider of monay, creditor or
any other party whatsoever {(hereinafter called the “Finandier”) which has
the economic effect of, or an economic effect similar to that of, praviding
security in respect of or in connection with the provision of finance or
eredit by the Financier and which involves or may involve one or more
of the following:

() sales, agreements for sale or transfers of any propetty or rights
whatsoaver to the Financier: andfor

{i) sales, agreements for sale or fransfers actually or potentially on
behalf of the Financier to any third party whatsoever, and/or

(i} the grant or possible grant of authaiity by the Financier for sales,
agreaements far s3le or transfers of the nature sef out in sub-clauss

5.0,

The Company hereby reguests the Chief Land Registrar to register the following
restriction on the Proprietorship Register of any registeraed |and forming part of the

Charged Property.

Mo disposition of the renisterad estate by the proprietor of the registered estate or by the proprietor
of any registered charge is to be registered without a written consent signed by the proprietar for

the time being of the charge dated

in favour of Lloyds Bank ple

referred to in fhe Charges Register”

The Company represents and warrants to the Bank, and so that each such
representation and warranty shall be deamed to be repeated on each day during the
continuance of this security, that, except to the extent disclosed by the Company to the
Bank in writing prior to the date hereof:

53

{a)

(b)

{c)

the Company has not made any'ele{‘.ticn pursuant to paragraph 2 of
schedule 10 te the Value Added Tax Act 1894 in relation to or affecting
any part of the Charged Property;

50 far as the Company is aware after making due and careful enguiry
the charges contained in clause 4 do notinftinge any intellectual property
rights whether registered or unregistered whatsoever:

no circumstances have oocurred during the Company's ownership of any
freshold or leasehold property and, so far a5 the Company is aware after
making due and careful enguiry, no circumstances occurred before the
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Company’s ownership of any freehold or leasehold property now cwned
by the Company which have led or could lead to a competent authority or
a third panly taking any acfion or making a claim under any Environmental
Laws {including the requirement to clean up or remedy in any other way
any contaminated part of the environmeant or the revocation, suspension,
variation or non-renewal of any Environmental Licence) orwhich have led
orcould lead to the Company having to take action to avert the possibility
af any such action or claim;

fcl} the Company is solely and bensficlally interested in the Charged Property:
and
{e) ne warning notice or restriction notice has been served in respact of any

Interests in Securities owned (at law or in aquity) by the Company under
or pursuant to Part 21A of the Companies Act 2006.

The Company shall not make or revoke such an election as is referred to in sub-clause
§.3(a) M relation to any part of the Charged Property without the Bank's prior written
consent of untess the Bank requests the Company to do so in which case the Company
shall immadiately make cr revoke (as the case may be) such an election in relation to
any part of the Charged Property that the Bank considers appropriate and give valid
netification of it to H.M. Revenue and Gustums

The Company shall bear all costs of andfnr pay to the Bank on demand all costs of
and consent to or concur in the eniry of any registration, notice or memorandum an any
register in the United Kingdom or elsewhers (including without imitation 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 undear the intellectual Property Rights
described {or any part thereof) and/or to restrict any dealings in, under or in connection
with the intellectual Froperty Rights.

The Cormpany shall waive and procure the waiver of any and all moral rights {being the
rights conferred by Chapter IV of the Copyright Designs and Patents Act 1988) which
may affect or relate to the Intellectual Property Rights as the Bank may require.

{a) Sub-clause 5.1{a) shall not prevent the Company without such consent
as is referred to in that clause coflecting proceeds of the book and other
debts, monetary claims and choses in action farming part of the Charged
Froperly in the ordinary course of the Company’s business and paying
the same inta tha Company's acsount{s) with the Bank in accordance with
sub-clause 5.7(b) {and additicnally, in the case of Non-Vesting Debis,
strictly in accordance with sub-clause 5.7{d)). Where the Bank makes a
payment af the request of the Company which is debited to any account
with the Bank which is for the time being in credit, the Bank shall be taken
to have given any necessary consent for the purposes of ¢lause 5.1{a)
to such payment unless such payment was made as a result of some
mistake of fact on the part of the Bank:

{} The Company shall pay into its account or accounts with the Bank the
proceeds of the book and other dehts, monetary claims and choses in
action forming part of the Charged Property provided that the Bank shall
be deemed to receive the amounts owing to the Company referred to in
paragraph (b} of the Charged Property Fourthly described in sub-clause
4.1 pursuant to the fixed charge contained therein and not pursuant to the
fixed charge on fraehold and leasehold property First described in that
sub-clanse or as mortgagee in possession.
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(d)

The Company declares that all proceeds recsived or oatained by the
Company or on the Company's behalf but which are not so paid or
transferred into that account ar accounts shall be received and held by
the Cempany on trust for fhe Bank.

ln the event that the Company enters into any debt purchasze, invoice
discounting or other financing arrangements with the Bank refating to the
purchase of any debts ofthe Company (“Debt Purchase Agreement”) then
without prejudice to the generality of clause 5.7(b) the Company shall
give to its debtors or other obligors (whose debts are the subject of and
referable to the Debt Furchase Agreement} such instructions as may be
required from fime te fime by the Bank to make payment of the proceeds
of such debts directly into the account specified by the Bank purstiant to
such Debt Purchase Agreement or otherwise specified in writing by the
Bank to the Company (the "Receivabies Account™. If any such debtor
proceads are for any reason remitted to and received by the Company,
the Company shall immeadiately upon receipt remit the identical cash or
other remitance or instrument into the Receivables Account and pending
stch remittance hold the same on trust absolutely for the Bank, separate
fromt the Cormpany's own monies. The Company acknowledges thaf any
halance standing to the credit of the Receivables Account shall be held on
trust absolutely for the Bank and that it may net, without the prior writien
cansent of the Bank, withdraw any such monies from the Receivables
Account.

DEPOQSIT OF TITLE DEEDS, ETC.

The Company shall, if being requested to do so by the Bank, for depasit with the Bank
and the Bank during the continuance of this security shall be entitled to hold and retain
funiess held by 8 prior mertgagee at the date hereof and for as long as it remains the

pFior morigagea):

(8)
(b}
(&)

(d}

(a)

{b)

all deeds and documents of title relating to the Company’s freshold and
lzasehold and heritable property for the time being,

all stock and share certificates and decuments of title relating to Interests
in Securities;

all documents evidencing the Instalment Credit Agreements, and any
secyrities and guarantees provided in relation thereto; and

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

If any of the Interests in Securities are in uncertificated or dematerialised
form, the Company shall, forthwith upon being requested to do so by
the Bank, give or procure the giving of all necessary instructions, in
accordance with and subisct fo the facilities and requirements of the
relevant system, to effect a transfer of title of such Securities into the
narme of the Bank or its nominee and to cause the Cperator to issue an
Operator-instruction reguiting the participating Issuer in respect of sueh
Securities to register such transfer of fitle;

following the giving of such instructions the Gompany shall procure the
registrar of such fssuer to amend the issuer's register by entering the Bank
oT its nominee pursuant to such transfer of title in place of the Company,
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(o] for these purposes “instruction”, “Operator”, “Operator-instruction”,
“relevant system” and "participating issuer”, shalf have the maaning
given fo those terms in the Uncertificated Securities Regqulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company 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 assignments, maortgages,
securities, charges, agreements or other legal documentation as the Bank shall reguire
of and on all or any of the Charged Property to sesure payment of the Secured
Obligations. Such assignments, mortgages, secutities, charges, agresments or other
legal documentation shall be prepared by or on behalf of the Bank at the cost of the
Company and shall contain all such clauses for the benefit of the Bank as the Bank may
require including without limitation, if so required by the Bank int the case of a mortgage
or charge on any freehold or leasehoid property, any such clauses as are contained
in any of the Bank's standard forms of morfgage from time to time and, in the case
of securities over heritable property, any such clavses as are contained in any of the
Bank's standard forms of standard security 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 Bank may require of the charges hereby effected
and any such further legal o other assignments, mongages, securtties, charges,
agreements or other legal documentation and shall take, do or execute such steps,
acts, deeds, documents and things as the Bank may congider necessary or desirable
to give effect to and procure the perfection, of the security intended to be granted by
this Debenture or any such further legal or other assignments, mortgages, securities,
charges, agreements or other legal documentation,.

On each cceasion that the Company acquires, or any nominee on the Company's behalf
acquires, any property the tithe to which is registered er required to be registered unrer
the Land Registration Act 2002, the Company shall immediately notify the Bank in writing
of sueh acguisition and each relevant title number or if the land is unregistered the
Company shalt procure that title to that property is duly and promptly registered (as
appficanla) and inany event the Comgpany shall procure that this Debenture |s noted on
the register with an agreed notice and the Company shafl apply for a restriction in the
terms referred to in sub-clause 5 2,

Without prejudice to the security hereby constituted the Bank may at any time (either
hefore or after demand has been made by the Bank for payment of the meney hereby
secured) by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Proparty Eleventhly described with immediate effect into
a fixed charge as regards any of the Charged Property Eleventhly described specified
in the notice.

If, without the Bank's pricr written consent, any security comes into existence in favouyr
of a third party in ratation to any part of the Charged Property Fleventhly described or if
any person carries out, of attempts to carry cut, any enforcement or process {including
any distress, execution, taking of possession, forfelture or sequastration) against any of
the Charged Property Eleventhly described, the floating charge aver such property shall
automatically and instantly conven to, and have effect as, a fixed charge.

BANK'S PCWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 109 of the Law of
Fropery Act 1925 shall apply ta this Debenture but without the restriction imposed by
Section 103 of that Act and the statutory powers of leasing conferred on the Bank shall
be extended so as to authorise the Bank to lease and make arrangements for leases at a
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8.2

8.3

8.4

10.

premium or otherwise and to accapt surrenders of leases and grant oplions as the Bank
shall think expedient and without the need to ocbserve any of the provisions of Sections
89 and 100 of the said Act.

The Bank i exergising its statutory power of 2ale, and any receiver appointed by the
Bank in exersising his powers under this Debenture, shall be at liberty fo seli at 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 obligation te obtain the hest or any particular price.

Neithar the Bank nor any such receiver shall be liable to the Company or any other
persan for any toss, damage, cost, expense or liability which the Company or any such
person may suffer orincur as a direct or indirect result of the Bank exercising its statutary
power of sale, as hereby varied or extended, or such receiver exercising his powers
undsr this Debenture,

In favour of a purchaser the Secured Obligations shall be deemed to have become
due an the day on which demand for payment thereof is made by the Eank and the
statutory power of sale, as herehy varied or extended, shall be exercisable fram and
after that date, which date {(without prejudice to the equitable right to redeem? shall be
the redemption date.

COMPANY'S POWERS OF LEASING AND LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
freshold or leasehold or heritable propeny now or at any time hereafter acquired by or
halonging 1o the Company or any part thereof.

fa) exercise the statufory powers and any other powers of leasing, letting,
entering into agreements for lzases or lettings and accepting or agreesing
to accept surrenders of leases; or

(b} part with possassion of such property or grant any lease, tenancy, licence,
right or interest to occupy such property or any part therecf; or

{c) amend or confer upon any persen any lease, tenancy, licence, right or
interest to oeoupy such property or any part thereof or grant any licence
or permission to assign, undetlet or part with possession of such property
of aily part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPCINTMENT AND PCWERS OF

A RECEIVER

10.1

10.2

At any time after the Bank shall have demanded paymeant of the Secured Obligations ar
the Company shall have requestad it to do so or an Insalvency Event shall have occurrad
{upon the happening of which the security in this Debenture shall be immediately
enforceable) the Bank shall have power, in writing undet the hand of any official of
the Bank guthorised by the Bank from time to time or any person authorised by any
such official in writing, to appoint any persen ar persong as the Bank thinks fit to be
an administrator or joint administrators or several administrators or jeint and several
administrators of the Company or alternatively a receiver or joint receivers or several
recaivers of joint and several receivers of the Charged Froperty to act, in the case of
two or more receivers, jointly, severally or jointly and severally in retation to any part of
the Charged Froperty and to the extent permitted by law similarly to remove any such
receiver and to appoint another or athers in his place.

i the Bank excludes any part of the Charged Property from the appeintment of any
receiver, the Bank may subsequently extend that appointment {or that of any receiver
replacing such receiver) to such excluded part of the Charged Praperty.
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10.3

Any sueh receiver at the cost of the Company may, in the name of or an behalf of the
Coampany or at his option in the name of the Bank (but only with the specific approval in
writing of the Bank) ar at his eption in his own name {and in any case notwithstanding
any administration or ligquidation of the Company), do or omit to do anything which the
Company could do or omit to do and (in addition) may exercize all or any of the powers
specified in Schedule 1 to the Inselvency Act 1986 {notwithstanding that such receiver
may nof be an administrative receiver) and in particular (but without prejudice fo the
ganerality of the foregoing) any such receivar may;

(a)

(b

{

deal with, take possession of, collect and get in any of the Charged
Froperty:

carry on, manage, develapor diversify or concur in carrying on, managing,
developing or diversifying any busineas of the Company or any part
thersof and for any of those purposes recejve, retain and use any
proceads, books and records of such business and carry out or complete
(with or without modification} on any of the Charged Proparty any works
of demalition, building, repair, construction, fumishing or any project or
development in which the Company was engaged:

taise of borrow any maohey fram or incuar any other lakility to the Bank
or any other person and on such terms as to interest or otherwise and
with or without security as such receiver may think expedisnt and so that
any such security may, with the prior written sonsent of the Bank, be or
inglude a charge on the Charged Property ranking either in priority to or
par passu with or after the security hereby created;

forthwith and without tha restriction imposed by Section 102 of the Law of
Property Act 1225 sell, realize, dispose of or concur in selling, realising or
dispesing of {(but where necessary with the leave ofthe Court) and withouwt
the need to observe any of the provisions of Sections 98 and 100 of the
said Act fet or concur in leffing or surrender or concur in surrendering or
actept surrenders of leases or tenancies of all or any of the

Charged Property;

sarry any sale, exchange, realisation, disposal, lease, tenancy aor
surrender of the Charged Property into effect by conveying, transferring,
assigning, leasing, letting, surrendering or accepting surrenders in the
name and on behalf of the Company (or other the estate owner) and so
that covenanis and contractual ohligations may be granted in the nams
of and 50 a5 to bind the Company (or other the estate owner) so far as
such recefver may consider it necessary, apprepriate or expadignt for
the exercise of the powers confarred by this Debenture so to do. Any
such sale, exchange, realisation, disposal lease or tenancy may be for
cash, debentures or other ohligations, shares, stock or other valuahle
consideration and may he payable in a lump sum or by instalments
spread over such period as such receiver shall think fit and so that
any consideration received or receivable shafl forthwith be and become
charged with the payment of the Securad Obligations, Plant, machinery
and othear fixtures may be severed and sold separately from the premises
containing them without the consent of the Company being obtained
thereto;

oitain {by way of application or otherwise) any approval, permission,
consent and licence {including any Environmental Licence, planning
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(hy

{1

{}

{n)

{0}

(P}

permission and building regulation approval), enter into and perform
confracts and arrangements, purchase materials and incur any type of

obiigation;

(¥ promote the formation of 3 subsidiary or subsidiaries of the Company
with a view {0 such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in ar the use ofthe Charged
Praperty or with a view to such subsidiary or subsidiaries engaging
erployees or providing management ar other services in connection
therewith ar for any other purpose or function which may be regarded
35 necessary or appropriate by such receiver fram time {o time,

{i arrange for such subsidiary or subsidiaries to trade or cease to trade
as such recedver may think fit from time to time; and

(i} arranye for the purchase, lease, licence or acquisition of afl or any
of the assets of the Company by any such subsidiary or subsidiaries
on 3@ basis whereby the consideration may be for cash, shares,
debentures, loan stack, convertible ican stock or other securities,
shares of profits or sums cafculated by reference to profits or
turnaver or royaltes or hcence fees or otherwise howsoewver and
whether or not secured on the assets of the subsidiary or subsidiaries
and whether or not such consideration is payable or receivable in a
lump sum orby instalments spread over such period as such receiver
may think fit;

take any proceedings in relation to the Charged Property in the name
of the Company or otherwise as may seem expedient including (without
prejudice to the generality of the foregoing) proceedings for the collection
of rent in arrears at the date of his appointmeant;

enter infe any agreement or rake any arrangement or comproimise which
sitsh receiver shall think expadient in respect of the Charged Property:

make and effect all repairs 10 and renewals and Improvements of the
Company's plant, machinery and effects and insure the Charged Propearty
andfor maintain or renew any insurances of the same on such terms as
such receiver shall think fit or as the Bank may direct;

appoint managers, agents, officers and employees for any of the
aforesaid purpeses at such salaries and for such periods as such receiver
may determing and dismiss any of the same;

adopt any contracts of emploeyment entered into between the Company
and any of its employess with such variations fo the contract as such
recelvar may think fit and dismiss any such employees;

exarcise the Company’s nghts undear any rent review clause contained in
any lease of the Chargad Property First described and grant or apply for
any new or extended lease therecf,

cause the Gompany to grant such powers of attorney or appaint agants
as such receiver may from time to time think expedient;

do all such things as may be thought necessary for the managament of
the Charged Property and the affairs and business of the Company,

grart, vary and release eassments and other rights over freehold
and leasehold property of the Company and impose, vary or release
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10.4

10.5

10.6

107

140.8

10.9

covenants affecting such property and agree that such property may be
subject to any easements or covenants;

(g purchase any freehold and leazehold propertias and other capital asssts if
stich receiver considers it would be conducive to realisation of the Bank's
security to do s0; and

ir do all such other acts and things as may from time to tims be considered
by such receiver to be incidental or conducive to any of the matfers or
powers aforesaid or otherwise ingidental or conducive to the realisation
of the Bank's security ar the exercise of his functions as recaiver.

Bub-section 102(8) of the Law of Property Act 1925 shafl not apply and all money
received by such receiver shall (subject inrelation to each paragraph below o any claims
having priority to the matter therein described) be applied:

{a) first in payment of his remuneration and the costs of realisation inciuding
all costs and expenses of or incidental o any exercise of any power
hereby conferred,

{h) secondly {if such receiver thinks fit, but not otherwise) in or towards
payment of afl of any of the matters referred to in paragraphs {0, (i), (i}
and [iv) of Sub-section 100(8} of the Law of Property Act 1825 ae he in
his absolute discrefion shall decide;

{c) thirdly in or towards satisfaction of the Secured Chligations.

Any such receiver shall at &l times and for all purposes he deemed to be the agent
of the Company which alone shall be responsible for his acts or defauits and for his
remuneration.

Any such receiver shall bz entifled to remuneration for his services and the services of
his firm at a rate or rates or in an amount or amounts as may from time {o fime be agreed
betweaen the Bank and such receiver or (in defaidt of agreament) as may be appropriate
to the work and responsibilities involved upon the basis of charging from time to time
adopied hy such receiver in accordance with tha current practice of such receiver or
his firmm and without in either such case being limited by the maximum rate specified in
Section 102(6} of the Law of Property Act 1525

COnly money actually paid by such receiver to the Bank shall be capahble of being applied
by the Bank in or towards satisfaction of the Secured Obligations.

The powers conferred by this clause 10 shall be in addition to all powers given by statute
to the Bark of to any such recaiver.

{a) i any person takes {or threatens to take) any steps to enforce any se curity
which ranks befors or equal to any part of this security in relation to any
part of the Charged Property, the Bank or such recefver {in respect of
such Charged Property} may at any time redeem any part of that person’s
security or procure its transfer to the Bank or such receiver. The money
50 expended by the Bank or any such receiver and all costs of and
incidenial to the transaction incurred by the Bank or any such receiver
shall be secured hereby and shall bear interest computed and payable
as provided in clauses 2 and 3 from the date of the same having been
expended,

{ ]! The Bank and such receiver may settle and pass the accounts of any
person entitted to any security which ranks before or equal to any part of
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11.
11.1

11.2

12.

this secwrity in relation to any part of the Charged Property, Any account
so settled and passed shall be conclusive and hinding on the Company.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby
and by statute shall be exercisabls by all or any one or more of such receivers and any
reference in this Debenture fo "receiver” shall be construed accordingly.

FROTECTION OF THIRD PARTIES

No person {each a “Third Party”, inciuding any insurer, assufer, purchaser or
security holder} dealing with the Bank or any receiver appointad by it or their
regpective amployaes and agenis need enquire:

(&) whether any right, exerciged or purpored to be exercised by the Bank,
such recaiver or their respective employees and agents has becomne
exercisable; ar

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

{c} as fo the propriety or regularity of anything done (ihcluding any sale,
daaling or application of money paid, raised or bomrowed) by the Bank,
such receiver or their respective emplovess and agents,

Each of thosa things shall {as between that Thivd Party on the one hand and the Bank
ar any receiver appointed by it or their respective employess and agents on the other
hand) be deamed to be exercisable, due, ocutstanding, proper, regular and within the
terms of this Debenture (a5 the case may be) and to be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of

Property Act 1925 and {0 persons contained in Section 42(3) of the insolvency Act 1986
apply to each Third Party.

The Bank, any receiver appointed by it and their regpective empioyees and agents may
give receipts to any Third Party. The Company agrees that each receipt shall be an
absolute and conclusive discharge to such Third Party and shall relieve such Third Party
of any obligations to ses to the appheation of any assets paid or transferred o or by the
direction of the Bank, such receiver, employee or agent.

COVENANTS
The Company shall:

(a) gonduct and carry on its business in a proper and efficisnt manner and
not make any substantial alteration in the nature of or mode of conduct
of that business:

(b within such period as is allowed by faw for the delivering of such accounts
to the Registrar of Companies, furnish {0 the Bank a balance sheet and
profit and loss account complying with all applicable laws, regulatiens 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 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
fram thme to time such other information about the Company (including
information gbout the azsets and liabilitiae of the Company) as the Bank
may reasonably require;

fc) maictain at all times the aggregate velue of the Company's good
book debts and cash in hand as appearing in the Company's books
and investments guoted on any recognised stock exchange and its
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(&)

marketable stock-in-trade {taken at cost or market price whichaver may
be the lower according to the best estimate that can be formed without it
being necessary to take stock for the purpose) at such sum (if any} as the
Bank may from time to time require by nof less than one month's notice
in writing to the Company {and in the absence of such notification frem
the Bank af 8 sum which is at least twice the Secured Obligations). On
slish dates (if any} in every year as may from thme to time be reguired by
the Bank the Company shall obtain and furnish to the Bank a certificate
showing the said aggregate value together with details of any amounts
payable by the Company and outstanding which under Sections 175 and
386 of the Insolvency Act 1886 or under any other statite would in the
event of the liguidation of the Company constitute preferential debts . Such
certificate shall be signed by the Managing Directar of the Company for
the time being or any other Director of the Company acceptable to the
Bank. For the purposas of this sub-clause there shall be cisregarded.

{iy any stock-in-trade the property in which remains in the seller
notwithstanding that the Company may have agreed to purchase the
same and hotwithstanding that the sarme may be in the possession,
order or disposition of the Company, and

{il  any book debts or cash in hand deriving fram any such stock-in-trade
as is referred to in paragraph {iy of this sub-clauss,

maintain at all times the aggregate value of the amounts remaining o
be paid under the Approved Instatment Credit Agreements {excluding
those Approved netalment Credit Agreements under which instalments
are more than six months in arrears) at such sum {if any} as the Bank may
from time to time require by not less than one month's notice in writing to
tha Company and on such dates {if any} in every year as may fromtimeio
time be required by the Bank the Company shall obtain from the Managing
Director of the Company for the time being or any other Director of the
Company acceptable fo the Bank and furnish to the Bank a certificate
showing the said aggregate value {including a full explanation as to how
that value was calculated),

not {except with the prior consent in writing under the hand of an official
of the Bank and then anly on such terms and conditions as the Bank
may specify} sever or ramove from the Charged Property First described
any trade or other fixtures, fixed plant and machinery for the time being
thereon except for the purpese of renewing of replacing the same by trade
or other fixtures or fived plant and machinery of equal or greater value;

(v comply with all covenants, restricticns, requirements, provisions,
reguistions and conditions affecting the Charged Property {including
the use or enjoyment of if); and

fiy  fully and punctually perform sach cbligation on the Company in
relation to any security in favour of a third party affecting any part
of the Charged Praperty and, if the Bank so requests, the Company
shall immediately produce to the Bank evidenca of such performance
(including a receipt for any payiment made by the Company);

comply with all refevant licences, consents, penmissions and conditions
from time to time granted or imposed by the Planning Acts and not without
the priar written consent of the Bank given any undertaking to or enter intoe
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i}

{K)

{n}

(o)

any agreement with any relevant planning authority affecting the Charged
Property Firat described,

forthwith upon Teceipt of any permission, nofice, order, proposal or
recommendation given orissusd by any competent planning authority to
the owner or occupier of the Charged Propery First described or any
notice under Section 146 of the Law of Properly Act 1925 or othenwise
from any superior fandlord of the Charged Property First described
farward the same or a true copy thereof to the Bank;

not make or consent to tie making of any application for planning
permission or any other application under the Flanning Acts affecting the
Charged Property First described unless either the Bank has consented
in writing {o such application being made or a copy of the proposed
appfication has been sent to the Bank at least one month before the date
of the application and the Bank has raised no objection to the making of
the application;

permit the Bank or its agents at any time to enter upon any of the Charged
Froperty First described for the purpose of inspecting any such Charged
Property and/or of establishing whether or not the Cnmpan:,r is comphying

- with its obligations under this Debenture;

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

maintain and defend the Intellzetual Propery Rights at all times {incfuding
without hmitation by paying at the Company's expense all recording
and renewal fees) and taking all action reasonably necessary to defend
such Intellectual Property Rights against any action, claim or proce eding
brought or threatened by any thitd party and to stop infringements thereof
iy any third patty:

not abandon ar cancel or avtharise any third pary to do any act which
would or might invalidate and jeopardise or be inconsistent with the

Intellectusl Property Rights and not omit or authorise any third party
1o omit to do any act which by its omission would have that effesct or

character;

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

not do or cause of penmit to be done ar omit fo do anything which may
in any way depreciate, jeopardise or stherwise prejudices the value to the
Bank ¢r marketability of the security created by this Debenture or of the
Charged Property;

not {withaw the prior 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 unfess a copy of
the relevant planning permission has been sent to the Bank at isast one
mantiy befora the date of commencement of such development and the
Bank has raised no objection to such development):

not {withowut the prior writhen consent of the Bank) redeem or purchase iis
own shares or pay an aknormal amount by way of dividend;
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13.
13.1

13.2

(s)

{®)

{u)

notify the Bank immediately on the occunence of an Insolvency Eveit;

if any notice {whether agresd or unilateral) iz registered against the
titte of all or part of the Charged Property First described in sub-ciause
4.1, give to the Bank full particulars of the circumstances relating to
such registration and, if such notice shall have been registered in order
to protect a purporied interest the creation of which is contrary to the
obligations of the Company under this Debenture, immedisiely at the
Company’s expense take such steps as the Bank requires to ensure that
the notice is withdrawn or cancefled:

respond promptly (and i any event within the time reguired by law) to any
request for information of notice served on it under or pursuant o Part
214 of the Companies Act 2006: and

promptly 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 2008,

REPAIR AND INSURANCE
The Company shall;

{a)
(b
(c)

keeR ail builings and fixtures hershy charged in a good state of repair;
keep afl plant and machinery in good working order and condition;

sure and keep insured all its property and effects of every description
with reputable insurers and on terms for the time being approved by the
Bank (making such amendments thereto as the Bank may from time to
time require} adaihst loss or damage by fire and by terrorist damage and
such other contingencies and risks as may from time to time be reguired
by the Bank in their full reinstatement value for the time bsing in the joint
names of the Company and the Bank or with the interest of the Bank
endorsed ont the policy or policies or noted as the Bank may require;

{unless deposited with g prior morigagee at the date hereof and for as
long as it rermains the prior mortgagee or unless the insurance te which
such policy or policies relate and which was approved by the Bank was
effectad by a landlerd with the respective interests of the Bank and the
Company endorsed or noted thereon) deposit with the Bank such policies
as may be required by the Bank,

duly pay all premiums and sums payable in relation to such insurance
and produce the recsipts therefore to the Bank within seven days of their
becoming due and payable; and :

ensure that the relevant policy or policles remain valid at all times.

i default shall at any time be made by the Company in keeping its
buildings and fixtures and plant and machinery ar any part thereof in
a good state of repair and in good weorking order or in effesting or
keeping up any such insurance or in paying any rent or ather outgoings or
dilapidations or in producing to the Bank any such policy or receipt, it shall
be lawiul for, but not obligatory on, the Bank to repair and maintain the
same with power to enter any of the Company's propenty for that purposa
or ta pay such rent or other outgoings or dilapidations or to effect or renaw
any such insurance as aforesaid as the Bank shall think fit and any sum
or sums =0 expended by the Bank shail be repayable by the Company
to the Bank on demand together with interest computed and payabie as
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13.3

13.4

13.5

14.

provided in clauses 2 and 3 from the dafe of payment by the Bank as
aforesaid and, pending regayment, shall he secured herelyy,

{3 Al maney which may at any time be received or recelvable under any
such insurance ar any other insurance covering any of the property and
affects of the Company aganst such risks as aforesaid shall be held
in trust for the Bank and (at the Bank’s optien) the Company shall pay
such money to the Bank or shall apply the same in replacing, restering or
reinstating the property destroved of damaged.

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

The Company also authorises the Bank to receive any amounts payahle or received in
respect of any insurance policy or claim under any insurance pelicy and to give a goad
discharge to the insurer in respect of such amounts.

Any sum paid by the Bank to the lessar of any lease undar which the Charged Property
First described In sub-clause 4.1 is held {or under any superior lease) in sefflement of
any claim made by the lessor for any rent or other outgoings or dilapidations rezerved or
rayabie or alleged to be resetved or payable under the lease shall be desmed to be a
paymeant properly made under clause 13.2{a} {whather or not actually due to the fessor
and whether or not disputed by the Company) provided that sech payment was made
by the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the
secuUrity hereby created,

ENVIRONMENTAL OBLIGATIONS
The Company shall;

{a) obtain all Environmental Licences applicable to the Charged Froperty and
to the Company’s business and comply with the terms and condifions of
the same;

(b} comply with all Environmental Laws appelicable to the Charged Propetty
and to the Company’s business and not permit a contravention of the

sams;

(2} notify the Bank of the receipt of and content of all ¢laims, notices or other
communications in respect of any alleged breach of any Envircnmental
Law or tite terms and conditions of any Environmental Licence which
may have a material adverse effect on the market value of the Charged
Property or an the Gompany’'s business and shall forthwith take sueh
sieps as the Bank may direct 1o rameady and/or ceaze the continuation of
ary such alleged breach;

{d} promptly pay all fees and other charges in respect of any Environmental

Licence applicable to the Charged Property and fo the Company's
business;
fe) farthwith nofify the Bank of the receipt of and the contents of any notices ar

other communication varying or suspending any Environmental Licence
relating to the Charged Properly and fo the Company's business and
forthwith take such steps as the Bank may direct to reinstate in full force
and effect any Environmental Licence so varied or suspended;
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15.
16.1

(fy forthwith supphy the Bank with copies of any environmeantal reports, audits
or studies undertaken in refation to the Charged Property and to the
Company's business; and

{3} pay on demand the costs and expenses (including Value Added Tax)
incurred by the Bank in commissioning environmental audits {which the
Bank shall be entitled to do whenaver it thinks fif) and shall permit the
Bank and its agants full and free access to all the freehold and [eassheold
property of the Company for the purposes of such enviranmental 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
payiment shall be secured hereby.}

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents atid Undertakes in relation to each
Approved Inetalment Credit Agreement, as and when the same is deposited with the
Bank:

(a} that such Approved Instslment Credit Agreement and any securily or
guarantes provided in relation to it is fully valid and enforceable in
aeenrdance with ita terms, and that the form and content of the Approved
Instalment Cradit Agreement and any security or guarantee providsd in
relation to it complies with any relevant {aw ncluding (without limitation)
the Consumer Credit Act 1974 and any regulations made there under
and that the creditor or owner undear any such Approved instalment Cradit
Agreemant has complied with all other requiremeitts under any such law
in retation to the provision of such credit;

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

{c) that (except where otherwise agreed) the sum stated in such Approved
Instaiment Credit Agreement (or in the schedule accompanying such
Approved Instalment Credit Agreement) as cutstanding in respect of such
Approved Instalment Credit Agreement, is in fact outstanding at sush
date;

{d) that the particulars of any person providing any security or guarantee
and of any assets secured appearing in any such Approved [netalment
Credit Agraement are cormect in every respect and that such assefs are
in existence,;

{=) that save as otherwise notified the Company is not aware of any
proceedings braught against it or threatened or contemplated in respect
of any representation, breach of condition, breach of warranty or other
sxpress or implied term contained in any Approved Instalment Credit
Agreement;

(fy in any case where the debilor or hirer under an Approved Instalment Credit
Agreement is by statute given the right to cancel the Approved Instalment
Credit Agreement, that the statutory period of canceflation has expired
without the right baving been exsrcised,
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16.2

15.3

1E.

{g)

(hy

{i}

that (save as disclosed in writing to the Bank} no agreement has
been entered info, varying the terms of the Approved Instalment Credit
Agreement or any security of guarantee provided in relation to it;

that all documents constituting the Approved Instalment Credit
Agreament and any security or guarantee provided in relation to' it and
all deeds and documents of title connected therewith have heen or are
deposited with the Bank: and

that the Company has no knowledge of any fact which would or migit
prejudice or affect any right, power or ability of the Bank or any receiver
appointed by it to enforee such Approved Instalment Credit Agreement or
any secunty or guarantes provided in relation {o it or any term ar terms
therecf,

The Company agrees that it shali perform all its obligations (inciuding without Kmitation
obligations as to maintenance) devolving on it by or in relation to the Approved
Instalment Credit Agreements and any security or guarantee provided in refation to fhermn,

The Company further agrees that it shall:

{a)

{if It carries on a consumer cradit business of a consumer hire bysiness
as defined by the Consumer 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 appropriate covering the canvassing off
trade premises 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 application for the
grant or renawal of such authorisation or permission or that he is minded
to revoke or suspend any such permission or authorisation; and

procure that any persan by whom the debtor or hirer under any Instalment
Credit Agreement was introduced to the Company had and at all relevant
times maintains {if required by law so fo do) FCA authorisation or
permission for credit-broking activities, where appropriate covering the
canvassing off trade premises of borrower-lendsr-supplier agreements
and consumer hire agreements, and shall advise the Bank forthwith
should it come to the Company’s atiention that such FCA authoris ation
or permissien was not at any relevant timea maintained.

ENFRANCHISING LEGISLATION
The Company shall;

(&}

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

(i} notify the Bank forthwith if such property becomes subject to an
Estate Management Scheme pursuant to Chapter IV of Part i
of the Leasehald Reform, Housing and Urban Development Act
1993 and provide a copy of the scheme deed as approved by the
relevant leasshold valuation tibunal;

(i) notify the Bank before exercising {whether individuatly or
collectively with others} any right conferred upon the Company in
relation to the property by Enfranchising Legislation and supply to
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the Bank such information as it may reasonahly require in relation
to the exercise of such right;

(i} not without the prior written consent of the Bank, agree the
terms of any new |ease of the property (with or without any
further property} to be granted to the Company pursuant to any
Enfranchising Legislation or othenwise,

(iv) if as a result of the exercise of any rights conferred by
Enfranchising Legislation or otherwise the freehold interest and/
or any intermediate reversionary interest in the property becemes
vested in a third party on behalf of the Company {will or without
others), forthwith supply to the Bank particulars of such third party
and (where such third party is a body corporate} detalls of any
shares therein to be issued to the Company and deliver the share
settificate in respect thereof to the Bank when received; and

e A W S ST T T I T S

tv) at its own cost take such further action as the Bank may require in
relation to the securily granted by this Debenture.

where any of the Charged Property First described in sub-clause 4.1
or any part of it is or fwithout prejudice to clause 8) hecomes subject {0
any tenancy:

(i) forthwith notify the Bank on receipt of {and provide te the Bank
a copy of} any notices received from any tenant of the property
or any part of it pursuant to the provisions of any Enfranchising
Legislation;

ot e B BT AT

(i} not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless
the Bank has consented in writing thereto;

(i} serve such notices in such form and take such othel steps as the
Bank may reasonably require following the exercise by any tanant
of the proparty ar any part of it of any rigits arising under any
Enfranchising Legislation;

(i) not enter into any agreement to grant a new lease to any tenant
of the property or any part of it pursuant to or in conseduence of
fhe operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

1
H
1
|
!
B

(¥} not enter into any agresment pursuant to or in consequence of the
operation of any Enfranchising Legislation to transfer to any person
or persons the Company’s intstest in the property subject to the
seourity hereby created unlese the Bank has consent in writing
therete and (if such consent be given or be deemed to be given
as herainafter provided) to provide to the Bank such information in
respect of any such transfer and its terms (inctuding the identity of
the fransfarees) as the Bank may reasonably reguire.

Provided that in all cases in this subclause {b) where the Bank's
cansent in writing is reguired befora the Company may take further
action the Bank's consent to such action shall be deemed to be granted
if the Bank has not Taised any objection to such action within one manth
of the date of the relevant request to the Bank for such censent. The
Company must at all times use its best endeavours (and at no cost
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17.
17.1

17.2

18.
18.1

to the Bank} to abtain the maximum compensatien permitted under
the relevant Enfranchising Legislation from any person or persans
axercising any rights urader such legislation.

POWER OF ATTORNEY

Fer the purpose of securing the payment of the Secured Obligations and for sacuring
any proprietary interest which the Bank has in any of the Charged Fropery, the
Company irrevocably appoints the Bank and the persons denving title under it and its
and their substitutes and any receiver or receivars appointed under this Debenture
{the “Attorney™) jointly and also severally to be the Company's true and lawfui attorney.
For the purposes aforesaid the Attorney shall have the right to do anytiting which the
Company may iawfully do and alt the rights and powers which may lawfully be given to
an attorney including. without prejudice to the generality of the foregoing:

{a) the right to do anything to procure or earry out the performance of the
Company's obligations under this Debenture and anything to facilitate
the exercise of the Bank's rights under this Dehenture:

() the right to act in the name of the Company;

(c) the right to delegate and sub-delegate any or all of the rights of the
Aftorney,

fdi the right to sign, execute, seal, deliver and otherwise petfect:

{1 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 vesting the same in the Bank, its nominess or any purch aser:
and

(i} aity further security documentation referred to in clause 7.

The Company ratifies and shall ratify everything done or purported te be done by the
Attorney,

INDEMMNITY

The Cormpany herelry agrees to indemnify the Bank and any receiver appointed by it
and their raspective employees and agents (as a separate covenant with each such
person indemnified) against:

{@) all existing and future rents, rates, taxes, dufiee, charges, assassments
and outgoings now or at any time payable in respect of the Charged
Froperty or by the owner or ocoupier thereof: and

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

in each case, whether imposed by statute or othetwise and whether of the nature of
capital or revenue and even though of & wholly novel character. If any such sums
shall be paid by the Bank or any such receiver or any of their respective employeas
or agents, the same shall ba paid by the Company on dernand with interest computed
and payable as provided in clauses 2 and 3 from the time or respeactive times of the
same having been pafd or incuired and, pending payment, shall be secured heretyy,
but the Bank shall not be deemed to have taken possession of the Charged Property
by reaseon of such payment.
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182

18.3

19.

20.
201

The Company herehby agrees to indemnify the Bank and any receiver appointed by it
and their respective employees and agents {as a separate covenant with each such
persan indemnifizd) against all loss incurred in connection with;

(a} any statemeant made by the Company or an the Company's behalf in
connection with this Debenture or the business of the Company being
untree or misleading;

[{a)] the Bank entering into any obligation with any person {whethar or not
the Company) at the request of the Company {or any persan purporting
to be the Company);

(c) any actual or proposed amendment, supplement, waivar, consent or
release in relation to this Debenture;

fc any stamping or registration of this Debenture or the security
constituted by it and

{e} any failure to register this Debenture in respect of any Charged
Fropery where such registration is reguired in erder to preserve the
effectiveness oi priority of the security created by this Debenture,

whethar or not any fault {ineluding negligence) can be altitbuted to the Bank or any
receiver appointed by it or their respective employees and agents.

Thisg indernity does not and shall not extend to any loss to the extent that:

{a} in the case of any loss incurred by the Bank or its employees or agents
it arises from the Bank or its employvees or agents acting other than in
qood faith; or

[{3)] in the case of any kess Incurred by the receiver or his employees or
agents it ariges from the receiver or his employees or agents acting

other than in good faith; or

fe) there ts a prohibition agalnst an indemnity exdending to that loss under
any law refating fo this indemnity,

NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assignment, mongage, securily, charge
ar othar interest affecting the Charged Property the Bank may open 3 new account.

if the Bank does not open a new account it shall nevertheless be treated as if it had
done ao at the time when it received such notice and as from that time all payments
made to the Bank in respect of any of the Secured Obligations shall be credited ar be
treated as having been creditad 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 whethar
under general law or by implication or otherwise, the Bank shall have the right at any
time or times and withoul notice to the Company {as well before as after any demand
under this Debeanture ar othenyise) to:

{a) comtbine or consolidata alt or any of the then existing accounts
{inclrding accounts in the name of the Bank with any designation which
includes all or any par of the name of the Company) and liabilities o
the Bank of the Company.; and/or
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202

203

21.
21.1

21.2

{i =et off or fransfer any sum or sums standing to the credit of any one
or more of such accounts (whethar subject to notice or restriction
oh availability or not and whether denominated in Sterling orin any
other currency or currency unity in or towards satisfaction of any of the
lighiiities of the Company to the Bank on any other account or in any
other respect,

whether such liabilities be actual, contingent, primary, collateral, several or juint and
whether as principal or sivety.

In the case of all acoounts {whether denominated in Stering or in any ather currency
or currency unit] the Bank may at its sole discretion, and with or without notice ta the
Company, elect to convert all or any of the sum ar sums standing to the credit of any
such account or accourts (in whale or in part) into the currency or currency unit or
the cusrencies or currency units of the whole ar any part of the Securad Ohligations
{deducting from the 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 without limitation opening additonal accounts, The rate of exchange shalj
pe the Bank's spot rate for selling the ciirency or currency unit or the currencies or
currency units of the Secured Cbligations for the curreney or surrency unit of the sum
standing to the credit of such account at or about 11.00 am in London on the date that
the Bank exercises its rights of conversion under this Debentura,

The Bank shall net be under any ohlig ation to repay the deposits and credit balaneces
refarred to in paragraph {a} of the Charged Property Fourthly described in sub-clause
4.1 or the balance on any Recsivables Account representing the procesds of any
MNon-‘esting Debts until the Secured Obligations have been paid and discharoed in
full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall be deemed fo have
been sufficiently given or made if sant to the Company:

fa) by hand or prepaid letter post o its registered office or its address
stated hereln or its addrass last known to the Bank; or

(o} by facsimile to the Company's last known facsimile number relating to
any such address or office,

Any such notice of demand given or made under sub-clause 21.1 shall be deemed to
have been served on tha Cortpany;

{ay at the time of delivery to the address referned to in sub-clause 21,143}, if
sent by hand;
(b} at the earfier of the time of delivery or 10.00 am on the day after posting

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

{c) at the time of transmission, if sent by facsimie {and a facsimile shall ke
deerned to have been transmitted if it appears to the sender to have
been transmitted from a machine which is appareitly i working order):
or

{d} ont the expiry of 72 hours from the time of despatch in any other case.
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213

214

22,

25.
231

232

233

234

Service of any claim forim may be made on the Company in the manner described in
sub-clause 21.1(a), in the event of a claim beaing fssued in relation to this Debenture,

and shall be desmed to constitute good service.

Any notice or communication required to be served by the Company on the Bank
under the terms of this Debenture shak be in writing and delivered by hand or sent
by recorded delivery to the Bank at the Bank's address stated herein {or at such
other address as may be naotified in writing by the Bank to the Company far this
purpose) and will be effective only when actually received by the Bank. Any notice or
commusnication must alec be marked for the attention of such official (if any) as the
Bank may for the time being have notitied to the Company inwriting.

CURRENCY CONVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect
to convert all or any part of any sum received by the Bank pursuant to this Debenture
{in whole or in part) inte the currency or currency unit or currencies ar currency Lmts
of the whole or any part of the Secured Obligations (deducting from the proceeds of
the conversion any currency premium or other expense} and the rate of exchange
shall be the Bank's spot rate for selling the currency or currency unit or currencies or
currency unite of the Secured Chligations or relevant part thersof for the currency or
currency unit of the sum recelved by the Bank under this Debenture al or about 11.00
am in London an the date that the Bank exercises ite right of conversion under this
Debenture. The Bank may take any such action as may be necessary for this purpose,
including without limitation opening additional accounts.

PAYMENTS AND COSTS

If at any ime the currency in which all or any part of the Secured Obligations is
denominated is, is due to be or has been canverted into the eura or any other
cufrency as a resuit of a change in law or by agreemeiit between the Bank and

the relevant obligor, then the Bank may in its sole discretion diract that all or any of
the Secured Obligations shall be paid in the eurs or such other cusrency of in any
curransy unit

The Bank may apply, allocate or appropriate the whaole or any part of any payment
made by the Company under this Debenture or any money received by the Bank
under any guarantee, indemnity or third party security or from any liguidator, receiver
or administrator of the Company or from the proceeds of realisation of the Charged
Property or any part thereof to such part or parts of the Securad Obligations {or as the
Bank may otherwise be entitied to apply, allocate or appropriate such money) as the
Bank may in its sole discretion think fit to the entire exclusion af any right of the Company
to do so.

if any payment made by or on behalf of the Bank uncer this Debenture includes an
amount in respect of Value Added Tax or if any nayment dua to the Rank under this
Deterture shall be in reimbursement of any expenditure by or an 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 en demand with interest from the date of such
demand computed and payable as provided in clauses 2 and 3 and, pending payment,
ghall be secured hershy.

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

Pagee. 31 0l 38




235

24.
241

24.2

243

25,
231

252

20.

(a} in connection with any application under Part Il of the Insolvency Act
1986;

fay in defending proceedings brought by any third pary impugning the
Bank's title to this security or the enforcement or exercise of the rights
and remedies of the Bank or of such receiver or receivers under this
Lebenture: and

(ch (in the case of the Bank only} in connection with effecting any
appoinfment of any receiver or administrator ar in dealing with any
appeintment of, or notice of intention or application to appoint, any
receiver or administrator by any patty including the Company and without
prejudice to any other right or process of recovering such costs:

and ali such ensts shall bear interest from the date such costs wers incurred or suffered
computed and payable as provided it clauses 2 and 3 and, pending payment, shali be
secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings
brought by the Company against the Bank shall bear interesf from the date of such
award or agieement computed and payatle as provided in clauses 2 and 3 and, pending
payment, shall he securad heraby.

NON-MERGER, ETC.

Mothing herein contained shall operate so as to merge o otherwise prejudice or affect
any bill, note, guarantes, mortgage or other secwrity or any contractual or other right
which the Bank may at any time have for the Secured Obligations or any right or remedy
of the Bank thereunder. Any receipt, release or discharge of the security provided
by or of any liability arising under this Debenture shall not release or discharge the
Company from any liability to the Bank forthe sarne or any other money which may exist
independently of this Debenture, nor shalf it release or dissharge the Company from any
lizbility to the Bank under clauses 18 or 23.

Where this Debenture initiafy takes effact as a collateral or further security then,
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
rnoney and liabilities owing under the principal security to which this Debenture operates
as a collaterai or further security, this Debentute shail be an independent security for
the Secured Chligations.

This Debenture is in addition to and is not to prejudice or 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 ite rights under the
Debenture or otherwise grant an interest in any such rights {o any person or persons, On
request by the Bank, the Company shall immediately execute and deliver to the Bani
any form of instrument required by the Bank to confirm or facilitate any sueh assignrmertt
ar transfer or grant of inferest.

The Coinpany shall not assign or transfer any of the Company's rights or obligations
under this Debenture or enter into any transaction or arrangement which would result in
any of those rights or obligations passing to or being held in trust for or for the benefit
of anather person.

PARTIAL INVALIDITY
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27.

28,

249,

Each of the provisions in this Debenture shall be severable and distinct from ene another
and if at any time any one or more of such provisions is or becomes invalid, illegal ar
unenforcsahle, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIAEILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by law,
neither the Bank nor any receiver appointed by it nor their respective employees and
agents shall;

tay be liable to acsount as a mortgages in possession for any sums other
than actuzl receips,

(b} be liable for any loss upon realisation of, or for any aclion, neglect or
default of any nature whatsoever in connection with, any part of the
Charged Froperty for which a morigagee in possession might as such
atherwise be liable,;

fch be under any duty of care ar other abligation of whatsoever description to
the Company in relation to or in connection with the exercize of any right
conferred upon the Bank, any receiver appointed by it and their respective
employees and agents; or

{ch) be under any liability to the Company as aresult of, or in conseguence of
the exercise, or attermnpted or purported exercise of, or failure to exercise,
any of their respective rights.

GCONCLUSIVE EVIDENCE

A certificate by an official of the Bark as to the Secured Obligations shall (save for
manifest errar) be binding and conclusive on the Cormpany in any legal proceedings both
in relation to the existence of the liakility and as to the amaunt thereof.

NO RELIANCE ON THE BANK

{a) The Company acknowledges to and agress with the Bank that, in eritering
inke this Debenture and incurring the Secured Ohligations:

{iy the Company has not relied on any oral or witten statement,
representation, advice, opinfon or information made o1 given to the
Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no liability to the Company if the Company
has in fact so done;

(i) the Company has made, independently of the Bank, the
Company’s own assessment of the viability and profitability of any
purchase, project or purpose for which the Company has incurred
the Secured Ohligations and the Bark shall have no liability to the
Company if the Company has not in fact so done; and

{iiy there are ne arrangements, collateral or relating to this Debenture,
which have not been recorded in writing and signed on behalf of the
Bank and the Compzany.

{a)] The Company agrees with the Bank that the Bank did not have prior 1o
the date of this Debenture, does not have and will not have any duty to
the Company:
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30.3
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30.8

(i} inrespect of the application by the Campany of the money hereby
seclred;

(i) in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Debenture or of any other security for the
sSecured Obligations; or

(i} to preserve the goodwill ef any business carried on by the Company
by running, or procuring the running of, such business or othanvise,
either before or after the enforcement of this Debenture.

fch The Company agrees with the Bank for itself and as tristee for its officials,
employess and agents that neither the Bank nor its officials, employees
or agents shall have any liability to the Company in respect of any act or
omissfon by the Bank, its officials, employees or agents done or made
in good faith.

MISCELLANEDUS

Any amendment of or supplement to any part of this Debenture shall only be effective
and binding on the Bank and the Company if made in writing and signed by bath

the Bank and the Company. References to “this security”, or to “this Debenture”
include @ach such amendment and suppement.

The Company and the Bank shall from time to time amend the provisions of this
Bebenture if the Bank nofifies the Company that any amendments are required to
ensure that this Debentire reflects the market practice prevailing at the relevant time
following the introduction or extension of economic and monetary union andfor the
auro in all or any part of the Europsan Union.

The Bank and the Company agrea that the occurrence or non-occurrence of European
economic and monetary union, any event or events associated with European
economic and monetary union and/or the introduction of any new currency in alf or any
part ef the Eurepean Union wil not resulf in the discharge, cancellation, rescission or
termination in whole or in part of this Drabenture or givae any party hereto the right to
cancel, rescind, terminate or vary this Debenture in whole or in part.

Any waiver, consent, receipt, settlemeant or release given hy the Bank in relation to this
Debenture shall only be effective if given in writing and then only for the purpose for
and upan any terms an which i is given.

For the prrpess of exarcising, assigning or transferring its rights under this Debanture,
the Bank may dizclose to any perscn any information refating to the Company which
the Bark has af any time.

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

Any change in the constitution of the Bank or its absorption of or amalgamation with
any other person shall not in any way prejudice or affect the Bank's rights under this
Debentura.

If (b for this sub-clause) any company which has issued any Securities would by
virtue of this Debenture be a "subsidiary undertaking” (2¢ defined by the Companies
Act 2006 or the Companies Act 2006) or "asscciated undertaking” (as defined by
the Companies Act 2008 or any statutary provisions for the time being relevant for
the purpose of the preparation of the Bank's accounts) of the Bank, then the Bank
or its nominee shalt only exercise any woting rights in relation to such Securities
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3010

30.11

3012
3.
311

31.2

tand any other rights which are charged to the Bank pursuant to this Debenture and
which are relevant for the purposes of the definitions of subsidiary undertaking and
associated undertaking) in accordance with the Company's instructions and in the
Company's interest, except where the Bank or fts nominee is exercising such rights for
the purpose of preserving the value of the security heraby created or for the purpose
of realising such security.

The Bank shall be entitled to debit any account for the time being of the Comparry with
tha Bank with any sum due to the Bank under this Debenturs.

Unless and untit the Bank shall have made demand for payment of the Secured
Chbligations or one of the other avents mentionad in sub-clausa 10.1 shall have
occurred, the Bank shall nof be entifled (except for the purposes mentioned in sub-
clauses 12()), 13.2(a) and 14{q)) to enter upcn the Company's freehold or leasehold or

heritable property or to obtain possession thergof,

Each term in any document relating to the Company's obligations to the Bank is, fo
the extert net set out in or othenwise incorporated into this Debenture, incorporated
inte this Debentwre in 5o far as is necessary to comply with section 2 of the Law of
Property (Miscellaneous Provisions) Act 1982 but, except where stated otherwise, if
there is any conflict betwsen that term and any other term of this Debenture, that other

term will prevail,
This documernt shall at all times be the property of the Bank.
LAW AND JURISDICTION

This Dehenture and any dispute {whether contractual or nen-contractual, including,
witheut limitation, claims in tort, for breach of statutory duty or on any other basiz)
arising out of o in connection with it or its subject matter (*Digpute™} shall be governed
by and construed in accordance with the law of England and Yales.

The parties to this Debenture irevocably agres, for the sole bensfit of the Bank, that,
subject as provided below, the courts of England and Walas shall have exclusive
jurigdiction over any Dispute. Nothing in this clause shall limit the right of the Bark to
take praceadings against the Company in any other court of compatent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions prechide the taking
of procesdings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction,

IN WITNESS whereof the parties hereto have executed this Debenture as a dead and have
delivered it upon its being dated.
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THE SCHEDULE

(Registerad Land)

Premisas at

Administrative Area

Registered at HM Land
Registry under Title No
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EXECUTED as a deed by

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

NE. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafter
called the “Bank™) of the one part and within
named Company (hereinafter called the
“Company”} of the other part.

WITHESSES that the Bank HEREBY
RELEASES urto the Company ALL the
Charged Property {as defined within} TO
HOLD the same unto the Company freed and
discharged from the within written Debenture
and all principal money,; interest, claims and
demands whatsoever theteunder.

EXECUTED as a deed by

PROVIDED THAT this release shall not
discharge the Company from any liability to
the Bank remaining to be paid or any other
security held by the Bank.

IM WITNESS whereof the Bank has execufed
this Instrument as a deed and has delivered it
upon its being dated.

as attorney for and on behalf of
LLOYDS BAMNK PLC in the presence of
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Use this execution clause if the Company is to execute acting by only one director;

Executed as a deed by
|Z | Investments Ltd
.

~ acting by

Di_regy

in the prasence of:

Vilitness: (name)
'{signatLIFEJ

Address: “ KAMBAN SHAH = i

Qceoupation;
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