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Registration of a Charge

Company Name: HURLINGHAM CAPITAL DUCKLINGTON LIMITED
Company Number: 12334574

Received for filing in Electronic Format on the: 08/07/2021 XA89LLY0

Details of Charge

Date of creation:  08/07/2021
Charge code: 1233 4574 0001
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURNETTS

Electronically filed document for Company Number: 12334574 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12334574

Charge code: 1233 4574 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th July 2021 and created by HURLINGHAM CAPITAL

DUCKLINGTON LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 8th July 2021 .

Given at Companies House, Cardiff on 12th July 2021

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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Classification: Limited. S -

Z_Maéﬁe:" : S
Hurmgham CapltaiDucklmgton Ltd - +{the

: - .ucnmpaﬁva}} . o
' -S:Regzstered Number o .
12934574

--.'Address : o E R .
S 2a The Coppms Markyate Umted ngdom AL3 SRP

‘Uloyds Bank PLC of Pendeford Securities Centre, Dept 3282 Pendefurd Busmess Park

‘Wobaston Road, Woiverhampton, WVE 5HZ.

1. DEFINITIONS AND INTERPRETATION
'“_i'._'i' I this Debemu reé the following wordq and expressxons shaH have the fotiowmg meamngs

.”Appmved instalment Credit Agreement” means Enstaiment Credst Agreements for the fime -
being deposited with the Bank and approved by the Bank for the purpose of the calculation
-required by sub-clause 12{dy;: :

- “Charged Pmperty” means the undertaking, assets, properties, revenues, rights and benefits
_First, Secondly, Thn‘dly, Fourthly, ?tfth{y, Shithly, Seventhly, Eighthly, Nmthl\f, Tenthly and.
“Eleventhly described in sub clause 4.1 and references 10 the Charged Property include

' 'references to any part of ity

"‘Credst:Agreements fﬂeans all agreements now or hereafter entered into by the Company
under which the Company has. providéd or agreed to provide credit {as defined by section 9
of the Consumer Credit-Act 1974) to anvy person of any amount and all agreements now or -
hereafter entered inta by any person other than the Company under which credit (as so
. defined} is provided or agreed b be provided aﬂd the benefit of whn:h is asssgned to or
~otherwise vested in the Company;
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Classification: Limited R

“Charged Securities™ ineans: Lo

{a) . aii those Securitias wh:ch {01 the certlfacates of whmh) are now or may at any
time in‘the future be : - :

S lodged with or heid {in certificated or uncertificated form) by the Bark =
- Corits ageh’t's 'én Lehalf or for the account of the Com‘pany;:a'r' j

iy transferred to or reglstered iy the name of the Baﬂk or ats nommee{ Yoo
'cm behaif or for the account of the Com;}any, OF

(I held: {whether in certuﬁcated ar’ uncerttﬁcated form) by any. person'
" other thar fhe- Company for or to the order of the Bank or its.
nominge(sy at the reguest of or by arrangerent with the Company: or

(W) - heldinuncertificated form by s mermber of CREST or any other similar
- system (including the Company itself if a-member of CREST or other
- similar system) where the Bank or its nominee(s) may to thé-exclasicﬁ '
: Q'f-the: mem‘bémf 'thé'-sv's:te'm direc”t the transfar of such 'Sec"u rité'es.*

' -3{whether |odged Held. transferred or reg;stered for safe custody, CD“ECTLIDF’% :
security.or for any specific purpose or generaliy and sither before or after'the =
;__date hereof); and :

by - the benefit af all agreements arrangements umdertakmgs or acwunts under
N * which any person holds on-behalf of or on trust for the Company or has an
:oblsgatson to dehver or transfer, any. such Secuntaes to the Company or to. the_

order of the Company, and

ey ol those Secur;ties heEd By the Campany riow of at any time in the future in any _
.- '.subs:dlary undertaking as defined in Sect:on 1162 {tggether with- Scheduie 7} of: "
the Compames At:t 2006;

N “Enfranchnsmg Legeﬁlatmn means any Ieglslatlon conferrmg upan a tenant or’ tenants af
- property. (whether individually or collectively with other tenants of that or other properties)
- theright todcquire:a new lease of that. property of to acquire or require the acqlisition by a-
“nominee of the freehold or any intermediate reversionary interest in that property including
Awithaut kmftatson) the Leasehold: Reform Act 1967 and the Leasehold Réeform, Housing and ~
"-Urban Deve!opment Act. 1993 and ‘the Commonhold and Leasehoiti Reform Act 2002 but
' _does not inclade Part 1hof the Landiﬁfd amd Tenant Act 1954;

"’Enmmnmenta! Laws” means all Taws. {statutory, common Taw or atherw:se} mc!udmg,f
_ W(thaut lirhitation, cireulars, guidance . notes and codes. of practice from time to time
" regulating the control and ;prevention of. pollution ta fand water or atmospheré and/or the -
carfying on of ‘any process or activity on-premises and any-emissions from and all waste
- produced by such installations. and/or process or activity and any chemicals or substances
- réfating to the same whether relating to health and safety, the workplace, the environment
L of the provision of energy (including without limitation the Health and Safety at Work ete.
| Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the - :
‘Ervironmant Act 1995, the Water lndustry Act 1991, the Water” Resoufces Act 1991, the
- Statutory Water Companies Act 1991, the Water Consolidation (Consequent;al Provisions)
- Act-1991; the Water Act 2003, the Clean-Air Act 1893, ‘the Alkali; etc., Works Regulation Act
1906, the Planning {Hazardous -Substances) - Act 1990 ‘the ‘Public Health Actsand the -
“ Radivactive Substance Act 1993 and any Europeary Union ti_:ret_:tme_s or regulations regulating
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' C!H’Ss'i'fita_;tio_nt_Umitéd L OO .

. the sa_r'ﬁé} from fime to'time in force and ényf.xj’t'}ée'_r:Ezia-s'.t-_r'umerst, plan; régulation, permission,
' 'aﬁuthdr'isaﬁon,- orderof direction -macjé-.or“is-su;ed t-hére-u’nder-ér' de‘riving vaiidi’ty-theref'mm‘

_'."Enwmnmental Lucence” means an\/ permft ficence, authﬂnsat;ﬂﬁ coasent or other
R appmval requwed by or giver pursuant to.any Envsronmental Laws; ' :

-"Hlfmg Agreements" means all agregments (not bemg Credlt Agreements) NoW oF hereafterﬁ :
-entered into by the Company for the bailment of (in- ScotEand} the hiring of goods to any"
- person and all agreements (not bainj Credit- Agreemefits) now or hereafter entered into by
- @hy-petson other than the Company: for such bailment or: {in Scotland) hmng the beneﬂt af- :
* which is assighed to car otherwise vested in the Compaﬂy, : :

“Insolvency Event” .s-n.'refa'tiuh' 't.c.-th-exc-om'pa'ﬁy m'é.a'ﬁ's.--e“-a-c'h -éf"thé'feilowmg:. e

f(z-'x} Ca meeting is canvened fer the purpose of cons:derlng a resoiutaﬁn o Wmd up the'
Company, = : o
by ;s.uc‘h a resolution as is mentioned in paragra p'h’."('af) is passed;
' (c) " @ meeting of the directors or members- of the C::im'pafzy}s:' canvén’éd for the

" purpose of caﬁsuder;ng aresolution to seek & wmdmg up orcier an acimamstratmn B
';order or the appomtment of an admtmstrator :

W sucha resolutuon a5 is mentzaned in ;:}aragraph {e}is passed
{&y  a petltmn for & wmdmg Wp oran. apphcatacn for an admmastmtion crder is made -
a “by ‘the Company: or 1t: mrectors or members or i presented agamst the:
. -Company, ' : :
(f) = 's'u-c'h-éﬁ :o‘r&er,as-rs':m-éﬁ-tzﬁ;%f;ea'in paragraph (e -).-;g.'made; "
' &) o notxce of appomtment of of notxce of ;ntent:{}n to appoint an administrator is

ussued by the Company of its directors. or members or by the holder of a _
.-qua!rfymg onatmg charge o ‘a proposal is made for, of the Company becomes o
subject to, any vatuntary arrangement

by a recewer (admm:strat;ve or- otherwrse} i5- appomted aver aEi or. part uf the- '
' Company s-assetsy : :

iy _ 'the Company t'akes parﬁ in any action (including entering negotiations] with i
o view to readjustment,. resche;:mlmgr forgtveness ﬁf‘ deferrai af any. part. of the. .
Company § mdeb‘tedness,

' '(.j.')' o _--the Company proposes Of makes any general assrgnment campesut:en or-
T arrangement wn:h or for the benefit of ali orsome of the Company 5 credltors,

'('k)- B the Ccmpany suspends ar threatem to suspend makmg payments to all or some- S
e -ofthe Company 5 Lredsmrﬁ ' '

“ any. actmn is taken if any jLEHSdlCT:ICJn wmch is simtéar of analogeus to any of the '
) - foregoing;’ or : :

: '(':'Ti')_‘ . the Baﬂk has reasonable graunds ’ror behewng that anv Df the foregomg is.
Immment ' : : :

""“_lﬁst'almen_t'(:r_edit’ Agreements” means the Credit Agreeménts "a'z_;d the Hiring Agreements; o
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Classification: Limitad e

"”intellectuai Fmpertv Rights” r‘neé-ﬁsiﬁ. ' S S

B (1) SR _ati present and- future aapynghts, patems designs, tfademarks service marks-
o ~ brand namss, mvent:eﬂs -designi- rights,. kidw-how,  formulas, C@ﬂfndenftaif
: _mformanon trade secrets, computer: softwvare: programs, mmputer systenis and
woall other infellectyal property rights whatsoevet without any limitation, whether
' registered or unregistered; irrall or any part of the worEd in'which the Company i ns -
fegally, bereficially or otherwise interested;

{o) f :_the henefrt of- any pendmg appilcatrong for the sama and alE beneﬁts der;vmg.
' . therefrom and thereunder fﬁc!udmg but-not hm;ted to rovalties, fees, profit
-~ sharing agreemenits and income arising therefrorn anid all licencesin respect of of.
© relating to any inteffectual property ‘rights, whether such iicences are granted to
_-the Company-of. gr‘anted by the Company:

' “Infe’e*ests 'in'S'ec'uHiiées meéns fhé"th'argéd 'Secnjrit'ies"and"aii stocks, shares, seturiﬁés -
rights, -money or property or other assets dceruing or. offered at any time: by way of
©conversion, redemptton bonus prefereiice, option or dtherwise ti) ar in respect of any of
o the Charged Securities including witkaut hmltat:on ail dividends, mteregt and other mcome_
'payabEe in cennectmn therewith: ' : '

'“Nan«\lestmg ﬁebts” means all baok arid other debts which' are purchaseci or parpar’ced m o
“be purchased by the Bank pursiuant to any debt purchase, invoice. discounting or other-
~financing- arrangement relating to the purchase of any debts for the time bemg in fotce .

“hetweef the Company and the Bank but which fail to vest. absciutely and effectively i m the
: '-Bank fol-any reason;- : o

”Plan-n'mg 'As’:ts fneans. all legislation from ‘time to time reégulating the, development, use,”
safety and controi of property including without hmntaiuon the Town and Countty Planning
At 1990 ahd any instrument, plan; regulation,. permission and direction made or issued
.thereuﬂcfer oF derlvmg vai;dity therefrom

_"‘-’Re‘Eated_ R‘:gh‘tsﬁ’-" m:eans lh--r_ela_tion to any bcn’:sk’ of other debts:
(p) - all'secufity; bonds, .gu'a_r'arﬂéés,-i‘h’de’rﬁrﬁiﬁes i relation to such debts;
_ --(q}* - the right to demand, sue for, recover, recéive and give receipts for all amounts
' ~-due and to become due Under the contract or ‘arrangement under:which-such
- debts arise;: '

' {'r')_' L the beneﬁt ofalt covenaﬂts and undertakmgs fmm, and- aEi calises and nghts of L
7 action. agamst the debtof in"respect of amount due and to become due under .
: th@ contract or arrangement under wh:ch stch debts arise; and '

. _(-5')' = all Iedgers, dacumer&ts cc}mputer or electromc data (mciudmg cpera‘tmg systems)' |
. recordmg or ewdencmg sur,:h dei:n:s, '

“Secured '{’Jbllgatmns”"mea'ﬂ's:i L

{t)- 'aEl money. and habit;tnes and o‘ther sums hereby agreed to. be paid- by the? :
' Companym the Bani{ and - : R :

' -'{"u yooooocal o_the_r mcn_ey gnd-_-l:ﬁabs_i;ties ex‘pfes’s’éd’.téﬁ be séa:uifed -heféby _(ih'c!‘uci_ing', without
© - limitation; any expensés and-charges arising out.of or in connection with the acts
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Classification: Limited~ S L

i3

S certlficated Gf“ uncerttﬁcatea form

Lo matters referred to i claiises IU 13 14 18,-23) and all ather ubhganons and
fiabilities Ufthe Ccmpany un{ier this Debenture

“Sacirities” ifearis alt stucks shares bondg certtf«cates of- deposit,. blits cﬁf exchange, o
-depository- recenpts, joan caprtal denvatwes (including any- currency o curreacy unit, - -

interest rate or ccmmodntv hedging arrangemeni:) and-other securities of any kind lwhether
wﬁether marketabfa oF otherwuse) and '

”Va!ue Added Tax" mciudes aﬂy oiher fcsrm of sales or mrnover tax

. En thls E)ebentu re:

;-{é-)-_ " The. expressuons the “Ccmpanv” -anri the “Bank” where the context admnts-

include their respective successors in title-and/or assigns, whether immediate or
derivative. Any appointment or removal under clause 10 or consents under this :
" Debenture may be made or given in writing executed by any such successofs or '
‘assignis-of the Bank and the Company- hereby errevacabiy appoints each 'of such
.. successors and assigns to b :ts at’eorney it the terms and for the par;;oses set
Gt b clause 17;

{b) uniess the context requires nthé'rwis'e
'_'('1)' L -.the S!nguiarﬁhali-m‘cfude th@-p!’uhé‘f"‘anti v‘ite versa;
iy o any referencez fo a perscm shail mciude @ md;vaduaf company,_-'

corporation, Timited. ?1al:nE;ty partnersh:p gt other body . corporate, .
joint venture) sac;ety or arn. unincorporated assa}caatmn, organisation
“of body of pesons (mc!udmg_w;thos}t limitation a trust and &
_ -partnerqhip_} aind any government, state, govémment ‘or staté agency
.ot i'riter'naiia'r*] Ds'gahi&atién {wheéther or ot a- iegaf entity) _
References o @ ‘person alsp mciude that pes”san §:sUCCessors and
-ass;gns whether zmmeduate of derwatwe

(Ei'ij._- o the expression “this [}ehenture” 'means this, deben‘ture and shalt:

extend to every separate and. mdependent strpulatlan contamed' '
'herem : :

vy _a’ny‘ right - entitlement or 'po'wer' which. may 'ﬁe exércis'e'd or any

determination wh;ch may be made . by the Bank under or o
‘connection with this Dabehturé” may be exercised’ or made’ in the -
-absalute and unfettered discretion . of the Bank which shalt hot be o
' _-uncﬁer any abhgatzon to give reasons therefar@,

W) -fe'ferences to ;».a‘ny' statutory ﬁraVis‘io‘h‘ (which fc'ar'ithis purpose means -
S any Act of Parinam@nt statutory instrument or regulation or European
_ _ciwectwp o regula’tson or. other European legislation) shall include a-+
. 'reference o any. madzf:catmn re-enactment or replacement thereof -
forthe time being in force, all regulaticns matie thereunder from time:
i to-time. and my ‘analogous provision or ruie under any appi:cahie _
K fore1gn law ' :

ey for ’Ehe avmdance c:f any doubt the nghts, pawers and’ dzscretroﬂs". :
cenferred upon. the Bank by or :pursuant to this Debenture shalli” =
- -{uniess otherwise expressly  stated) apply and  be- exercisable
'_'regarci}ess of whether a.demand: has been made by the Bank for the
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: C-Iga.séiﬁca;tibjn: Limited.

payment of the Secursd Obligations or any of them and regardless of
“whether the power of sale or other powers and remédies conferred”
. Gn mortgagees by the Law of Property Act 1925 or ‘Ihts Debenture
-shalb have arisen or bemme {éXE!‘C!Sa b|e and

S 1 R _Jreferences to. z:lauses ‘sub-clauses and scheda!es shall be references. '

© toclauses, subiclauses and Sf:hedules of ﬂms Debenture..

3 The ciause headlngs aﬂd margmal noies shall be :gnoreci in constmmg ﬂ’?lS Dehenture

; '-i‘_-ﬁi; b The perpetu:ty penod apphcab!e to any trust cons*t;tuted by thts Debenture shail be e&gbiy
' ' :-years ) : : . .

20 AGREEMENT To PAY.

o 'The Ccmpany sha!l pay to the Bankif: accardance wrth any: reievant agreement hetween the
- Bank and the Company: relating 1o the- dmmunts hereby secured or, in the absence of any_.
- Buch agreement on demand:.

e

e

“all money and: habliltaes W f‘ei‘her actual or cantmgen‘t (mciﬁdmg further advances
. made hereafter by the Bank) which How are or at any time hereafter may be due, .
owihg or incurred by the Company ‘to ‘the: Bank-anywhere or for which the -
- Company may be or berome liable tg the Bank in dny manner whatsoewer

"wsthuut limitation {and {in any case) whether alone or jaantly with any other
person and i whatever style, Hame or farm and whather as pﬂncspai or sarety_

- and: ridtwithstanding that the same may at any- earlier time have been due owing.
- ar incurred to some-other person and have subsequently become due, owing or *
' mcurred to the Bank as-a result of a transfer asszgnment orother transactlon or

by operat:on of law) -

~interest anall such money and fiabilities to the daté of payment at such rate or

fates as may from time to time be agreed between the Bank and the Company =
or,.in the: absence of such . agreement, at the rate in the case-of an amount-
- “denominated in Sterling, of two percentage points per annim above the Banl's:

base rate for the titie' heing in force (or its equivalent or substitute rate for the

time- being) or,. in the case of an amount denominated: in any turrency or

“currency unit other than Sterling, at the rate of two percentage points perannirm
.. .above the cost fo the Banlk (as cmntluswely determined by the Bank) of fundmg’

sums comparable to and in-the currency or curreéncy unit of stich amount in the

- London Interbank Market (or such other market as-the Bank may select) for such

- Charged’ Property {including any acts necessary to release the Chargeci Property .

consecutive periods {including overmght deposuts) as the Bank may in. lts abso!ute. o

duscret:oh fmm time ta time select;

com mission and other bankmg charges am::t iegal admimstratave anci other costs,

charges.and expenses incurred by the Bank in.relation to the Debenture or the

fromi this- security), or in enfarcmg the- secur;ty hereby created on . a; fufi and .
unquainfaed indewinity basis; ahd

" any fees charged” b\; ‘the Bank for the t:me spent by ’:he Bank’s efﬂmais
g

eimployees or agents i dealing with any matter relating to this Debenture. Such:

B fees shail be payabie atsiich ra‘te as may be specified by the Eiank
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Classification: Limited L

3 CUINTEREST e
‘The Company shalt pay interest at: ’che rate afcxresand on the money 50 due (whether befﬁre-

- -or after aty judgiment which may be- recovered therefore) upon such days in each year as’ the

Bank and the Compaiy-shall from fimg

as the Bank shall from time to ume i dmf (wathout pre;udace to the rtght of the Barzk te

require payiment of such mterest} 2l such interest shall be compounded {both:before dnd

-after: any demaﬂcﬁ or Judgment} uponsuch-daysin each year as the Bank shall from time to

dime. fsx
& ?(IHARGES' |
41 o The Company wzth full "t;tle guaramee hereby charges wuth the' payment ‘of the Secured

» < Obligaticts and 30 that the chargeg hereby created sha!l bea ccntmumg securi ty

: 'Fwst The freehaid and !easehoid pmper‘ty (zf anyl of the Company hoth present and futiire
“incloding . (without prejudice o the generality of the foregomg) the properties [if. any)'._"
“specified in the:Schedule (and, where any such property is. i@asehﬁid any present or future-
©right of interest conferred upon fhe Company - in reEatlon thereto by virtue of- any -
- Enfranchising Legislation mcludmg aﬂy rights arising against. any figminege purchaser pursuant ©
‘thereto].and all buildings and fistures (including trade fixtures) fixed plant and.machinery
“from: time:.to time ‘on any such property -and all lieris; mortgages; charges options,:

agreements atid rights, titles and interests: {whether legal or equitable) of the Company in'or .
-over land of whiatever descnptmn both present and future. :

E Sezondiy All the nght title and mtereat wif the Company in ail fixed piant ar;ci machmery on
“any freehold or leasehold propérty forining part-of the Charged Property from timeto time -
~hired, leased or rented by the Compary from third parties or acquired by the Comipany from

third parties on ahire, instalment or. mndltmnal purchase basis including {without prejudice
- to-the generality of the foregmng) the Company’s Tight to any refund ef rentais or other -
. _: ._payments

: Th;rdly AH bcok debts (mcludmg w;thnut Eimntatmn any book debts Whiﬁf‘! are Non- Vestmg' B
‘Debts) both present and future due or owing to the Company or in which the: Cmmpany f5:
" legally, beneficially or otherwise interested (and the proceeds thereof) and the benefit of all *
* rights relating theretc including’ (wﬁhout prejudice to the generality. of the foregoing) the
: Re!ated Rights, negot;able ar non-negotiable mstruments, legal and ‘eyuitable charges R
reservation of proprietary rights, r:ghts mf trac;ng and-unpaid vencic:rs liens and simitar and ™
'-assoma’ced rights. : : '

: Fourthiy All other debts (;nc!udmg wWithout hmltatton any other debts whmh ate Non: Vestmg.-

: :Ejebts} claims, rights and choses in action both present and future of the Company or in
~which the Compan\; is. fegaﬂy, beneficia Ty or Gtherwise interested (and the proceeds thereof)
e mclud:ng {without pE’EjudiCE‘ to the, gener‘alaty af the foregoing): : '

(ay. . deposrts and credit balances field by the Cempany with the Bank or any thard
R - party from time to time both present and future (including choses in action which =
- give fise or may give rise to a debt or debts) owmg to the Cempan\; (and the
- 'prcvceeds thereoﬂ : .

by - an’y amounts owing to the. Cc:mp'a'ﬁy' by way of rent, licence fee, service charge or
d:laptdatucns by any temant or licensee. {in each case whather present of future)

- of any freehold or Ieasehaid property from time to t:me forming part of the
Charged: Prope;’ty and aﬁy grsand rents and rent chafges rent deposﬁ:s and o
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: purchase deposits owitg to- the Cﬁmpany (and in each. case, the procesds
* thereof);

b withot prejudice to paragraph (d) below, any amounts owing or which may
' 'became owmg to the Comipany under any building, coﬂstrustmn or deveiopment
: _-contract or by virtue of the- Company s fights under any retention or other trusts,3'.
" whether or ot any certificate as to the amount due has been :ssued in respect
' ':therea‘f (and the proceeds thereof}; - '

Cody o without pre;udice 15 paragraph ( ) betow all rsghts (a;’id the proceeds of such'-

' - rights) present or futire, actual or contingent, arising under or in connection with L
“any contract whatsoever in which the. Company has any raght title ‘or interest:
;(mziudmg, without. Elml'{dilﬂﬂ all. poticies and mntracts of ;nsurance 3nd o

' -'_assurance)

fef - any amounts owing or which- inay becomie owing to the Company by way  of
' - dantages, compensation or otherwise upder any judgment or order of..any
competent authority howsoever ar;smg or by way of sett emerﬂ: or. compromise

- ofany legal pmceedmgs ind : : :

B L D _ the beriefit of all nghts re%atmg to stich debts ¢laims; rights ahd choses iR action: - _
o including (without, prejudice to the generaltty m“ the foregoing) such ﬂghts as are -
- Thirdly deseribed in this sub-clause. =

: stthly Where the Com pany far the time: be;ng carries on any husmess ﬁompns:ng or retat;ng
“to-the prowa:on of- credit {as defined by Section 9 of the Consuimer Credit Act 1974) .or dny
busmess compﬂsmg ar: reEatmg to the baa!ment af: (m Scotfaﬂd} the h;rmg of: gaods

3 the fu!l beneﬁt of and al! nghts under the C?edst Agreements mdudmg all meney payabfe :
under or m respisct of: the f"redat Agreements

| {g) “the full benefnt of. ami all ngh’rs iinder tha Harmg Agfeements ;ncludmg all money'-ﬂ
' payabfe under orin respert of the Hiring Agreements;

(hy: _the full benefit of andt 4 i nghts re!atmg to the- Ensi“aimeﬂt Credr‘t Agreements
) including all legal and equitable charges and ather securities and guarantees and
the-other rights and rermediss express!y or impliedly reserved by the ins’tatment -

Cred:t Agreementsand by such securities and gua rantees, :

{1} the Campany 5 present and tuture nghts anci tn%erests (if-any) in and to any .

' ‘chattels comprised in the ‘lnstalment Credit Agreements or securities and’
-guarantees provided in relation thereto including - {without pregud:ce ‘to the -
generality of the faregomg) any right to damages refating thereto and the benefit.
of any warranties given in respect thereof msafar as the pmperty or any interast:
in such chattels rema;ns vested inthe Company; and '

() “the fu!l benefit ef the Ccmpanys rughts and. mterests {if any) in and to all:
R --mgurance effet:ted by -the Corripany or by any other person. of any chattels. -
compnsed i any [astalment Eredlt Agreemem;s or- any securlty of guarantee'
: .-pmwded in- r&]aticrz thereio

: S:xth!y

_'the Charged Securmes} >
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) _ a‘ll'.righ'ts in réspett-uf or'ii‘lriédéﬂtai'_tﬂ-thé..-’Charg'ed Securitiss; ant'i'iz-
(i} the Interests in Secur;t:es :
; :;:Seven’chiy The lnteitectuai Propeﬂ:y R;ghfa _ | |
: E:ghthly The gcodwnfé ancf the uwcaiiw ¢ mﬁ:ai af the Company bu’{h preserst and future

E -'Nmth!y Al other plant 4R machingry; frttmgs and equlpment (nﬁt inany such case being

) “the Company’ 5: 5t¢3ck~m—trade oEworkin pmgress) iow or at any time hereafter helongmg ta
- the Cornpaiy- or in which- the Cormpany s iegaily, benef;caaiiy or:otherwise interested,
‘wherever situated and- whether. oF not aﬂ’axec& 1o any freeheld or Eeasehakd property of the:
-L‘ompany '

Temhly All the r;ghts mterests and benef;ts ‘of the Company um:ier any preaent o future
hire-purchase; cond;t:cnai sale, . credit sale, leasing o rental agreement to- ‘which the
‘Company is & party in the capacity of hlrer purchaser or lessee including (without prejudice
“to: the generailty of the foregmng) the Company 5 tight to an\; rr—:funci of rentaEs or csther §
.payments ' :

- Eieventhly The undertakmg and ail’; ;mperty and assets of the Campany both preser%t and_ L
- future mcludmg {without pre;udtce te the generality of the foregoing) heritable property and -
- all other property and-assets in Scotland and the Chargecf Property First, Secondiy, Thirdly, . .
“Fourthly, anthiy, Sixthly, Seventhly, Esghthly Nmthly, and Tenth%y described {if and inso far N
asthe charges théreon or or any pgrt or parts thereaf herein contained shail for any reason”
he meffect!ve ag flxed charges)

42 “The security’ hereby created shaf as. regards the Charged Pmperty Flrst Seconcily, Tht;‘dly}-' .
o “Fourthiy, Fufthiy, Sixthly, Seventhiy, hxgh’shiy, Ninthly and Tenthly descri ibed . be first. fixed
~ charges (and as regards all those: parts of the Charged- Praperty Ftrst descnbed now vested in _
. theCompany shall constitute a charge by way of legal mc:rtgage thereorn) and as regards the :
Charged Pm;:rerty Eieventhty descrnbed shall be =) furst ﬂcatmg charge

: 43 “The secu ruty hereby constttuted shal extend to. ali beneﬁc;ai mteres‘cs m‘ the Campany in the _
: o 'Charged Pmperty and to any proceeds of saie or other reai;sat:en theteof ‘or of any part S
thereof - :
4& o “This Debenture shal! bmd the Compar*v asg cantmumg secur:ty for the Seeured Obhgat:on.'f_ _

y notw:thstandmg that: the lsabshtaes o¥ “the Ccsmpany to-the Bank: may from tfme to t;me be
.-reduced tonil.” :

- Paragraph 14.0f Scheduie B:!, 16 Ehe insol vmcy Act 1986 shall appiy to the fioat;ng {:harge-; '
A ' -created by this Debenture... . .

45 - The Ccmpany represents and ‘warrants that at the date that . the Company executes th;s-
E)ebenture the Company has. made ;ult dnsclcxsure in writ;ng to the Baﬂk oft "

Sfay any mformatlon reiatmg to each part af the Charged Praperty and eath nght heEd -
e “by-any other person in relation to any part-of ‘the Charged: Property which, in..
each case, would be'material to the Bank in relation to the appropriatensess or
-adequacy of -any part. uf the Charged Praperty as secur:ty fer the. Secured E
_ "Dbhgatzons and : -

' ) - each matter in respect of which the Bank has requested mfcrmation fz'om the '
'Company in.connection with this Debentu re..
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5. RESTRICTIONS AND WARRANTIES B L

':;5;_'11 ' _'The Campany sha!E not w:thaut the prior wr:tten consent Gf the Bank
'.{a'}_; B '-_"'-seIE assign, license, siths iu:ense dnscaunt fas:tor or otherwuse d;spase of, or deak" :

" in any other way with, the Charged Property {other than the. Charged Property-
I -:Eleventhly descrlbed) Subj@iit as prov;ded in clause 5. 7(3), '

by :create or permit to-stibsist Oi’ atise’ any morﬁgage ciebemure hypothecataﬂn g
" ‘charge, assignment by way Qf security, p!@dge or lieri.or any other éncumbrance _
or security whatsosver upon ihe Charged Property except & fien ‘arising by
‘operation of law in the Grdmary course of the Company’s business as conducted

durinig the 12 mcmths prp*pdmg the date when the Henfifst came into exrstence .

ey enter mto any. aontractuai or other agreement or arrangement wh:ch has or may
" ‘have ‘an -economic effect similar or analogous: to any such encumbrance or
S :securuty a8 weuld be. prohuhn:ed by sub-clause 5. 1{&1), . :

Sy -transfer sei! or . otherw;qe dlspose of the whole ot any material. part of the
o -.{:harged Pmperty Eleverithly described whether by a single - transaction or a
number of transactions whether related of not except by way of saie at full value

: ';n the usuai course of tradmg as transacted at the date hereof;

S le) 0 L vary or purport.to vary any !nstaiment Credst Agreement or any se(:unty or.:
o .guarantee provuded invrelation thereto or give any consents or licences under the
terms-of any Instalment Credit Agreement ordny security or guarantee provided
i relation thereto prov;ded that the Company shali-not be prohibited by thls o
covenant. from agreeing to- any such variation or giving any such- licerice or
- consent if to do so would not materially and. adversely affect the vaiue to the
“Bank for secufity purposes of such instalment Credit Agreement of such secufity
or.guarantee and if to-do s would not-affect the- validity or enforceabni;ty of sueh.
_Ensta!ment Credat Agreement or such secur;ty or. guarantee or

{f) B --enter inito any agreement w;th a fmanc:er provuder of money, credtmr or any.__- :
U other -party whatsoever (herema_ﬁer ‘called "the. “Financier”) which has the
econpimic effect of, or an economic effect similar to that of, providing seciirity i
-respect of orin'connection with the provision of finance or credit by the Fmanc:er
' --and wh{ch mvo!ves ormay mvoive one or mare of the fotimw:ng '

: _('i)-- e _saies, agreements for sale @it transfers of any pmper‘cy or rrg%ﬁs'
' ' whatsoeverto the Fmanc:er, andfor o

(i _ -'saie.a agreements for saEe or transfers actuaty ar potentraily on -
: ' behalf of the Financier ‘m ALY thlrd party whatsoewer am;é/m'

Sy _ -the grant ar possabie grant of authoﬁty by the Fmam:aer for sales,
Co _ agreements for sale of transfers of the nattire set out in-sub- t’:}ause'

S0

52 . ~ “The Company hereby requests. the C‘hle% i_and Regsstrar to regzster the foliewmg restrsctron :
Can the Propnetorshap Register of any- fegxstered land forming part of the Charged Pre::perty

”RESTRiCTION
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“No aiéhﬁsiﬁén of the: régisté?éd:eété't'é'by the' pr'dip'rie'té? of the re:gié'teréd'és{a:té'mr by the proprietor of
Cany regxstered cﬁarge istobe reg;stered without & written consent signed by the proprietor for the time
_‘being-of the: charga dated ‘?wgv-;-;,vs et .w«?é’:xﬁ sinfavour of Lloyds Bank plc referred to.in the Charges-

‘Register.” A
53 The- Company reprasents am:i warrarts 1o the Bank, and 50 that sach such represer;tatxon '
o “aand warranty shall be deemed to be repeated On each day cfurmg the Continuance of this .
secarity, that; exce;&t to the extent d:scloseci by the- Eompany to the Bank in writing prior to-
- the date hereof
: :.'(a)' S the Company has not macfe ariy: electzon pursuant to paragraph 2 of scheduie Kk R
- Yo the Valge Added Tax. Act 1994 in relation to ot affecting any part of the
: SCharged Pmperty,
() 56 far as-the Company is' aware aﬁer makmg dije and carefui et‘sqmry ths charges _
- contained in clause 4 do not. infringe any mte?kectuai property rsghts whether
-regustered or usaregsstered whatsoever‘ '
{c) no ireu mstances Rave oc.u rreci durmg the Company 3 ownershlp of any freeheid" '
ar Eeasehotd _property and; so far as the Company is aware after making dueand -
careful anduiry, ne c:rm:!wtancea occurred before the Company's ownersh:p of .
- any freehold or. Eeasehoid property how owned by the Company which have Jed
- or could lead to a campetent authority or a third party taking any action of
o makmg a clain under- any Environmental Laws. (mcludmg the rec:guarement 1o .
“clean up or femiedy ih any other way any contammated part of the enwrﬁnmeﬂt -
Or the revocation, suspension, varfation. or fion-renewal of any Eﬂvuronmental L
Licence) or which have led.or tould lead to the Company havmg to take action to- :
avert the possuhmty of any such action or claim;: ' :
) 'f-h‘e C_cm'p-a'ray'is .solel'y arid _bénéﬁcially inteire'ste'd inthe Chafg-éd?r’ﬁperty; and
- e} ¢ ono wammg hotice or restriction ‘otice his been servedin respect of any tnterests '
Co Cin Securities owned {at lavw oF - in eqguity) by the Ccmpany under or pursuant to
Part 21A of the Companles Act 2006 RIS :
54- " The Company shall nat ke oF Fevidke: sw:h'ar't election as is referréd to in-sub-clause 5.3(a)
' Jin relation to any part of the Charged Property without the Bank's ‘prior written consent or -
tnless' the . Bank requests. the. Compaily to do’so in which case the Ccmpany shaEi :
- immediately make or revoke (as theé dase may bej such an election in relation to any partof
the Charged Property that-the Ban& c:}nalder” appropi’late and gzve valid notification of it to :
H. M Revenue and Customs.. :
55. -The Cofripany. shail bear ali costs of and/or pay to the Bank o demand all costs of and :
: consent to or concur in the entry of any registration, notice or memaorandum- orrany register
- in the United Kingdam ar e|sewhere (including without- lrmatatuon any registratmn under -
" “Section 25 of the Trade ‘Marks Act 199@} which the Bank miay regtlire in arder to register or g
~ hote: -any interest it may have: m;, to or under the Intellectual Property: Rtghts described (or
" any part thereof) and/or to-restrict any- dealsngs :n, uncfer or. in conneatlon w:th the'-
: '.inteiiectuaf Pro;:rerty Rights.. : : :
CEE The Cmmpany shaii waive and prccure the waiver otany anc€ all mczral nghts {being ’she raghts'-.
' - canferred by Chapter IV of the Copyright. Dessgns and Patents Act 1988) which may affect. or -
o relate to the Inte?!eg:tual Property: nghfs as thc B&nk may reqwe '
57

) Pag_e' 130f39




Classification: L'im'itéd_

R -]

Sub-clatise '5.1(a) shall tiot prevent the Company without such. consent as is

referred 1o in-that ‘tlause collecting proceeds of the book and other debts, -
‘monetary claims.and choses in action-forming part of the Charged Property inthe.
“ordinaty - course. of the Companys business and -paving the same into the

Company’s.account(s) with. the Bank in accordance with sub-clause 5.7(b) {and .
additionally, in the case of Non-Vesting Debts, stnctly ir acdordance with subs

tlause 5.7(d)). ‘Where the Bank-makes a payment at the request of the Company

~which is- debited to any socount with the Bank which is for the time beirg in
. credit, the Bank shall be taken to have given any necessary consent for the-
: _'.purposes of ciause 5,1{a) to such payment tnless such paym&nt was made-as'a -

.--resuit of some mistake of %act on the part: ofthe Bank; -

The Cmmpany ahalt pay mio its account or accaunts wnth the Bank the proceecﬁs of
‘the book and other debts, monetary claims.and choses in action forming part of -

: .the Charged Property provided ‘that the Baik shall be deemed to receive the
amounts. owing to the Company - referred to-in paragraph {b) of the Charged
Property Fourthly described in sub- ciause 4.1 pursuant to the fiked ‘charge

© contained therein and not pursuant tothe fixed charge on freehold and leasehold
praperty First descnbed it that sub- ciause or as mortgagee in possess;on

_ :"'The Company dec!ares that: all proceeds recelveri or cbtameci h\/ the Campaﬁy or
- on the Company’s. behalf but which. are ot 50 paid or transferred into that
- aceount or accaunts shal! he received and held by the Company on trust for the :

_Bank . _ .

."In 'th'ee{fén't that the Company enters 'i'ntaj'any' debt purthase, invoice 'é'zscoﬂntmg_
or other financing atrangements: with the Bank relating to the purchase of any

debts of the Comparﬁ\ﬁ {*3eht Purchase Agreement”) then without prajudice to
the generality of cf ause 5 7{k) the Company shall give to its debtors or othar
obligors. (whose debts are the subject of and referable to the Debt Purchase '

Agreement) such-instructicng ag may be- required from time to time by the Bank -

to ‘make payment of the. proceeds. of such debts directly into the account'

specified by the'Bank pursuant to such Debt Purchase. Agreement or otherwise
- specified in Writing by the Bank to the Company (the “Receivabiés Account”). If -
: cany such debtor- proceeds are for any" reason remitted to and received by the _
‘Company, the Company shall immediately upon receipt rémit the identical cash
" or other remittance or instrument into the Receivables Account and pending such-
remiitance hold the same on: trust absolutely for the Bank, separate from the
‘Company's own. monies: The Company acknowledges that any balance standing
“ta the credit of the Rece:\iab!es Account shall be held on trust absolutely for the - -
“Bank and that it may' not, without the prior writter - consent of the Bank, .
: “..w;thdraw any such momes from the Receivables Account. ~ :

' DEPOS]T OF TITLE DEEDS ETC

.'The Company shaEi !f bemg recurasted to de 5o by the Bank for depos;t with the Bank and

. the-Bank during the. contmuarce of this seaeratv shall be antitled to hold and retain (uniess

" held by a prior mortgagee at the date ru:reof and for as iong as st remaing thﬁ‘ pnor
< mortgagee) :

al

: ail deeds and- ducumants of title relatmg to the - Companys freehoid aﬂcE-'

leasehold and heritable property for the time bemgg
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by '-:-'_.'a'l't':s':i:@_ck and share Lortiiizares Do documents of title. relating to Interests in
o - Secu ri’ties*'
.':'(C)f.' aIl documents ewfjeacmg thﬂ ns‘ta%ment Cradit: Agreemeﬂts and any sez:ur:tles
' and guarantees provided i i reiat;on thereto and '
{dy. - al such (i any) deeds and documents of tatie reiatlng o ti}e Charged Propertyl
Thirdly; .Fourthly, Seventhly and Tenthiy deacnbeci as the Barzk may from time o
time spemfy
{a) if any of the Interests in Securities are in uncertificated or dematerialised form,
. the Company shall, forthwith upon'being requested to do s by the Bark; give or:
~ procure the giving of all Hecessary instructions, in.accordance with and subjectto-
. the facilities and requirements of the relevant system, to effect a transfer of title.
- -of such Securities into the name-of the Bank or its fiominee and to cause the
' 'Operator to issue an f)perator~mstructaon requiring ‘the part:mpatmg xssuer in
- respect of such Securme‘ i reglster stgh transfer of titls;. '
by "foliowmg the gwmg of su h snstructmns the Company shaii procure the regzstrar o
- - ofsuch issuerto amend the issuér's register by entering the Bank or its nommee-
pursuant to stch trarisfer of: tztEe in place of the Company; :
' (c:) chr these: purposes ”mstruct:an" “’Operatar” "Oyeratornmstwctmn” "reievant' _
' . system” and “participating issuer”, shall have the miéaning given.to those terms -
in the Uncertificated Securities Regulations. 2001 ' :
A '-fFuRTHER.AssuR-Az\;CE A;\m NOTICE OF CRYSTALL;SA';ION
71 “The Cornpany shall at any time if and when -ré‘éu'iréd'by the Bartk exécﬁte and deliverto the'
" Bank.or as the Bank shall direct such: further legal or other assigiiments, mortgages,
securatxes chargesf dgreements or other legal documentation as the Bank shall require. of' :
and on all or any of the Charged Pmperty to-secure-payment of the Secured Obligations.
. -Such assignments, mortgages, securitias, charges, agreements_cr other legal documeritation
-~ shall be prepared by or on behalf of the Bank at the cost of the Company and shall containall
- such-clauses for the benefit of the Bank 35 the Bank may require including without hmltaimn T
if so'required by the Bank'in the tase of a morigage or charge on any freehold or leasehold
- property; any such clauses as are contained'in any-of the-Bank's standard forms of mortgage
_ from time to-timie and, in the case of securities over hemtabie property, any such clauses as
L oare contamed inany of the Bank’s standard forms of standard: securtty from.time to time.
' ?2 _ : _The Company shall at any time if Emcf when reqmred an the Bank ancE at the Cempanv s cast‘_' -
give: notice-to such. persons as the Bank may require of the charges hereby effected and any -
" such further legal or other assignments, mortgages, securities, charges agreements or other
Tegal documentataoﬁ and shall take, do or exeeute such steps; acts, deeds; documents and
- things as the Bank.may consider necessary or desirable to give effect to and procure the =
g perfect;on of the securnﬁy mtended to be granted by this Debenture or any such further legal -
or-other assignments, mortgagES securities; . charges; -agreements or other Eegai '
documentataon '
7.3 : On each occasion that the Company. acquires, or any riomineé on the Company's behalf

acquires; any property the title to which is registered or required to be registered under the
Land Regrstrataan ACt 2002, the € ompeny stiall lmmed:ately notify the Banl in wiiting of such -
g acqu;sntmn and-each relevant title: numhe& of nf the fand is unregistered the Compaﬂy sha”
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: :event the Company shall procure that thus Debenmre is noted on the register wnth ari agreed-

notice and the Company shall apply fcr a restriction ii tha& te;ms referred to in sub-clause

'_.'5 2

*thhout pre;udtce to the. securzty P‘weby conatstuted the Bank may at any tsme (en?aer'_'-
*before or after demand has been rrade by the Bank for payment of the money hereby
secured) by, notice irwiriting to the Corapany. canvert the floating charge: created by sub-.
-clause 4.1 over the Charged Propetty Eleventhly dtﬁscrs_b_ecj with immediate effect into a fixed:

c‘:hér‘ge as regards any 'ﬂf't'héic.har“géd Property 'Ei’e'vénth'Ey'déstfibéci speciﬁed in the notice;

_ -Ef wrthout the. Bank‘s pr:or Written cunsent aly security’ cormes mto ex;stence in favaur of a
- third party: in relation to any part of ‘the Charged Property Eleventhly described or if any
- persoh carries out, or attempts fo carry out, any enforcement or process (mdudmg any
- -distress; execution, taking of possess:oﬁ forfeitiire of sequestration) against any of the
- “Charged Property - Eleventhly. ‘described, the ﬂoatmg charge over such praperty shaii_ :

automatlcafly and instantly convertto, and have éffect as, a ﬁxed charge.

.BAN!{.'S POWERS'DF SALE -AND‘ -LEAS-ING

- Tha: pcwers and remedtes mnfefred on mortgag@es by Section 101 of the taw of Property _
At 1925 shall apply to this Debenture but wnthau‘t the restriction. mposed by Section 103 of :

. that Act and the statutory powers of !easmg conferrad on- the Bank shall be extended so-a5
o authorise the Bank to lease and’ mdke arrangemeants for leases &t a premium or otherwise

and to accept surrenders of leases awd grant options as. the Bank shall think expedient and

'w:thout the need to observe any.oi fh pmmsmns of-Sections 99 and 100 of the said Act.

) -'The Bank in exerc:s;ng ats statutv; ;mwer of sate and aﬁy feceiver appomted by the Bank i
" exercising his powers under this Debenture, shall be ‘at liberty to sell ‘at §uch price and on
“such tering and. condrtmns as it or he in itsor his sole discretion thinks fit and sha{i not be

under any duty ot obhgattan to obtam the best or any partscuiar price.

'-Nen:her the Bank nor any such recewer shail be habie to the Cnmpany o any ather person- o
o :for any ioss, damage, cost, expense or liability which the Company or any such person may-
o suffer or incur as @ direct orindirect ‘rasult-of the Banlk exerc;s;ng its statutory power of: sale,:

as hereby vaned of extended, or such receiver exercising his powers under this Debenture.

“in favour of & purchase’r the 'S'ecuré'ﬁ' ()b'ing'atmns shall be: deémecﬁ to have become due UE.‘E._'-
“the dayon whxch demand for payment therecf is made by the Bank anid the statutory power

of sale, as hereby varied or extended, shall be exercisable from and after that date, which
date (w;theut pre;udace tothe. eqmtahie r;ght 1o redeem) shai) he the redempt;on ciate g

COMPANY' 5 F‘OWERS QF L£ASING AF\EU UCENSENG

"The Company shall nm without thé: prm: written cunsent z:;f the Bank in reEation to any '
_ freehold or’ leasehold or herﬂ:abEe property. now-or at any time: hereaﬂ:er acquared by ar.
o __beiongmg to'the: Company or any partthiereof:

(&) ‘exercise the statutery powers and any other pnwers of Eaasmg, Eettmg, entermg.' :
Linto agreements for leases or lettmgs and. accepting. or agreemg to accept '
" surrénders of leases; of

: (_'b_)'.{ o 'part with poqsessmn of sm:h pmperty or. grant any Eeaae tenancy, I:cem:e I’Igi’ﬁ:z

o mterest to cccupy such property or any part thereef or
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{e) amend or confer ugon any person ahy léase, tenanicy, licence, right or interest to

: cat':t:uw such property orany part theréo‘f or gtant any licence or permission to
ass:gn underlet or part thh possessmn ﬂf such property or any part’ thereof

L APPGINTM%NT QF AN ADMINISTRATGR AN!) APPQINTMENT AND POWERS QF A RECENE&

.At any’ tifne after the Barik shall have demanded paymem of the: Secured thugatnons or the
Company’ shall have requested it to. do S oran Enscjivency Event shall have oecurred (upon
- “the happemng of which the secufity in this Debenture shall be ;mmecﬂately enforceable) the
'Bank shall have power, in writing under the Hard of any official of the Bank authorised by ~
- the Bank from time to time of any person authorised by any such official in writing, tf:z' ey
appomt any person of. persons.as the Bank- thinks fit to be an aﬁmmrstrator or joint -
: adm:mstrators or several adininistrators OFJDIE‘Et and several administrators of the Company -
¥aid a!tematlvely @ receiver arjomt receivers or several recewers or joint and sevemi recel\/ers'
~of the Charged Praperty to act, i the case. of two ' or more receivers; 1omﬂy, severally or’
.Jomtly and severally in refation’ to sny part of the Charged Property and to the extent
- permitted by law snmniar!y tﬂ retpove any such recewer ahd to appmnt another or- ﬁthers ine .

his place.

Ifthe Bank EXciudes any part of the Lhargeci ?roperty fmm the appamtment of any rece;ver

the Bank miay subsequently extend that appointment {or "that of any ;’ecewer repiacmg such
‘recejver) tosuch excluded part of the Charged F’mperty :

: 'Any Stich T receiver at the cmst of the Company may, in the name of or ort behaf of the
©_Coimpany or at-his option i the fame of the Bank {but Oniy with ‘the. specific approval in-
“wiiting of the Bankj or at his option in His- own name (and in any case notwithstanding any

administration of hquldat:on of thé Company) do or-omitto.do anything which’ the Compatiy -
~could do, ot amit to do and (m addltmn) may exgrcise all or any of’ the powers specified in
“Schedule 1 t6 the !nsotvenc:y Act 1986 (notwithstanding: that such receiver may not be an '_3
. -administrative receivér) and in particular- [but wnthout pre;udlce to the genarality of the =
- foregomg} any such receiver: may

(a) - deal with, take -pusses_mo'n_'af crjifect a'nd-get'i'n'.a"nV' c’:f th'e C’harged- Prb;ﬁiertv'ﬁ

=

{b) - carry on, manage, di veicsp or- divefsify or. corcur in carrymg on, managmg, :

- developing or diversifying any business of the Company or any. part thereof and
~for any of those purposes fecéive; retain and- use any praceeds, books and
records of such business and: carry -out _or complete {with or “without
'mod:ﬁcatacn) on-any of the' Charged Ptopeity any works of d@melttzon building, .

Fepair; construction,. furmshmg or.any project or deveiopment it whzch the

o Ccmpany Was engaged

S (5 R ra':se or hortow- any' m'tmey from ot incur any other 'iifability' to the Bank: or an\f

other persan and on such terms as to' interest or otherwise and with or without
. security as stich receiver mav thinik expedient and 5o that any such seaunty may,-
with.the prior written cansent of the Bank, be or include a charge on the Charged:
-Property rankmg etther in. praoﬂty to OF pati . passu with or aﬁ:er ’ihe secunty
“hereby created ' :

(@ - forthwith and wﬁ:hout the restmtton zmposed by Sect;on 103 of the Law: of
“Property Act 1925 sell, realise, dispose of or concur in selling, realising or
~disposing of {but where necessary with the leave of the Court) and without the_- '

wneedto observe gy of the prmmmns of Sections 99 and 100 of the said Act let or

- concur inletting or su rrende;f ot mncur_ in surrendering or accept surrenders of
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'Ieases e or . tensncies . of - Al o er ""-ény' cof the
- -_Charged Property; . ' )

ey :'car‘r\'f any sale, excf*"ang’e vealisation, 'dis;::dsal“!’éase tenancy o surrender of the
R Charged Property into effect by conveying, transferring, assigning, leasmg, letting,
© Stirfendering or accepting surrenders in the hame and oit behalf of the. Cormpany
{or -other the estate dwner) end so- that covenants and ccntractuai oblsgat:ons _
may be granted in the name of and 50 as to bind the Company {or other the:
‘estate owner) so-far a3 such receiver may consider it necessary, appropﬂate ‘or
- -expedient for the éxercise of the powers. conferred by this Deb@nture 50 todo.
Ay stich sale, exchange, real:satmn disposal; lease or: tenancy thay be for cash,
débenturés. or other obltgatmns} shatres, stock or other va fuable’ cons;deratlon
and may be payabie ina lumprsum or by instalments spread over such period as
such receiver shall think fit and so that any consideration réceived or réceivable
shall forthw;th ‘be and ‘hecome charged with the ‘payment. of the Secured
“Obligations.. Piant ‘machinery and other tixtures may ‘be severed and sold
Separately fram ‘the premises: containing ‘them wsthout the consent of the
: Company bemg obtaiiied thereto, B : o

¢ D 'obtam (by wa\; of apphca’mon or otherwise) any ap;::roval permfssmn tanseﬁt

' “and licence (ancludm_g_ any. Environmental - Licence, planning permission and

" building - regulation approval),: enter into cand perform . contracts. -and
-arrangements, purchiase -mi_at_@'ri'a'is andincur any type of t:b_l_igéti'an;. _

i} ‘promiote the formation of a subsidiary or subsidiaries of the Company -
C . with i view to such subsidiary or-subsidiaries purchasing, leasing,
licensing or otherwise: acquiring interests in or thé use of the Charged’
Pmperty or with & view to such subsidiary or subs:dzartes engaging
‘employees or ;arowdmg management o other services in connection -
“therewith or for any: other purpese or function which' may be S
regarded as necessary or appropr;ate by such rece;ver fmm tfme to
ttme ' : :

{i) . arrange for- such subsndnary or subsxdlanes o trade oF- coase to trade o
ST as such fecem»r may thmk fzt frcam tlme to t;me and '

Sy arrange for the purchase Iease licence or acqms;mn of aEI oranyof
o - the assets of the Company by any such subsidiary or subsidiaries on a -
“basis whereby the consideration may be for cash, shares, debentures,
‘loan stack, convertible ioah stock or other secarsties shares of profits
or sums calcufated by reference to-profits or turnover or royalties or _
licence fees or otherwise howsoever and whether or not secured on-
it_he_.assets of’ th_e_subsucirary or substdaa_r;es and whether &r not such
- consideration is.payable or receivable in-a lump sum of by instalments
'sp'fead OVer’ such geriod as such receiver may think fit’-

: "{h’)’: : take any proceedmgs m relat;on to the Charged Praperty in the name of the
' Company or otherwise as may seem’ expedient mcludmg {wuthout preludlce ta-
_the generality of the forégoing) pmceedmgs for the caliectzcﬁ of rent in arrear& at"
~the date of his appointment; -

P TR of 39




Classification: Limited

104

el

b

:e‘h’i_ief- inta ény:sgre-e'ménf 6t make any arfangement oé_cér’ﬁpfctﬁisé which. such
receiver shall thirk expedient inirespect-of the Charged Property;

make and effect all répairs to and renewals and improvements of the Company’s’
plaﬂt ‘machinery and effects and insure the Charged Property and/or maintain or.
©rénew any insurancés of the same on such terms as such receiver shall think ﬂt or:
- a3 the Bank may d;rect

‘appoint managers agenis Dfﬁcers and employees for any of the aforesa;di
- purposes at such salaries and for: such periods as such regeiver may determine .
'-aﬂd d;smsss anv of‘the sameg; '

-adept any contracts of Pmpioyment entered mta betWEen the Campany and aray

- fit and dlSl"mSS any aurh empioyees

_exerr:ise the Companys rzghts under ary rent re\flew c%ause mntamed in any' '
- lease of the Charged Property. Fn‘st descrzbed and grant ar appiy for any naw or

'extended iease therecrf

' cause the Company o grant such powers of attomey or appomt agents a5 such- '
: '_recewer may from time to time thmk expedzent

do- aﬂ such thmgs as iy be thought' necessary for the management of the

Charged Praperty and the affairs and busmass of the Company;

- -grant vary and release easements and’ other rlghts over freehold and leasehold

property of’ the Company and impose, vary: or rélease covenants affectmg siich

‘property and agree. that such property may be subject to any easements bor

covens ﬂTS

. 'purchase any'ffeé'hb'id and leasehiold properties and other capital assets if such -
o receiver considers it wauid he mnducwe 1o reahsataon of the Bank’ 5ec:uraty to
R fe) 50 and : : '

o 'cfﬁ'ail'_such other acts and things as may from time to _{imé be canéiﬂe_"reﬂ by such:

receiver to be.incitental or conducive to-any of the matters or powers aforesaid

. of athermse incidental or. conducwe to the' reahsa‘iion of the Bank’s security or:
'.the exercnse Of hts functrcms as recewer

"-Subwsectmn 109(8) of the Law m‘ Property. Act 1925 shalt not appiy and aEl mcney recewed by
“such receiver shall (subject in relation 10 pach paragraph below to any clasms having prmrlty
o the mattertherem descnbed} be apphed

first in payment of His. remuneratmﬂ and. the ccats of reahsation mcludmg all’
costs and expenses of o1 mctdentai to any exercise’ of any power hereby:
. mnferred : :

: 'sétand"ly: (if such receiver thinks fit, but novotherwise) in of towards payment of
o all-or any of the matters aferrsd to in paragraphs: (i), {ii), (i} and (iv} of Sub-

- section 109(8).of the Law ot Property ‘Act 1925 as tie in-his absolute discretion. -

shall decide; A ' -

-~ thirdly in or towards satistaction of the Secured Obligations.. '
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- Any such feceiver. shail at all times and for all ;Jurposes be-deemed to be the agent of the
B -C{;mpany whzch alone shall be respamb!r for his acts or defaults and for hIS remuneratmn

ARy such recerver sha!l he entltiai tu mmuneratmn ﬁjr hls services arsd the servzt:@s gf his.
“firmi at a ra’ce or rates o in an amount Hr amounts as may from time to-time be agreed.
“ between the Bank and such receiver o
*the work and respansabll;tles ihvolved ujion the basis of charging from time to time adopted

by such receiver-in: gccordance with the corrent. practice-of such receiver or his firm and

- Wwithout in either such case bemg l;m;tecf by the maximum rate speczﬂed in Section 109{ 6) of
- the Law of Praperty Act 1925

v {in defauli of agreement) as may be appropriate to-

' '.Dniy money actuai!y paid by sur:h raceiver to the Bank shati be- capable of be;ng appE;eci by.

the Bank i or tcwards satasfactnon of-the secured Obt;gat;ons

The pnwers cunferred by thls ciause 10 shafl be in addttmn to af! powers g:ven by statute to
the Bank ar ’so any such recewer :

j(a) : :if any pefson tai<es {or thwatens tc take) any. steps to enforge any securaty whlch -

.ranks before of, equai 1o -any part of this secunty it relation to any part of the
Charged - Property, the Bark or such receiver {in - ‘respect: of such Charged
'Property} may at any time redeem any part, of that person s security or procire
its transfer to the Bank or such feceiver, The money so. expended by the Bank or.

Cany suth receiver and all costs of and incidental tothe traisaction incurred by.

- -the Bank or any such receiver shall be-secured hereby and shall. bear. interest:

o computed and payable as provided in ciauses 2 and 3 from the date of the same
having heen expended

' (b) 3 .'__'_The Bank -and such réceiver may. sett!e and pass the acwunts of any persaﬁ

_entitled to any Security whach ranks before or equal to any part.of this security in" _
-relatioh-to ahy part of the Charged Property. Any acmunt 50 settled and passed -
' sha]t be concluswe and bmdmg on the Company SR

If the Bank shail appomt more than one ren:elver the. powers grven tﬁ a receiver- hereby and

g _hy statute shall be exercisable by all or any one or more of such receivers and any refereme :
S in th;s Debenture to recenver” shall be tonsfrued accordmgly

PRGTECTEGN: OF- TH!RD PART!E‘&' -

_ No person (eazh a “Third Party”, fne iudmp arly insurer, assurer, purchaser ar securtty holder)-
- dea!mg with the Bank or any r?cewer anpo;nterj by ftor the;r respectwe empioyeazz and
;agents need anguire: : :

-{_a). . whether a'n.y ri'gh't _exéfcised or pu'rpo'rte'd: to'ﬁe’.éxeféised by the Bank, s'uéh'-

':recewer or their respective- empfoyﬂes and agents has became exerc;sabEe or

b o whether any o‘r‘the Secured Obhgattons are due or remain outstaﬂdmg, or

o (c) as to-the propruety or: réguiqntv of anythmg dcme {mrziudmg any sale, dealing or_.' '

-appiacatlon of money. paid, raised or borrowed] by the Bank; such receiver or’
their respectzve empioyees and agents S

_Each of those thmgs shall {as betweern that Thn’d Party on th@ one’ har‘sd and the Bank or any'_
" receiver appointed. by it or’ their Tes :,:mctme_ empl_f:}yees and agents on the other hand) be-
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'deemed to be exerc;sabie dué, outstanding, proper, regular and within the terms af th;s
: Debentura; (as the cdse may be} and m he. fuﬂy vaEn:E and effective.. :

'.Ail the protections to- parchasera contamed in Sections 104 and 107 of the Law of Property .
ACE 1925 and to persons contained i Saction 42{3} of the- insolveﬁcy Act 1986 apply to each-

Third Party

“The Bank any receiver. ap;mmted by :t and 1he1r respec’zeve empioyee& and agents may give
: ..recelpts to any Third Party. The Conip zdNy. agrees that each receipt shall be an absclute and
conclusive d;scharge to: such Third Pdﬂy arid shall relieve suich Third Par!:y of any obt;gatrons C

to see to the application of any assets paid or transferred to or by the direction &f the Bank,

- siich receiver, employee of agent.
* COVENANTS
“The Compariy shall: =

“{a) - conduet and carty on its business il a proper-and efficient manner and not m'éke' .

any substantlal aEteratmn inthe nature of aor mode of- conduct of that busmess

{b) o _:-wethm such per;od asiis alfowed by Taw for the dehvermg of such acﬁounts ta the E

- Registrar.of Compames turnish to the Bank a balance sheet and profit and loss -
© account complying with all applicable laws, reguiations and accounting standards
and showing a true-and fair view of the: Cormipany’s profits and Josses for the
- relevant financial year-and the state of affairs of the Company as at the dateto

“which they are made lp, audited and reported upon by an accountart appmved =

by -the Bank. afd also fidm time o time such other information about the
“Company (including mformat;on about, the assets and liabilities of the: Compaﬂy)
s the Bark. may feaaonablv requn'e

{cy . 'mam'tam at a!'l'tlmES the agg‘re‘gate va’lue of the Cc'mbé'ny's good book 'de.bts and’.

cash in hand as ‘appearinig in the Ccmpany 5 books and investments guoted on
ARy recogmsed stock exchange and its. marketable stock-in-trade (takew atcostor
market price whichever-may be the lower acccrdmg tothe best estimate that can

“be formed without it heing: necessary to take stock for the purpose) at such sum.

(if any) as the Banl rnay from time to- time require by not.less than oiie month's
- Hotice in writing to the Company (and in the absence of such notification from

“the Bank at & sum which is at least twice the Secured: Obilgatrcns) On such dates®

{if-any) in every year as may from time to' time be’ required by the Bank the

. Company shall. Dbta;n and furnish to the Bank a.certificate showing the said.
- aggregate valug togather Wwith detazis of any amounts payable by the Company
~and outstanding which under Sections 175 and 386-of the Insolvency Act 1986 or
under any other statute would in-the event of the anuzdat;cﬂ of the Company -

- constitute pfeferent;al debts. Such certificate shall be signed by the Manag;ng-
“Director-of the Company for the time being or any other Director of the Company
acceptable- m the: Bank For' the: purposes of this sub-clause- there shall be
dlsragarded ' ' : ST

iy any stockﬂn—trade the property in- wbuch remams i thef seller B
notwithstanding that the Camy}any may have agreed to purchase the
same and’ ﬁotw:thstandang that the same may be in.the possession, .
. orderor duspmztmn of the Compiany; and. :
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"'{-ii). any book debts or cash i hand detiving from any such stock-in-trade

as.is referred 1o in paragraph ( ) of this sub-clause;

maintain gt all times the aggregate value of the amounts. remaining to be paid -
undes the Apprmved instalment Credit Agreements {excluding those Approved.

Instalment Credit Agreements urider which instalments are more than. six months.

in arrears) at such sum (i any} as the Bank may from timeé to time require by hot

' less than one month’s notice in writing to the Company and on such dates (ifany} -
in Bvery year-as may from. time to-time be required by the Bank the Company
- shall obtain from the’ Manag;ng Director of the' Company for the time being or

any gther Director of the: Company acceptabie to the Bank and firnish to the .

Bank 3 certificate showing the said aggregate vaiue (mctudmg & Full explanat:on _
as to how that valie was catculated); S

ot (em':ept with the pf‘:m COns'eﬁt'i'n writing under the hand of an official of the
‘Bank-and then only on'such terms and cahditions as the Bank may. specify) sever

ofremave from the Charged Property First described any trade or other fixtures,:

" fived. plant and fachinery for the time being thereon except for the pitpose of
' I“EﬁEWIng or rep]acmg the sarie by trade or-vther ﬁxtures or fixed piant and

machmery of equal-or greater \raiue

() comply with-all ‘covenants, restrictions, requirements, provisions,”

“regulations. and: conditions affectmg the Charged Property (mciud:r‘ag' .
: -the use-or énjoyment of et), arsd o

-_(ii)'_ _ ' ':fufiy and punctuaily perform each ebi;gatmn on the Company m'_

: :reiataon to any ‘security infavour of & third party affectmg any part of -
o ‘the Charged Property and, ifthe Barik 50 regquests, the Company shall
) ':1mmedzatehj produce. to the Bank evidence of such perfarmancel'
{including a rere:pt fot-any payment made hy the Company) '

':camply wnth all- relevant EI!‘EHCES consents permssszans and cend;tlons from timre

to time granted. or imposed by the Planining Acts and - not without: the: prior

©written consent of the Bank -given-any undertaking to. of enter into any’

agreement with any rrﬂ!wanf pianmng authcnty affect;ng the Charged Prcperty

First descr;bed

'-forthwath upon reeeupt of any permussmm notice, crder, pmposaE or

' -recommendation given or. issued. iy any: competent piannang authartty to the -
-gwnef or gceupier of the Charged Progerty-First described or any notice under :
- Section 146 of the Law- of Propert\g Act-1925 or otherwise from any superior

-~ landlord ofthe Charged Property First descrabed forward the same or'a trua capy-- a

thereof to the Bank

ot make ‘or consent-to the making of any application for planning permission or
~any other applicatioh under the Planning Acts: affecting the Charged Property
-'F:rst descrnbed unless. either the Bank. has consented. in writing “to’ such’
o apphtatron being made of a-copy of the proposed appiucatmn has been sent to
“the:Bank &t least ane morith before the date of the application and the Bank haﬁ' o
: ralsed na objection’ to the making of the: apphcatmn ' :
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(i permit the Bank of its agents.at any time to enter upon any of the Charged.

e Propérty First deséribed: for the puxpase of inspecting any sueh Charged Property"
and/or of estebhshmg whather of not -the Eompeny i compiymg w;th its
__obiugattons uﬂder this Debenture

- _('E'{) p e nm: take or know:ngiv fazl to take ANy actmﬁ whrth zioes of rmght reasnnebiy be
expected to affect adversww any. reglstration of the inteilectuai ?mper’cy Rnghts

=i -~ mainitain and. defend the lmeilectua! ?m;:zerty nghts at all times (mcludlng
. without lzm:tatlon by paving at the Company sexpense all recording-and renewal
. “fees) and takmg all action reasonably: ‘necessary 1o defend such’ Intellectual
- Property Rights againist arw action, claim or proceeding brought or threatened by'_
B any third partv andto stOp mfrmgements thereof by any third party;

{m) - ‘ot ahar‘rdon sr‘canc‘ef or-authorise any third. pai‘ri:y to do any'ect which would or
o right invalidate and 3eoperd|se or be-inconsistent with the Inte!iectuai Property
‘Rightts and not omiit or authorise any third’ partyto em:t io do any act which by its

' -omsssnon woa%d have that effect or character, :

{ny. promptly notsfy the Bank ef any mfrmgement by any thur:f party Uf any. -
o - '.lnteiiec:tual Pmperty Rights;

[ (<) E not do of calise or permit to be done of omit. to do anythmg which may in any-
. way depreciate,. ;eopard:se or otherwise: ;:srejudtce the value ‘to the Bank or .
“-marketability  of "the SerHTity. created by thns Debeﬂture or of the Charged_
: 3Pm;:xerty,_ o :

Sdpy . .-nat'-('with'o'ut ‘the paotwetten covisent of the Bank) incur any expenditure or
- liabilities of an excaptional o unusual nature (including without limitation any.
. expenses in’ carrying-oui a slanning permission unléss.a copy of the relevant -
planning permission has beeti sent to the Banlk at least one monith before the -
o date of cemmencemenif of such development end “the Bank - hes raxsed g
S DbjE‘CtIDH to such deveiepment}

g} . hot (w;thout the prior written consent of the Bank) recfeem or purchase rts own
shares or pey an abnorma! amnunt by way of dm;deec{ '

oy : n'ot;fy the Bank immediately on the occurrenie of an tnsalveﬁt:‘y Evén'e :

- {5} B ' nf any notice (whether agreed oF umiatera!) i5 reglstered against the title of: aE! ‘or
' - part-of the Charged Property. First described in sub-clause 4.1, give to- the Bank
 full particulars of the cifcumstances: rélating to Such registration and, if such
- notice ‘shall have been registered- in order to-protéct a purported interest the
“creation of which is-contrary to-the obhgatmns of the Company under’ this:
Debenture, immediately a7 the Campany’s expense take such steps as the Benk- '
© L requires to- enSure that the netice is thhdrawn ar cancelied '

e resgond promptly {and in any event. wrshm the time: requ;red by iaw} to eny-
: - request: forinformation or notice semed on ;t under ar pursuant 10 Part 21A of
the Cempames Act 2008 and :

(_u)_- : 'pmmptly upeﬁ receipt- mowde to the Bank 3 copy of any‘ wammg ﬂOflCE or
' : restnctmﬂ notme sewed on'it under Ei’art PAY:S ef the Companies Act 2096
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i3 REPAIRAND INSURANCE S g
13‘1 e
e fh’e‘ _C'o.m:}i"é-nyshali: T N
--.(é'} : keep all bus]chngs and fixtures herehy tharged ina goﬂd state of repa:r
: .-.:{'E'J) T keepall piant and machinery in good warkmg order and concﬁtmn b
_Zf(r:)':_ - < insure and keep insured all its property and effects of every descnptton wrth

..__repsutable insurers and on terms. for the time being approved by the - Bank' _ .
(rriaking such amendments thereto as the Bank may from time to time require)
"agamst loss or damage by ﬁre and by - terrorist damage and: such other _
contingencies and risks as: fav from time to time be required by the Bank:in thair _ '
- full reinstatemient value for the timne bemg ifi the joint names.of the Company.
‘and the Bank or. Wwith the mterest of the Bank endorsed on the: policy of thC!ES
of noted a5 the Bank: mav requ:re :

Sy _-{uniess degosated w:th ap ot mortgagee at the date hereof ard ﬁ}r as iong 35 ﬁ:
. remains the prior mottgagee or unless the insurance to ‘which such policy or
: pnl:c:les relate and which was ‘approved by the Bank was effected by a landlord
~with the respective interests of the Bank and ‘{he Company endorsed ior noted
thereon) depes:t with-the Bank such: pohc:es as may be: requsred by the Bank '

(e) | '_jduy pay aiE premlums am:i surns payabie v relatmﬁ o such iisurance and _
o produce the receipts therefore to the Bank w:thm seven days of their becammg :
- dua and payabfe, and : '

1 ensurethatthe rei_év_ant';s'diicy or policies remain valid at all times.
137

“ay - If default shall at'any time be madé by the Company in keeping its buildings and
o . fixtures and plant ahd"marh‘inery or any part thereof in & good state of repairand
i good working order or. in effectmg or keepmg up any such. insurance ot in
. paying any rent or other outgomgs or ditapidations or in produting to the Bank
:'any stich polscy or rece;pt Tt shall be: lawful for, but not ublrgamry on, the Bank to -
" repair and maintain the same with power to enter any of the Company’s property ©
for that purpose or to. pay such reént or other outgoings or dilapidations or tg S
effect or renew any such insurance as aforesaid as the Bank shall think fit and any .
 sum’or sums so expended by the Bank shall be repayable by the Campany to the
- Bank-on demand togethef with interest comiputed and payable as provided in
clauses 2 and 3-from the date of payment by the Bank as aforesaid.and, pendmg-_-
repayment shaii be secy red hereby ' :

by :Ali money. wh:ch may. at any time be receaved of recewable under amj such.
© insurance orany other insutarice covering any of the property and effects of the-
Company agamst such risks as aforesaid'shall be held in trust for the Bank ahd (at
the Bank's opt:on) the Company shaE! pay such money to the Bank or shall apply
the: same ‘in repiacmg, "estomng oF remstatmg the property destroyed or -,
- damaged.. '

433 The Compaﬁy authorises the Bank-in. the Cotpany’s name aﬂd on the Ccmpany s behalf ts "
: . make any- claim agamsi the insurei under any part of any: insyrance’ ;mhcy and to admit,

- ?agez-fmf}é:' '
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134

135

14

_‘comprofise or setile such clairm oF 2y habmty re!aimg to ary such-claim of any ;}otent;al :
- claim

The Company alse authonses the Bani{ to receive: any amsunts payable Gr rece;ved i -

- respect of any. msurance pol:cy or. c%a;m under any msarasace pcshcy anci to gwe a good
: _dxscharge fo the insurerin resped c:vf mah amcunts

: : :Am/ st pa;d by the Bank to the lessor Gf any lease: untier whrch the Charged Praperty FI!‘St
‘described in sub-clause 4.1 is “held {or under any superior lease) in settlement of any claim

made by the lessor for. any-fent or other outgoiigs or dllap;datfms reserved of payable or

S al!eged to be reseried or payable under the lease shall be deemed to be a payment properly
made undar clause 13.2(a) {whether or not actua!ly dile to the' !essar and whether of not.
_ -d1sputed by the Company) provided that such payment 'was made by the Bank in good faith . -
“forthe' purpose of avmdmg, compromising or terminating any proceedings for for?euiure or:

.cherWise fmr the pur;mse of preservmg or em‘arcmg the security hereby created

3ENVIRON MENTA!.‘ BBL!GAT!ON&
. The Company sha!i

3':{'3') - ohtain al Envuronmental Licences appl;cable to the Charged Pmparty and to the. -

'Company § busiffess and mmp!y with the ferms and conditions of the saime:

' 33{5}_ : 'compiy with' aii Enwmnmentai Laws applicable to the Charged Property and to

the Company’ s busmess aird ot permut a contravention of the same;

e : -notn‘y ‘the- Bank of the mcmpt af and- content of alt clasms not:ces or other

communications in fespect of any alleged breach of any Environmental Law of
the terms” and conditions of any. Environmental Licence which may have a
“material adverse effect on the market value of the Charged Prﬁperty of.on the .
‘Company's business and shall’ forthwith take such steps as the Bank may diréct to
_remedy and/or cease the contlnaatuon of any such alleged breach;:

ol 'promptiv- pay all fe_es_artc? other chargesm.:r'espe_c_t_of_any-Env;ronmen:’ca!.ii'{:Encé" '

applicable to the Charged Property and to the Company’s husiness;

e} forthwith 'hb"c.if'y:the Bank of the receipt of and the contents of any notices or -

. other communication varying or suspending. any: Environmental Licence relatsng

to the Charged Property and to.the Company’s buszness and forthwith take such

_ Steps as the . Bank mav direct to remstate i full farce gnd effe::t “any-:
'._Enwroﬂmentai Licente 505 *ar;ed or suspended

(f) ' '*forthvuuth supply the Ba; 1t wath tapaes of any: envsmnmeﬁtai reports, audits or_

- studies undertaken u» re?atlort i the Charged Property angl m the. Cempany 5
~busingss; and : .

& - pay‘on demand the costs and expensa (mciud:ng Value Added Tax) mgurred by
‘the: Bank in tommissicning - environmental audits {which the Bank shall be' -

entitled 16 do whenever it thinks fit) and shall perm;t the Bank and its agents full
and free a¢cess to all the freehold and leasehold. property of the Campany forthe -
purposes. of such - environmental. audits, (Such costs and expenses shall bear -
interest. from the date of demand computed and payable as pmv;ded in clauses

- Zand3, and pending payment shall be secured: herebv )
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T .-.INSTA'LM'ENT'é-REbI.T'A'GREEMENTS R o

'.'1_5..1' The Company hereby express!y warrants fepresents. ancf undertakes in. relat:on to each S
T Approved Instalment Credit Agresment, as and when ti‘:e sames depos:ted wr{th the Bank

-'.'('_a_) S rthat such Approved Instaimem Cred;t Agreemem and any security ar guarantee
provided ‘in- relation 1o it s Fully valid -and enforceable in dccordance with its .
tefms, and that the form and content of ‘the. Approved Tnstalment Credsti
Agreement andany security _or_guarantee provided in relation to it cem;}hes with :

~any refevant law including (without limitation) the Consumer Credit Act 1974 and -
any regulations made there under and that the creditor or owrier under anysuch

~ Approved Instalment Credit Agreeiment has complied with all other requirements.
under -any Such awin relation m the 'p.rovis'ien'.dffsuch credit;

by thatany. depr.:s:t oF advdnr* payrr\ent a5 the case may be shown as pazd under_ )
. such Appmved {staliment Credit Agreement has: i fact been paid in the manner .
: therem stated :

e o that (except where oti" Twise agreed) the sum stated in- such Approved
“Instalment Credit Agreemvent (or in the schedule accompanying such Approved -
'fnstatment Credit - Agresment) as- outstandmg in- respect -of -such Approved

: Instalment Cred:t Agreement isin fact outstanding at such date;

' -‘(.6) - : that"t‘he 'p'a'rtic't.flars of any person p"rov’i’ding any see‘urity or guar’*a'n'tee and of any. _
assets secured appeanng i any such Appmved lnstaimen’t Credl’c Agresment are'-
o correct i in every respect and that such assefs are in’existence;. '

(&) “that save. as ctherw;se notified the Company i not aware of any pmceedmgs :
brought aga;nst qtoor ’chreatened of contempiated in respect “of Lany. .
- répresentation; bfearh of tondition, breach of warranty or other express-or
' 'tmpl:ed term. r:ontamed in any Appmved tnstakment Credit Agreement

. “inany case. where the debmr of hirer under arn A;:}pmveé instaiment Credat' .
Agreement is by statute giveri the right to cancel the. Approved Instalirient Credit’
~Agreament; that the ffa?utm’y period of cancellatson has expwed w;thc:ut the :
. raght having been exerctced : - . "

dg) - that(save as disclosed in wrttang to the Baﬂk) no 3greement has been entered
R ._;ntc:; VArying. the terms of the Approved instalment Credxt Agreement or any .
secur;ty oF guara ntee: prowded in relat:on to zt '

' ('h)_' . thatall documents constltutmg the: Appreved Enstalment Credit Agreement anci. o
any security or guarantée provided in relation to it ‘and. all deeds and documenits
-of title connected thetewnth have been orare depos;ted with the Bank and

M that the Company has no knowtedge of any fact wh;ch would or m;ght pre;uduce-
o _or affect any right; power or’ ability of the Bank ot any receiver appointed by it to-
enforce such Approved lnstalment Credit Agfeement or any security oF guarantee 3

i pm\nded m reEat;on tn et arany term- or terms thereof

152 - The Cempany agrees that it ﬁ?wais perfnnn il its obhgatwns {mtEudmg w;th::sut limitation -
- - obligations. as to maintenance) devolving on it bv or’in rélation to the Approved Instalment -
Credit Agreements and any secasf;ty o guarantee provnded in relatmn o them T

153 - -The-Cam-panyfurthe_r agress that it shall
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(ar

(ifitcarries oh a consurns: credit Business or a consumer hire businéss as defined
© by the Consumer Cradit AEL 1974 ot the Financial Services Markets Act 2000}
- -obtain - and - at - &l times n‘samtam Financial Conduet Authority {“FCA")
: 'authonsatzcn o perm sion-for the appimabie consumer credit lending activities,
“where- appropriate . coveritg the canvassing off trade premises of borrower-
lender-supplier agreemienty and consurier hire agreements, and will advise the
. Bank forthwith should it ceceive notice from the FCA thatitis mmded to refuse
L.any apphcatton for the grant or renewal of such autharlsatron or permission or .
- .that he is mmded tg revoke c:r._suspend anysuch-permission or authonsatton and '

' 'pmcure that any persan by whom the debtor or hirer under any Enstalmeni’
7 Credit Agreemient was introduced to the Company had and at all relevant times
| maintairis (if requrred by faw so to-do) FCA authorisation or parmission far cradit-
broking aCtIVI’E!@S where appropriate. covering the canvassing off trade prérises

of borrower%endemupplzer agreemerits and consumer hire agreenients, and

;ﬁshail advise the Bank forthwith should it come to the Compary’s attention that
_ -such FCA authuﬁsatson or perm;ssmn was ot at. arsy relevant time maumtamed

' ENFRANCHISENG E.EGISLAT?ON

C The Companysha!l

where any of the Charged Pmperty First descnbed i sub-c!ause 4.1 % held under.

~alease:

O £} _ -ﬁa’t:ify' the Baitik :fﬁﬁ;hw.i:fh if such p’fd_pe_ﬁy; becomes subject to an
o Estate Management Scheme pursuant to Chapter IV of Part | of the . - .

teasehold Refori, Housing and. Urbah Development ‘Act 1993 and: -
~ provide 3 copy of the scheme deed: as appmved by the relevant
.-leasehoid vaiuat;on trlbunai : -

- il o nQ’crfy the: Bank before exercising (whether ;ndawciua!ly or colEectxveEy_':'_

with athers)-any right conferred upon the Company in relation to the

property ‘by Enfranchising Legislation and supply to the Bank such .

mfurmat:an as it may reasenably requ:re in reiatmn to the exercise of -
-such right

(i) not without‘t’h‘é "prior written cansent of the Bank, agree the terms of

. any new lease of the: property (with or wuthom any further property)
“tobe grantod to the- Company pursuant to any Enfranchts:ng _
_Legrsfatnnn mr otherwise; : '

S (1 ST ifas a result of the exercise Gf any rrghts conferred by Em‘ranchlsmg';

“Legislation or otherwise the. freehold interest  and/or = any
N intermediate revers:onary mterest inthe pmperty becomes vested in
& third party on behalf of the Company (with of without others),

forthwith supply ‘to- the. Bank- particulars of -such ‘third party and R

- |where such third: party is a body corporate) details of any shares
_ 'therem to be issued to the: Company and deliver the: share cert;f;cate
in resgect thereof tothe Bank: when received; and -

(V) at its. QWﬁ Ccst take such further action as the Bank may require m”
relatton to the securfty granted’ by this- Debenture :
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' by - whereany of the Charged Property First de&cnbed in sui:) clause 4,1 or any part m‘-_ :
;t is or: (wuthcut premd;{:e to tlause 9y becomessubject-to any tenancy '

(i} . o -fmthwnth ﬂotxfy the Baniq Oﬂ recemt of tand provide to the Bank a'-
-copy of) any notices recewed from any tenant of the praperty or aﬁy-
' -part of it pursuant i{s] the pmv&snons of aﬁy Enffanchssmg Legislation;

=) - ”_'not Tepve upﬁm any 'terzant 'of th‘é p‘mperty or a‘nv pa'rt 0‘1" it'a notl'ce'-'
~pursuant to the provisions of any Enfranchising Legesiatlon unless the
Bank haa consented it Writing thareto : :

{iiy sefvesuch ﬂDtICEG in such form: and take such other ste;as as the Bani(_
S may reasanabiy requiré fa!lowmg the exercise by any tenant of the:
- property.or any part of it of any rights ansmg under any Enfranchlsmg- _
: E_egislat}cm :

SR ) “not enter into any agreement to grant a new lease to any tenant of

R “the property ot any part. of it pursuant to of in consequence of the
operation c:rf any’ Enfranchlsmg Legtsiat:on ‘unless the. Bank has - :

_--cunsemed in wrttmg thereto;and. - .

: :{_v’_)_' ot enter into any agreement pursuant o ‘or in consequence of the'
: aperat;on of any Enfranchising Legislation to transfer toany’ persah or. '
" persons.the Com pany s interestin the. property subject to the security
hereby treated unEess the Bank has consent in wr:tmg thereto and [if:

ssuch consent be gwen or be deemed to be given as hereinafter
pmwded) o prowda to the Bark such information in respect of any

* such transfér and its terms (including the identity of the transferees} .

- as the Bank may .easorxabEy reguire.: ' :

Prov:ded ‘thatin all casesin this subciause {b) whers the Bank's consent in writing
A requzred before the C_ampany may take further action the Bank's consent to

such action shall be: deermed to be: granted if the Bank-has not raised any

- ohjection tosuch aetion within one month of the date of the relevant request to -
the Bank for such consent.. The- Compaﬁy miust. at all times use its best
-endeavours.{and at no cost to the: Bank) to- obtain the maximum. compensation -

_ -permstted under ‘the. reievant ‘Enfranchising Leg;siatlon fmm any person or

' persms exercusmg any rights under such 3eg!5|ati0ﬂ

a7 FGWEROFATTGRNEY _

171 - Forthe purpose of secunng the payment of the Secured Obhgat;ﬂr:s and for securing: any
" proprietary . interest which the: Bank has in any. of the Charged Property, the Company -

'.:rrevacab!y appomts the Bank and. the. persons deriving title ‘under it and -its ‘and their

_ subgtatutes and any receiver ar’ feaewers appomted under this Debenture- {the “Attorney”)
. jointly and also severally to be the Company's true and lawful attorney For the purposes.
E aforesaid the Attorney shall have the. fight to do anything: which the Company may lawfully:

~do and all the rights aind powers Wwhich. may lawfully be gwen 1o an attomev including,

wnthout prejudice to the generahty of the fﬁregomg :

: .'(-a); : the. nght to dor anythsng te} pracsure ar. carry out. the performance of the _
o 'Companys Dbiugatmns under this’ Debenture and ar}yth;ng to faczhtate the__' _
- eRercise c;fthe Eank's rrghtsnnder%hus Debenture, o

B ('b")"' ' t we nght f:a actin the narie ez;f the Campany, -
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172

18

181

182

: {c) - . the right to-delegate and sijh-délegate any or all of the rights oft’H-eAtt'o'mey';'

{dy o theright tosign; execinte; feal, deliver and otherwise perfect:
) any documents or instruments which the Bank orany receiver may-

- require for perfecting the title of the Banl to the Charged Property of
~forvesting the same inthe E’Sank ity nommees or any ﬁurchaser anci

' {ii’l)' _ any further sefunty documentatmn referred toin dause 7.

. '-The Company rataf:es and shaH ramfy everyf:hsng torie or purpcrted tc: be done by the-’
: '-Attorney

'ENQE'MFQEW

.The Campany herebv agrees to mde«mmfy the Banl and any receiver appmnted by it and-

their respective employees and agmnts fas-a separate covenant w;th each stich perscn-

L mdernmﬁed) agamst

(ay o all "'éxistin'g and future rents, rates, taxes, duties, charges, assessivients and

‘outgoings now or at any life payabie in respect of: the Charged Property or by
' .the OWner or occupier Tharaof and

'._(:b)_._:.' - all costs; ciaums, demands expenses charges assessmeﬂts smposatmns fmes'_
- and sufns and: the consequences of ‘any proceedings or proseciitions arising .

~ directly or ;ndirect!y from.oF in connection with dny. breaz:h by the Companv of
-’any Iaw orof this Debenture :
in-each case, whether amp‘osed by 'stat'ute or otherwise and wﬁa{her”bf t’hé"natufé of capital _
or revenue and ‘sven though of a thﬂy novel character, If any such sums shall be paid by.

“the Bank orany such receiver orany of- theur respective employees or agents ‘thesameshall

be: pand by the Comipany on-demand- with interest ‘computed and payable as provided in

- clauses 2 and: 3 from the time or respectlve times of the same having been paid or incurred”
and,. pendmg payment;, shall-bé secured her@by, hiit the Bank shall not be. deemed to have
~ taken possessmn of the Char‘ged Pruperty by reason of such payrent:.

The Companyher‘ehy ag‘re'esto mdem‘mfg the Baﬁk' and ‘any. rez:ezver a’p’poihtéd hy. it énd"
-their respectwe employees and agent- las & separate covenant wath each such persan'_-

' mdemmfred) agamst afl Eoss lE’!CU!’EEd i mﬁnechon thh

_(.;_5}-_ : any statement made by the Cumpany or on the Compaﬂy s behaff i -connection

o wzti's th:s Debentur& orthe bu,-,mess of the:Company bemg untrue or: m:sieadmg,

(b) the Bank entermg inta any obl;gat:nn with any person (whether or not the: g
-'.'-.Company) at the. request of the Campaﬁy (ar any person purportmg to-be the_
- Companyl; : e
";('c_) o . ';any actual-or preposed amendment supptement wa:ver t:onsent or reieage m'

'relatlon to th;s Debenture

C{dy any stampmg or regustratson of i:hns Debenture or the senuraty mnstatuted E:n,f it

and
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18.3

i

20,

o201

o202

(), - any fan!ure to-register fhis Debenture in resrzfect of any Charged Property where
‘such registrataon is required inorder to preserve the: effectweness or . priority of
the security created by th:s Debenmre : : :

: whether or-not any fauit {mtludmg negilgence) can be attr:buted tothe Bank or ar;y reaeaver-

appomted by zt of the:r res;aectzve empieyees gnd agents

“This mtiemmty does rotand shah nat g xten:t ta any loss to the extent that

ay i the case of any ima iheurrad: by the Bank or its empioyees oF agents zt arises-

- Afrom the Bankorits: ehplnyevs oragents. acting other than in good faith; or

Cqb) . in the case of any loss incuried by the receiver or his 'é-mp'ieyees‘ or agents it
arises fro_m the Teceiver of has empioyees or. agents actzng other than in gond :
o faith; or : .
e there is a prohlbjtuon agamsi af mdemmty extend;ng to that foss under any Taw.

: -relatlng ta this indemnity.

NOTICE -GF' SGBSEQUEMT'EHARG E's' : ETC--‘

i the Bank receives hotice of any-. subsequent assighiment, mortgage, secur:ty, charge or:
~other interest affecting the Charged Property the Bank may open a new account: if the Bank:
‘does ot open a:nigw account it shall nevertheless be treated as if it had done so'at the time
when it received such-notice ancl asfromthat time ali payrments made to the Bankiin respect
- of any of the Secured Dblzgaticns shalt be credited or be treated as having been credited to
“the new accoint and shall fniot oper ate-to reduce the amount of the Secured Obhgatsons
‘owing at the time the Bank rectﬂrvad e fmi:cv

- SET-OFF
“Withaut prejudice t6-any other fights whatsoever which the Bank may have whether inder

“general law or by !mphcaticn or otherwise, the Bank shall have the right-at. arly time or times
. and -without ‘hotice to the- Ccmpany {as: well before as after- any ‘demand under this

Debenture ar Gtherwxse) to

(a) -.mmbme or consahda’se all-or any of the then ex:stmg acccxunts (mc!udang B
_'attounts in the name of the Bank with any designation which includes all or any
.. part of the name of the Company) and l;abll:txes ta the Bank of the Company, o

3nd/or ' . . : :

by ;_-set off or transfer any sS4 OF sums standmg to the €F€‘dﬁ: c;f any one or fore Uf

such: accounts (whether sub;ect to notice or restriction on avatiablisty or not and
- whether denominated in ‘ntes‘img or'in any other- Currency or currency unity in or

towards satisfaction of any-of the iuabmtzes of the Campaﬂy ta the Bar;k or any

other account orinany ather, re;pect ' : :

whether such habﬂst:ezs be ac:tuar wntmgent ;Jramary, r:oilaterai severai or Jomt -and-

whether as prlncapai ar surety

In 'the'ms’e of all ac’z':mm'ts‘ (W’hé’thei dénbi‘ﬁi’ﬁa{éd in éte‘rii’n’g or in any ofher cufrency or

' _.currency unit) the Bank: may at. its sole discretion, and with or without: notice to. the .

Company, elect: tc convert all or any. of the sum or sums standing to the credri of anysuch-
account or accouﬂts {in-whale arin part) into the currency or currency unit or the currencies.

S currency units. of the whole or any part of the Secured Gbixgat;ans (dedu::tmg from the

Page 30 30




- Classification: _i‘.i'mitéd‘-

R proceecis of the conversion any. LLEFTEE’HV pmmfum oi other expense). The Bank é*say take
-any such actlcn as may be necessary fu: thus purpase mcfudmg Wathout ilmsta’aorﬁ Dpemng:

U Currency oF zurrency unit or the currencnes oF CUi’i’et’ECV uniits of the Secured Obl:gatmns for-- )
* ‘the currency or currency unit of the- sum standing to the credit of such account at or about
1100 arn in i_onden o the date that the Bank exercises its r;ghts of conversion under thts. L -
' 'Debenture :

S203 T_he Bank-shall niot “be under any obligatioh to tepay the deposits and credit balarces:
: - referred to in paragraph (a) of the'Charged Property Fourthly described in subs-clause 4,1 or
the balance on-any Receivables Account representing the proceeds of any Non:Vesting Debts o
~until the Secured Qbhgatacﬂs have baen paid and discharged in fuil

21 ""---Numﬁs.mnﬁsmmns

S - -Any natice of demand by ‘rhe Bank teof of the Company shai! be deemed to have been:
suﬁscaently g:ven czr made it sent o the Compaﬂy S : :
(a) - .by Kand oF prepald Jetter post to- :ts reg:stered cf‘ﬁce or'its address stated here:n
- COFits address fast kncwu tothe Bank or -

3(!1) . - by facsszle to the Cnmpany 5 iast known facs:m;te number re}atmg to any such e
.address or offtce :

22 Any such notice or demand. gwen ar made under sub ciause 21 1 sha[i he dested: to have. '
" been served on the Company - - '

{ay. . at the ‘tzme c:f dehvery i tha address referred ta m sib- tlause 21 i a}, |f seit, by
- Hardy -
by = atthe: earher of the time- of dehvery or 10 O{) am on the day after pastmg (er uf

~the-day after posting be a Sunday 6r.any other day upon which no- delivery of o
“fetters is scheduled to be made at the earlier of the time of deiwery or10.00am:

- ofi the next sticceeding day oh-which delivery of letters is scheduled to be made}
Cifsent by prepafd ieﬁpr past

: :j(.c)' o at the time of transmlssnon, if sent by facs;mila {aﬂd a facszmale shalf be deemed
o  to have been transmitted if it appears to the sender to have been transmitted -
. from-a machirte whmh is apparentiy in workmg order); ar:

(d) L on ythe exp;ry Gf 72 hcrurs from the tcme of despat{:h i any oth@r case.

213 Serwce of: anv clalm form may he made on the Ccmpany in the mariner deacrnbed in sub L
. cEause 21.1{a}; in the everit of a ¢claim bemg isstued in reEat:on to this ﬁebenture and shallbe
‘deetried to constntute good servzce S : '

214 . Any ncmce ar commumcatxon requwed ta be served by the Company an the Bank under the:
' terms.of this Debenture-shall beiin- wntmg and deiwered by hand or sent- by recorded -
. deliveryto the Bank at the Bank's address stated herein {or at such other address as may be.
- hotified i wr;txng by the Barik fo the Compaﬁy for this- purpose) and will be effective anly
~when actually received by the Bank, Any notice or communication mist also be marked for
. the attention of such official (if aray) as the Bank may for the time being have notffled tothe
'Company in writing. :
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: _The Bank may at its sole dxsare’rson, and wsth or without notn:e o the Company, elect to'.
convert-all or any paft ofany suin received: by the Bank pursuait to this Debenture (in whaie 2
or in part).into the currency or currency unit-or clitteéncies of currency units of the whz)ie or
any part of the Secured Obligations {deducting from the proceeds of the tonversion any .
currency premium of other expense) and the rate of @xchaﬁge shall be the Bank’s spot rate -
For - sel!mg the currency or. currancy unit -of cirrencies. or wrreacy units of the Secired

: Obhgatrans or-relevant part’ theremf for the {,urrency or currency unit of the sum recejved by
. “the Banlk under this Debenture at o abiout 11.00 an in London on the date that the Bank -
- exarcises its: right of conversion under this Debenturé. The Bank may take any such aclion &
miay be necessary for th is purpose i iudmg wzthcut llm:tat;on Dpenmg add;tlonat agceunts

73, PAYMENTS AND COSTS

231 If at any time the currency in-which alt or any part of the Secured Obligations is denominated
is, is due to be or has'been converted into the euro or anhy ather currency as @ result of &
change in law or by agreement between the Bank and the relevant Obhgor, thert the Bank
© may in its solé discretion direct that all or any of the Secured Gblzga’c;ons shall be paid in the -
eurg or such other currency orinany currencv uit. :

937 7 The Bank may apply, allocate or- appropnate the whote orany par’s of any payment made by.
: . the' Company under this Deberiture. Orany money recewed by the Bamlcunder any guarantee, o
indemnity or. third. party security or from.any hquldator receiver or administrator. of the
- -Company of from the procedds of realisation of the Charged: Property or any part theresf to
such part or parts of the- Seciired Obligations. {(or a5 the Bank may otherwise be entitled to
“apply; allocate or appropriate such m oney) as the Bank may zn its sole- d;scretlon thmk ﬁt to
- the entire exchsmn of ahy right of ih Lompany todoso, :

233 - lf any payment made by or-on- behalf of the Bank under this i)ehenture lnciudes an amount _
' in respect of Value Added Tax or if any-payment due to the Bank under.this Debenture shall -
“be in reimbursement -of .any expendituie by or ¢n behalt of the Bank. whmh includes-an - .

amount in respect of Value Added Tax, then sach amotnt shall be payable by the Company-
to the Bank on demand with interest from the date-of such demand computed and payable -

~as provided in dauses Zand 3 and pendmg payment shall be secured hereby '

234 . -Without prejudice to the gemerahty of clauses Z°and 10, the Company shaif pay to the Bank -+
o {on afulland unqualsﬂed indemnity basis) alf costs incurred or suffered by the Bank; andany:
- receiver appointed by the Bank shall be entutied to recover as a receavershtp expense all
o costs incu rred orsuffered by hlm : '

. {a) B connecmn w;th arsy apphrataon uﬁder Part i of the nso%vencv Ar:t 1986

(b} ' in defendmg proceedmgs broughf bv any thard paa—ty 1mpugmng the Bank’s title ‘!:t:s- -
' - . “this security or the enfamemem or exercise of the rights and remedies of the
: Bank or of such recemer or rerelvers umier ti‘us Bebentura, and

ey in the case ot " the Barik anEv} it connaction with effectiﬁ'g' any
RE a;::pomtment ofany receiver ar admrmstrator orin dealing with any appointment
- of, or notice of intention or application to appdint, any receiver or administrator i
“by any party including the’ Comgany. and without praud;ce 1o any other right or’ '
: 'prm:ess of reccvermg such costs; :
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and all such costs shall bess fnierest Frony the date such costs were incurred or suffered.

computed and payabfe a5 pmvzde(‘ ke f!duses 2 and 3 and, pendmg payment shail be. -

secy red hereb\;

Al costs awarded ta the Bank or agreed to- be paid to the Barsk in ar:y pmceedmgs bmaght _

by the: Company against the. Bank shall -bear interest from the date of such award or

';-iagreement commputed dnd payable 35 provaded i claus\ES 2-and 3 aracE pendang pavment :

shall be secured hereby

- .:'.N-O.N;MERGER ETC-‘ N

E "Nothmg herem contanned shalt eperate 504510 merge or otherw;se premdzce or affect : any o
bill, hote, guarantee, mortgage or D?hPr security or any contractial or o‘ther right ‘which the

~Bank may at any time have for the Secured. Obligations or-any right or remedy ‘of the Bank
_ -_Ithereunder Any receipt; release ordischarge of the security provided by or ‘of any liability
‘arising under this Debenture shall el eeleass or dlscharge the Company from any liabifity t6

; -the Bank for the same or any other wiiney wihiich rHay exist mdependentlv of this Debenture,.
nor shai! it release ot dsscharge Ahet Company from any liabil sty to the Bank under: ciauses 18

'or23 : : '

- Where thas Debenture anatlaily takes effect asa ceﬂateral or further seczzrsty then
Enotwrthstandmg any receipt; release or dtscharge éndorsed on or g;ven in respect of the
“maney and labilities owing under the prmcspai secunty to ‘which this Dehenture operates as
@ collateral or further securaty, thts Debenmre shaﬁ be'" an’ indepeﬂdent security for the:

g :58cured Obhgattcns

_ Thzs Dehentu re is m addst;on to and i nof to pre;udtce ot be pre;ud;ced by any Gther secunty g

TRANSFERS BY THE BANK OR THE CGMPANY

) "The Bank may freely and separatei\g assign or transfer any of its. rrghts under the Deben’ture :
L Or otherwme grant an interest.in aily such rights'to-any persei or persons. On fequest by the
" Bank, -the Company shall - &mmedmim!v execdte and. deliver to the: Bank any form of

mstrument reqmred by the Banl to ¢ cm’nrm fr facmtate any such assngnmem or transfer or _ ’

: . The Company shali hot assugn or ’frar\sfer any of the Company 5 nghts or oblsgatacns under-

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

“those nghts or obllgatlons passmg to o being Held'in trust for or for: the benefit. of another' o
~person. : - e

'PARTI’AL fmm’umw -

Each of the pmvssaons in th;s Debenture shati be severable and d;st;nct fromone anmther and’

if at any ‘tire any one or ‘more -of such provisions is- or ‘becomes invalid, ittegal “or:

'-unenf@rceabre the validity, legality and enforceability of the remammg provisions: here{)f" '
_.shalS not i any way be affected ur mpaxred thereby,

o RESTRIETIGN {)E\E LIABILIT\’ ’OF THE BANK

Except ta the exter;t that any sueh éuulusmﬁ i prombstecﬁ or’ renciered mvaiu;i by !aw nesther

. the Banik ror any recéiver appointed by it nor their respective employees and: agents shalk:
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he Ilable {o-atcount ds-@ morigagee in: ;Jossessmri for anysums other than actual
rECEiptS;

be habie i’m any logs UpoIT real;satmﬂ of gr- ‘For any- act:on neglect of default Qf :

. any nature Whatsoever in tonnaction with, any part of the Charged Propeﬁy for
- which-a mortgagee in pos wa5ion mxght #5 such otherw;sa be §1able

" bhe under any: duty of - t,are of Uiher obhga‘uon of whatsoever desarzpﬁéh %cs the :

Corpany:in relation to or i connection: with the exercise of any right: conferred.

‘upoh the Baik, dny receiver appomted by nt and their respective employees and

_-'agents or

be under any habﬂtty 16 the Cumpany as'a resuit of, ot in ccnsequence Df the

-exercise, or attémpted or purported exertise crt" or’ fa;iure 1o exemse any- of.
: the:rrespectwe rughts : :

" CONCLUSIVE EVIDENCE

A certlficate by an: m“frma! of the Bank as to the Secured: Obhgat;cns shaH (save for mamfest'

error) be hmctmg and conclusive on the Company inany fegal’ proceedmgs both'in reiataon tc’
the e’x:stence of the !xabmty and asto the ‘amount thereof :

@)

NO RELIANCE ON THE BANK

' The Company acknowiedges o and agrees wzth the Bank that in. entermg mto-
- thig Debenture and mcur‘r ng the Securad Obhgatlons

BRRR (1 " . the Company Has hot reEaed on any ofé[ ‘ar wntten statement

iy - the Company'has made; .'md'épen'dentiy'df the Bank, the Company's.

- representation; advice;” opinion or informatiol made or given to the

.- Company in good faith by the Bank ot anyhody on the Bank's behalf

and the Bank shall have o !nabnhty to the Company if the Ccmpany'
has i fact 50 done '

“own assessment” of the viability and profitability of any purchase;
- project-or purpose for which the Company has incurred the Secured

- Obligations and the Bank-shall have fo ilabdrty to the Company if the"
o Campany has abtin fact sa done; and -

R 111 S ' ‘Ihere are no arrangem@nts collateral or re!atmg to this ﬁiebenturé,

which have nof been recorded in wrutmg anr} sugned on behalf of the
:Bank and the Company. :

'The Company sgrees with the Bank: that the Bank did not. have prmr to the date
. thhns Debenture does Hot have am:i will not have any dity to'the Camﬂanv

B : (E) m respect of the applicatmn bv the Ccrmpany of the money hereby-’

secu red

Page 3 af 39




- Clissification: Limited -

-y M

301

L3030

04
305
305

307

iy fe’sﬁect' of the effectivenéss, appropriagteness or adegquacy. of the
. security constituted by this:Debernty re or'of any other: semrsty for the
- .'Securecf Dbhgatlons or. :

iy o preseive the goodwﬂ! of any business carried: (m by the Campany'-

by running, or procuring the fuinning of, such business or atherwise, L

gither befare orsfter the enforcement of this i}ebenture

ey ' “The Cnmpany agrees wrth ‘the ‘Bank for itself -and as. trustee for ifs oﬁ‘lcaais

- employees and agents that rieither the Bank nor-its officials; empioyees oragents:
~.-shall have any liabifity to the Company in respect of any ‘act or ‘omission by the -
- Bank, its- off;cxa!s employews 4t agents dcme oF made n gaod faith:

_1 MISCELLANEBUS

Any amendment of or. supplem:—éf@t tcs any par‘c of thls Debenture shall only be effectwe and

~binding on the Bankand the Company if made in-writing and signed by both the Bank and
- theé Compary. References to “this- seturzty’ or.ta- “this Debenture” include each such.'
' amend ment and suppiement

'The Campany and- the Ba nk shaIE from tsme totime amend the prcwsscms Gfthls Debenture i
the Bank notifies the Campany that any amendments are required to ensure that this
'.Debenture refiects the market prantnce prevanlmg at the relevaﬁt trme foiiowmg the_

'-c:n‘the European Umon

The Bani{ and the Companv agree that the accurrence or nen—ecct;rrence of Etzropean-
economic and’ monetaty union, any event or events associated with European economic and .

'monetary union “and/or the introdiizion - of ‘any new currency in all-or. any part of the -

Eurcpean Union will not- resilt in the discharge, cancellation, rescission or termination in

' whole or in-part of 1his Debegnture or give any party hereta the’ ﬂght to s:ance! resa:md _
' termma‘te or vary this Debentu rein whole or i part:

Any wa;ver consent recezpt settie nen’t or- releasa gwen by the: Bank in relation to. th:s.
- Debenture shall oniy be effective if given rn wr:tmg ancE then cnty for the purpose for and
- upun any’ terms on whlch itis gnven :

_ For thé 'pur’;::ose of exercising; assigning or transferring its rights under this Debenture, the -
Bank may disclose to any person any information. refatmg to the Campaﬂ\; wh:ch the Bank -
“has atany tame '

The reStriction an the right of téﬁsbli‘dating mort'gagés"éontéi'ned in Saction 93 of the Law of o
- Property Act 1925 shiall not apply tothis Debenture ar any. further or other ser:uraty entered =

into pursuant tc thls Debentufe

Any change i the const;tutron m‘ the Bank o its absorptscn of or amalgamation with any

other person shail not in any way. pre udace or affect the Ban k‘s ﬁghts under this Debenture

“Hf (but for this sub-clause) any company: wh!ch has issued any Securatres would by virtue of.

this Debenture be a subsrdsary undertaking” (as defined by the Companies Act 2006 or the
Companies Act 2006) or “assoctated: undertaking” (as" defined by the Coripanfes Act 2006 or

any statutory provisions for the time being felevant for the purpose of the preparatmn of the
" Bank's.accounts) of the Bank, then the Bank or its nominee shall only exercise any voting -

rights in relation to such Secuntxes {and any ‘ather r;ghts which aré aharged to the Bank

- pursuant 16 this Debenture and which are relevant for the purposes of the definitions of - '
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- subsidiary. undertaking and assotisted undertaking) in accordance with the: Company's
instructions @nd i the Compaﬁys interast, exeept where the Bank of its nominge i
exerising such rights for the purpose:of wese;mng the value of the security herpby creaied:
or for the purpose of’ realzsmg sm*h SELITY. :

309 o The Bank shaiE be entatled i debit any accouni far the t;me being of the Company with the'
‘Bank: w;th any sum due to the Bank Lmder thls Gebenture

30,10 - Uriless and unfil the Bank shail have made demand for payment of the Semred Obilgattaﬁs-
- ‘or vie of the other eveiits mentioned in sub-clause 10,1 shall have Ot:curred the Bank shafl.
"ot -be. entttied (except forthe purpeses mentioned in sub-clauses 24, 13:2(a) and 14(g)}"
" to-enter upon. the Company’s freehold.or. ieasehold o hentabie pmperty or 1o obtam '
: pﬂssessmn thereof. :

3011 Each term in any document retatmg to the Company 5 mbl:gatmns to- the Bank is; to the
- extent not-set out in or otheérwise incorporated into- this: Deben‘ture, incorporated into this
- ‘Debenture in 50 far.as is fecessary. 1o comply with ‘section 2-of the Law of Property
'_'(Miscellanemus Provssaons) Act 1989 but; .except where stated otherwise, if there i any’
_conﬂsct between that termi and any other term of this Deben’tufe ‘ihat other-term will - -
- ;prevat! : : :

303 E Th:s document sha i at all times be thP prmpeu iy of the Bank
3 aw AND JURISDICTION

PEc 4 I 5 This Debenture and any dsspute (whet’her contractual of non ccntractu&l mcludmg, w;thout
: limitation,: cIa;ms in tort, for bréach of. statutory duty or on any other basis) arising out of or -

in connection with it of its subject mattér (“Dispute”] shail be governed by and construed in
.acctjrciante with the law of-'fElngla-nﬂ -and W.ales o s ' :

312 The parties to this- Debenture arrevmcably ‘ggree, for the sole benefit m‘ the Bank, that .

: sub;ect as provided below, the courts of England and Wales shali have exclusive: JUFESdFCtIOﬂ" o
over any’ Dispute. ‘Nothing-in this clause:shall limit the right.of the Bank to take proceedings
against the Company in any other court of competent Jurisdiction, nor shall the taking of

' pmceed;ngs in any-one or moremrisdactmns preclude the taking of proceedings in any ‘other -
;unsdrct:cms whether concurrem;!y or not, tc: the extent permﬁ:ted by the law of such other
' jurisdiction. : :

IN WiTP\iESS whereof the partres heret@ h:we exu:me:ci this Debenture asa deed and have deil\lered ut"'
upcm lts bemg dated
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THE ScHEBULE | .. | . ........ EEE
(Registered Land) o _. _ _
i Registered at HM Land. .

' Premisesat - Adiinistrative Area - Registry inder Title No'
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O e this exemtﬁm ﬁiause if the i?am;;any is to exstute ar:%mg h‘g e aﬁzr@szms ‘or one director ami ﬁm
L company se&r&t&w,

' %‘xﬂ'{:ﬂtﬁﬁ_as adeed i;y )
Huelingham Capital Dueldington Ltd

'- acting by

Director " Director/Company Secretary .

- tise this execution c!azzse ¥ the {:ampaﬁv Is 1o exécute acri:mg izv Qf‘ii’!f one ﬁ;r@m}f

£x&cuteﬁ asa ée&i by - _
Hutlingham Capital Ducklington Ltd -

dcting by

Director

inthe presence of;

- Withess:

: ﬁﬁﬁ?esﬁ&i

| Oécupation:

 Phse SR IY
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. Executed assdeedby . asattorney forandon behalfaf - '

LLOYDS BANK PLC in the presenceof:

~NB. NOT TO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC (hereinafter called Pmmf::gﬁ "mm zéns reimse shall niot discharge
- the "Bank”] of the one part and within hamed - the Company’ from any Hability th the Bank .
- Company (hereinafter called the “Company”] of  femaining to be paid or.any other. fnﬁt’;ﬁﬁw held by -
th&ath&waﬂ S o the Bande

-_ 'Wt'rrsissgsga ;hat the ﬁank HEREB‘? ﬁELEAﬁEﬁ 1M WITNESS whereof the Bank has exccuted this
_ ‘uhto the Comipany ALL the %:?fargeﬁ F*mg&%fty strirmentasa deed and has delivered it opon is
. {as defined Withihy TO HOLD the s8me unto the x‘:}emg daieé o
Company freed and discharged from the within
written Debenture and all principal money;
‘interest, claims and demards whatsoever -
thereunder.

. Executed as a deed by 3 _aéatmfﬂefg for and oni bahalf of
o S LLOYDS BANK PLO In the presence of

P o 8y
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